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2021 Audit Presentation

Financial & Compliance Audit
June 30, 2021

Purpose of Today’s Presentation
Overview of:

 Engagement Firm

 Annual Comprehensive Financial Report 

 Audit Opinion (Financial / Compliance)

 Financial Statements Highlights 

 Other Matters (New Standards)
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Financial & Compliance Audit
June 30, 2021

Firm Overview
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2021 Audit Presentation

Financial & Compliance Audit
June 30, 2021

Audit Opinion
 Oconee Co. = responsible for financial statements.

 M&J = to express an opinion.

 Auditing Standards = GAS

 Clean Opinion = 
Financial Statements - The financial statements of Oconee Co. are 
considered to present fairly, in all material respects …... 

Federal Programs = 2 major programs (AIP & Emergency Watershed 
Protection) = $3,403,000 of a total of $4,905,000 in Federal Awards.
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2021 Audit Presentation

Financial & Compliance Audit
June 30, 2021

Award for ACFR
 Oconee Co. has prepared an Annual 

Comprehensive Financial Report FY 2021.

 Awarded Certificate of Achievement for Excellence 
in Financial Reporting from the Government 
Finance Officers Association (GFOA).
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2021 Audit Presentation

Financial & Compliance Audit
June 30, 2021

Gov-Wide Financial Statements

• $237 million = total assets (and def. outflows)

• $140 million = capital assets, net of A/D
• $115 million = total liabilities (and def. inflows)

• $122 million = net position (or equity)

• $78 million = revenues
• $74 million = expenses
• $4 million = result (increase)
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2021 Audit Presentation

Financial & Compliance Audit
June 30, 2021

General Fund Financial Statements
• $  30.2 million = total assets

• $  5.5 million = total liabilities

• $  24.7 million = fund balance (5.4 mos. = 163 days)

• $  11.1 million = unassigned (2.4 mos. = 73 days)

• $53.1 million = revenues

• $54.7 million = expenditures ($4.5M per mo.)

• ($1.6 million) = net decrease in fund balance                 
(before $665K net other financing sources)
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General Fund Revenues
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General Fund Expenditures
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General Fund Historical Fund Balance
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Other Governmental Funds Financial Statements
• $  38.4 million = total assets

• $  13.9 million = total liabilities

• $  24.5 million = fund balance 

• Nonspendable, restricted, and assigned

• $ $16.5 million = revenues

• $16.6 million = expenditures 

• ($100k) = net decrease in fund balance                 
(before $3.5M net other financing sources)
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2021 Audit Presentation
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June 30, 2021

Bus.-Type Financial Statements
• $  28.9 million = total assets (& def. outflows)

• RQ = $22.7M

• FOCUS = $6.2M

• $  14.7 million = total liabilities (& def. inflows)
• RQ = $8.5M

• FOCUS = $6.2M

• $  14.2 million = Net Positon (equity)

• Increase of $1.7M from 2020 to 2021.
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2021 Audit Presentation

Financial & Compliance Audit
June 30, 2021

Bus.-Type Financial Statements
• $6.6 million = Op. revenues (all RQ)

• $4.0 million = Op. expenses (all RQ)

• ($210,000) = Non-op. items (e.g. interest income, interest 

expense, gain on disposal of assets) 

• ($750,000) = Transfer to General Fund

• $1.7 million = net increase in net position 

• All RQ; FOCUS  = no revenues or expenses.                
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June 30, 2021

Bus.-Type Financial Statements
• $3.3 million = Cash provided from ops.

• ($750,000) = Cash Tfr to General Fund

• ($1.9 million) = Cash used in capital & financing

• ($1.5M) = Purchase of capital assets

• ($702K) = Debt Service (Capital lease)

• $619,000 = net increase in cash from $8.3M to 
$8.9M at June 2021.
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Other Communications
 We are required to present information 

relative to the audit process and its results.

 See AD&A document.

 Clean opinions;

 No difficulties or disagreements;

 No uncorrected misstatements;

 One (1) management recommendation.



15
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Other Communications
 Significant areas addressed in our reports:

• Judgments & estimates;

• Audit adjustments;

• Independence;

• Other.
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June 30, 2021

New Financial Reporting GASB Standards
- #87 - Lease Accounting (2022)

- #91 - Accounting for Conduit Debt (2022)

- #93 – Replacement of Interbank Offered Rates (2022)

- #94 – Public-Private & Public-Public Partnerships (2023)

- #96 – Subscription-Based IT Arrangements (2023)

- #97 – Certain Component Unit Criteria (2022)
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STATE OF SOUTH CAROLINA 
COUNTY OF OCONEE 

ORDINANCE 2022-05 
 

AN ORDINANCE TO ADOPT A REDISTRICTING PLAN FOR 
OCONEE COUNTY, SOUTH CAROLINA; AND OTHER 
MATTERS RELATED THERETO. 

 
WHEREAS, Oconee County, South Carolina (the “County”), a body politic 

and corporate and a political subdivision of the State of South Carolina, acting by and 
through its County Council (the “County Council”), in compliance with the United 
States Constitution, the Constitution of the State of South Carolina, Section 4-9-
90 of the South Carolina Code of Laws, 1976, as amended, and the United States 
Voting Rights Act of 1965, as amended (collectively, the “Law”), has 
determined to realign the electoral districts for the election of members of County 
Council following, pursuant to, and in accordance with the Federal Decennial Census 
of 2020 (“2020 U.S. Census”) and the Law;   

WHEREAS, there presently exist five single member districts 
(“Election Districts”) for the election of County Council members in the County; 

WHEREAS, this Ordinance is for the purpose of defining the district 
boundaries of the Election Districts to meet the requirements of, and in 
accordance with, the Law;   

WHEREAS, the re-defining of the election district boundaries for 
redistricting purposes is based upon the 2020 U.S. Census in order that the 
population of such Election Districts shall comply with the requirements of the 
Law;  

WHEREAS, the pert inent demographic data from the 2020 U.S. 
Census, as presented in the 2020 Benchmark Report from the South Carolina 
Department of Revenue and Fiscal Affairs, is attached to this Ordinance as 
Exhibit A, and is incorporated herein by reference as if fully set forth verbatim 
herein;  

WHEREAS, the County, acting by and through its County Council, has 
heretofore adopted the criteria that it has elected to use, in accordance with the Law, 
as set out explicitly in Oconee County Resolution R2021-15;  

WHEREAS, a map depicting the redistricting of the Election Districts, as 
determined by County Council, in accordance with the Law, utilizing the 
criteria set out in Resolution R2021-15, is attached to this Ordinance as 
Exhibit B, and is incorporated herein by reference as if fully set forth verbatim 
herein; and 

WHEREAS, County Council desires to authorize and direct the Oconee 
County Administrator to take such administrative actions and to promulgate and 
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execute such procedures and policies as may be necessary or desirable to carry into 
effect and implement the redistricted Election Districts provided for and adopted in 
this Ordinance, including the elections required thereby and in accord with the Law.  

NOW, THEREFORE, it is hereby ordained by County Council, in meeting duly 
assembled, that: 

1. The five single member Election Districts for the election of County 
Council members in Oconee County are hereby redistricted as depicted on 
the map of the County attached to this Ordinance as Exhibit B. 

2. The County Administrator is authorized and directed to take all such 
administrative actions to promulgate and execute such procedures and policies 
as may be necessary or desirable to carry into effect and implement the 
redistricted Election Districts provided for and adopted in this Ordinance, 
including the elections required thereby, and in accord with the Law. 

3. Should any part or provision of this Ordinance be deemed unconstitutional or 
unenforceable by any court of competent jurisdiction, such determination shall 
not affect the rest and remainder of this Ordinance, all of which is hereby 
deemed separable. 

4. All ordinances, orders, resolutions, and actions of County Council inconsistent 
herewith are, to the extent of such inconsistency only, hereby repealed, 
revoked, and rescinded. 

5. This Ordinance shall take effect and be in full force from and after third 
reading and enactment by County Council. 

 
Adopted in meeting duly assembled this ___ day of ___________________, 2022. 

 
OCONEE COUNTY, SOUTH CAROLINA 

 
________________________________ 

 John Elliott 
 Chairman, Oconee County Council 

ATTEST 
 
________________________________ 
Jennifer C. Adams 
Clerk to County Council 
 
 
 
First Reading: January 18, 2022  
Second Reading: February 01, 2022    
Public Hearing: February 15, 2022  
Public Hearing: March 01, 2022  
Third Reading: March 01, 2022   
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EXHIBIT A 

[See Attached] 
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EXHIBIT B 

[See Attached] 



2020 REDISTRICTING BENCHMARK REPORT 
OCONEE COUNTY 

REPORT PREPARED BY: 
South Carolina Revenue and Fiscal Affairs 

Rembert Dennis Building, Room 419 
1000 Assembly Street 

Columbia, South Carolina 29201 
(803)-734-3793 

September 27, 2021 

EXHIBIT A
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REDISTRICTING REPORT 2020 
PRESENTED TO:  OCONEE COUNTY 

The South Carolina Revenue and Fiscal Affairs Office (RFA) has prepared the following analysis and accompanying maps regarding the redistricting for Oconee 
County Council. 

RFA strives to release data that is complete, accurate, and useful.  However, we ask that you notify us, either by email (redistricting@rfa.sc.gov) or phone (803-734-
3793), of any discrepancies. 

 

ITEMS TO NOTE PRIOR TO REVIEWING THIS REPORT: 

- The 2020 Census presents new challenges regarding redistricting as the data below the state level will be affected by the U.S. Census Bureau’s efforts with 
respect to differential privacy.  The Bureau has stated that the total population in each state will be “as enumerated,” but that all other levels of geography 
could have some variance from the raw data. This variance is referred to by the Census Bureau as “injecting noise” into the data and is an attempt to 
improve privacy. The bureau has indicated that no “noise” will be injected into the state total population, but it is likely that noise will be injected for every 
other level of geography.  More noise is injected as the geography levels get smaller.  In other words, population counts at the county, city, or block level 
may not be “as enumerated”. 

- Race is defined following the guidance provided in OMB Bulletin No. 00-02 which allocates population counts of a “minority race and white” category to 
the minority race.  In Tables 2 and 3, NH DOJ Black is the sum of Non-Hispanic Black and Non-Hispanic Black and White as recommended by the 
Department of Justice (DOJ). 

  

mailto:redistricting@rfa.sc.gov
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CONSIDERATIONS FOR PRELIMINARY PLAN: 

In developing a preliminary plan, RFA recommends following constitutional and statutory provisions: 
- The requirement of “one person, one vote” under the Equal Protection Clause of the 14th Amendment and accepted variances. 
- The Voting Rights Act, primarily Section 2, which protects the interest of the racial minority population. 
- Other applicable court decisions and federal and state law. 

Further, RFA recommends the following set of traditional redistricting principles be considered: 
- Districts or wards will be drawn contiguously, so that all parts of the district or ward are connected to each other. 
- Districts or wards will be drawn to minimize the division of voting precincts. 
- Districts or wards will be geographically compact to the extent practicable, such that nearby areas of population are not bypassed for a more distant 

population. 
- Districts or wards will be drawn, when feasible, with respect to existing districts and communities of interests, which will require input from Council and 

the citizens. 
- Districts or wards will be drawn to comply with other applicable court decisions and federal and state laws. 
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2020 CENSUS BENCHMARK REPORT      
The population of Oconee County has increased 5.84% from 74,273 to 78,607. As a result, the ideal district changed from 14,855 to 15,721.  The Benchmark Report 
noted a deviation range of 9.76% (the sum of the highest deviation, 4.77%, and the absolute value of the lowest deviation |-4.98%|) which is below the maximum 
range of 10%.  RFA recommends a deviation range of 5%. 

The following table and chart show which districts are (under-) or over-populated indicating potential adjustments needed to be within the allowable deviation 
range.  

TABLE 1 : 2020  CENSUS COUNTS APPLIED TO CURRENT DISTRICTS   CHART 1 : 

 

District 
2020 

Census Goal Over/(Under) 
% 

Deviation 
1 16,472 15,721 751 4.77% 
2 14,938 15,721 (783) -4.98% 
3 15,588 15,721 (133) -0.85% 
4 15,146 15,721 (575) -3.66% 
5 16,463 15,721 742 4.72% 

     
Lowest Deviation: -4.98%   
Highest Deviation: 4.77%   
Deviation Range: 9.76%   
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MAP 1 :  

Current County  
Council District Lines and  
Addresses of Incumbents  
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TABLE 2 : TOTAL POPULATION BY RACE *RACE DEFINED USING DOJ DEFINITIONS . NOT HISPANIC OR LATINO IS ABBREVIATED AS NH. 

District  Total Hispanic % Hispanic NH White 
% NH 
White 

NH DOJ 
Black 

% NH 
DOJ 
Black 

NH Other 
Race 

% NH Other 
Race 

1            16,472            471  2.86%           15,073  91.51%                  309  1.88%                 619  3.76% 
2            14,938         1,868  12.51%           11,939  79.92%                  468  3.13%                 663  4.44% 
3            15,588            927  5.95%           10,470  67.17%               3,426  21.98%                 765  4.91% 
4            15,146            550  3.63%           13,329  88.00%                  680  4.49%                 587  3.88% 
5            16,463            568  3.45%           13,885  84.34%               1,138  6.91%                 872  5.30% 

Total            78,607         4,384  5.58%           64,696  82.30%               6,021  7.66%              3,506  4.46% 

 

TABLE 3 : VOTING AGE POPULATION BY RACE *RACE DEFINED USING DOJ DEFINITIONS. NOT HISPANIC OR LATINO IS ABBREVIATED AS NH. 

District VAP Total 
VAP 

Hispanic 
% VAP 

Hispanic 
VAP NH 

White 
% VAP NH 

White 
VAP NH 

DOJ Black 

% VAP 
NH DOJ 

Black 
VAP NH 

Other Race 
% VAP NH 
Other Race 

1            14,284            316  2.21%           13,268  92.89%                  204  1.43%                 496  3.47% 
2            11,526         1,169  10.14%             9,576  83.08%                  303  2.63%                 478  4.15% 
3            12,350            579  4.69%             8,685  70.32%               2,528  20.47%                 558  4.52% 
4            11,872            354  2.98%           10,607  89.34%                  463  3.90%                 448  3.77% 
5            13,547            389  2.87%           11,654  86.03%                  802  5.92%                 702  5.18% 

Total            63,579         2,807  4.41%           53,790  84.60%               4,300  6.76%              2,682  4.22% 
 



                                 Page 6 of 6         September 27, 2021 

 

RFA ANALYSIS RESULTS: 

Preliminary results of our analysis indicate there does not appear to be racially polarized voting in Oconee County but more time is needed prior to making a 
recommendation.   

- Voting data was analyzed to determine compliance with Section 2 of the Voting Rights Act. 
- The results of the analysis are not absolute due to the limitations of the data; therefore, conclusions are to be used only as a precautionary measure.  
- The following techniques were used: 

- Homogeneous Precinct Analysis (Appendix C) – This technique focuses on the racial mix of the precinct. SC voting data is limited for this technique since 
there is no way to determine the race of the candidate or the voter who cast the ballot. 

- Bivariate Ecological Regression Analysis (Appendix D) – This technique focuses on two aggregate variables and the relationship between them. 
 

RFA RECOMMENDATIONS: 

- RFA requests Council conduct a public meeting to discuss this report and solicit feedback from the public. 
- RFA recommends Council adopt, through either a resolution or acceptance of this plan, the following traditional redistricting principles: 

- Districts or wards will be drawn contiguously, so that all parts of the district or ward are connected to each other. 
- Districts or wards will be drawn to minimize the division of voting precincts. 
- Districts or wards will be geographically compact to the extent practicable, such that nearby areas of population are not bypassed for a more distant 

population.  
- Districts or wards will be drawn to comply with other applicable court decisions and federal and state laws. 
- Districts or wards will be drawn, when feasible, with respect to existing districts and communities of interests, which will require input from Council and 

the citizens. 

- Because of the potential effects of differential privacy, RFA recommends Council adopt a deviation range of 5%. 
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APPENDI X A – POPULATI ON TREND  
 
 

TABLE A-1  PERCENT CHANGE FROM 2010  TO 2020  BY DETAILED RACE CATEGORIES 

 

 
 
 

TABLE A-2  PERCENT CHANGE FROM 2010  TO 2020  BY SINGLE RACE CATEGORIES 
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CHART A-1  POPULATION TREND BY SINGLE RACE, 2000  - 2020  

 
 

 
  

0

10000

20000

30000

40000

50000

60000

70000

80000

90000

Census 2000 Census 2010 Census 2020

Oconee Population Trend

TOTAL

WHITE ALONE

BLACK ALONE

OTHER RACE ALONE

MULTI-RACE

HISPANIC



                                      Appendix Page 3 of 7         September 27, 2021 

 

APPENDIX B –  MAPS BY SINGLE RACE CATEGORIES (CORRESPONDS WITH TABLE A-2) 

MAPS BY SINGLE RACE CATEGORY - WHITE 
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MAPS BY SINGLE RACE CATEGORY - BLACK 
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 MAPS BY SINGLE RACE CATEGORY –  HISPANIC 
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APPENDIX C –  VOTING ANALYSIS, HOMOGENEOUS PRECINCT ANALYSIS 

 
  



                                      Appendix Page 7 of 7         September 27, 2021 

 

APPENDIX D –  VOTING ANALYSIS, BIVARIATE ECOLOGICAL REGRESSION ANALYSIS 
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2 14,938 -783 -4.98% 11,939 79.92% 468 3.13% 1,868 12.51% 663 4.44% 11,526 9,576 83.08% 303 2.63% 1,169 10.14% 478 4.15%
3 15,588 -133 -0.85% 10,470 67.17% 3,426 21.98% 927 5.95% 765 4.91% 12,350 8,685 70.32% 2,528 20.47% 579 4.69% 558 4.52%
4 15,146 -575 -3.66% 13,329 88.00% 680 4.49% 550 3.63% 587 3.88% 11,872 10,607 89.34% 463 3.90% 354 2.98% 448 3.77%
5 16,463 742 4.72% 13,885 84.34% 1,138 6.91% 568 3.45% 872 5.30% 13,547 11,654 86.03% 802 5.92% 389 2.87% 702 5.18%

Total 78,607 64,696 82.30% 6,021 7.66% 4,384 5.58% 3,506 4.46% 63,579 53,790 84.60% 4,300 6.76% 2,807 4.41% 2,682 4.22%

PROPOSED (Target Population:  15,721)

District Total Deviation % Deviation White % White Black % Black Hispanic % Hispanic Other % Other Total White % White Black % Black Hispanic % Hispanic Other % Other
1 15,791 70 0.44% 14,463 91.59% 292 1.85% 439 2.78% 597 3.78% 13,692 12,724 92.93% 187 1.37% 301 2.20% 480 3.51%
2 15,619 -102 -0.65% 12,549 80.34% 485 3.11% 1,900 12.16% 685 4.39% 12,118 10,120 83.51% 320 2.64% 1,184 9.77% 494 4.08%
3 15,588 -133 -0.85% 10,470 67.17% 3,426 21.98% 927 5.95% 765 4.91% 12,350 8,685 70.32% 2,528 20.47% 579 4.69% 558 4.52%
4 15,771 50 0.32% 13,887 88.05% 692 4.39% 570 3.61% 622 3.94% 12,360 11,052 89.42% 466 3.77% 364 2.94% 478 3.87%
5 15,838 117 0.74% 13,327 84.15% 1,126 7.11% 548 3.46% 837 5.28% 13,059 11,209 85.83% 799 6.12% 379 2.90% 672 5.15%

Total 78,607 64,696 82.30% 6,021 7.66% 4,384 5.58% 3,506 4.46% 63,579 53,790 84.60% 4,300 6.76% 2,807 4.41% 2,682 4.22%

TOTAL POPULATION VOTING AGE POPULATION

TOTAL POPULATION VOTING AGE POPULATION

0 1.5
Miles

´
Population by Race is defined using
Department of Justice definitions.
Black is the sum of Non-Hispanic
Black and Non-Hispanic Black and White.

EXHIBIT B (LARGE - 
ADDITIONAL DETAIL)
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STATE OF SOUTH CAROLINA 
COUNTY OF OCONEE 

ORDINANCE 2022-07 
 

AN ORDINANCE TO APPROPRIATE AND AUTHORIZE THE 
EXPENDITURE OF A PORTION OF LOCAL CORONAVIRUS FISCAL 
RECOVERY FUNDING UNDER THE AMERICAN RESCUE PLAN ACT 
OF 2021 (“ARPA”) FOR PURPOSES OF ESTABLISHING “PREMIUM 
PAY” TO ELIGIBLE OCONEE COUNTY EMPLOYEES; AND OTHER 
MATTERS RELATED THERETO.  

 
WHEREAS, the 2019 Novel Coronavirus (“COVID-19”) is a respiratory disease that has 

caused severe illness and death by the SARS-CoV-2 virus, which is a new strain of coronavirus 
previously unidentified in humans and which can spread from person to person; 

 
WHEREAS, recent numbers posted on the COVID Data Tracker website for the Centers for 

Disease Control and Prevention show that over 68 million Americans have been infected with 
COVID 19, and more than 850,000 deaths have resulted; 

 
WHEREAS, COVID 19 has disrupted nearly every facet of American life, affecting 

families, schools, communities, and businesses in profound and unprecedented ways; 
 
WHEREAS, the negative financial impact of COVID 19 on American society has been 

experienced in a variety of ways, including food and housing insecurity, business closures, job loss 
and long term unemployment, and a widespread want of opportunity; 

 
WHEREAS, throughout the COVID-19 crisis, local governments were at the forefront of the 

response, addressing untold numbers and types of emergencies and exigencies; 
 
WHEREAS, local governments remain uniquely positioned to take a leadership role in the 

recovery effort; 
 
WHEREAS, on March 11, 2021, the American Rescue Plan Act (“ARPA”) was signed into 

law by the President of the United States; 
 
WHEREAS, among other things, ARPA established the Coronavirus Local Fiscal Recovery 

Fund (“Fiscal Recovery Fund”), which provides for direct aid to counties and municipalities to 
support their efforts in combating the impact of COVID-19 on their communities, residents, and 
businesses;  

 
WHEREAS, the Fiscal Recovery Fund provides local governments, including Oconee 

County (“County”), with significant monetary resources, purposed to assist in responding to the 
COVID-19 public health emergency; 

 
WHEREAS, financial assistance received by local governments through the Fiscal Recovery 

Fund may be used in several different ways, including but not limited to: (1) generally responding to 
the COVID-19 public health emergency or its negative economic impacts; (2) providing premium 
pay to eligible workers; (3) replacing lost public sector revenue; and (4) making necessary 
investments in water, sewer, or broadband infrastructure; 
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WHEREAS, the County has been allocated Fifteen Million, Four Hundred Fifty Thousand, 

Eight Hundred Seventy-Eight, and 00/100 ($15,450,878.00) Dollars, to be received in two equal 
installments, one of which has been received (collectively “County ARPA Funds”); 

 
WHEREAS, ARPA allows for the payment of “Premium Pay” to eligible workers who 

performed essential work during the COVID 19 public health crisis; and 
 
WHEREAS, the County desires to compensate its eligible employees for the essential and 

often heroic work they performed during these tremendously difficult times, with such compensation 
not to exceed, collectively, One Million, Seven Hundred and Ten Thousand, and 00/100 
($1,710,000.00) Dollars of County ARPA Funds (“County Premium Pay”). 

 
NOW THEREFORE, be it ordained by the Oconee County Council in meeting duly 

assembled that:  
 
Section 1.  Appropriation. One Million, Seven Hundred and Ten Thousand, and 00/100 

($1,710,000.00) Dollars of County ARPA Funds are hereby appropriated and set aside for County 
Premium Pay. 

 
Section 2.  Expenditures. The expenditure of funds appropriated out of County APRA 

Funds for County Premium Pay is approved in an amount up to One Million, Seven Hundred and 
Ten Thousand, and 00/100 ($1,710,000.00) subject to the following conditions: 

  
a) This appropriation and expenditure authorization only applies to available County 

ARPA Funds that have been received by the County from the United States 
Department of Treasury and which have not been otherwise appropriated.    
  

b) All federal requirements, specifically including applicable regulations 
promulgated by the United States Department of Treasury, shall be strictly 
adhered to in the administration of these funds. 
 

c) County Premium Pay will be awarded to eligible County employees based on 
actual hours worked and the nature of the work performed. 
 

d) County reserves the right to discontinue the expenditure of funding appropriated 
for County Premium Pay at any time based on: (1) emergency or exigent 
circumstances; (2) lack of available funds; (3) County Premium Pay being 
deemed an impermissible use of County ARPA Funds, in whole or part, under 
ARPA, Department of Treasury regulations, or other binding legal authority; or 
(4) for convenience. 

 
 Section 3. No Agreement. Nothing in this Ordinance, or any supporting documents, shall 
constitute a contract of employment between the County and any employee.   
 
 Section 4. Severability. Should any term, provision, or content of this Ordinance be 
deemed unconstitutional or otherwise unenforceable by any court of competent jurisdiction, such 
determination shall not affect the remainder of this Ordinance.     
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 Section 5. General Repeal. All ordinances, orders, resolutions, and actions of the Oconee 
County Council inconsistent herewith are, to the extent of such inconsistency only, hereby repealed, 
revoked, and superseded. 
 
 Section 6. Effective Date. This Ordinance shall become effective and be in full force 
from and after public hearing and third reading in accordance with the Code of Ordinances of 
Oconee County, South Carolina. 
 
 ORDAINED in meeting, duly assembled, this ____ of ________________, 2022. 
 
 
ATTEST:        
 
             
Jennifer C. Adams John Elliott 
Clerk to Oconee County Council Chair, Oconee County Council 
   
First Reading: February 01, 2022 
Second Reading: February 15, 2022 
Third Reading:  March 01, 2022 
Public Hearing:  March 01, 2022 
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STATE OF SOUTH CAROLINA 

COUNTY OF OCONEE 
ORDINANCE 2022-08 

              

AN ORDINANCE AUTHORIZING, PURSUANT TO TITLE 12, CHAPTER 
44 OF THE CODE OF LAWS OF SOUTH CAROLINA 1976, AS 
AMENDED, THE EXECUTION AND DELIVERY OF A FEE-IN-LIEU OF 
AD VALOREM TAXES AND SPECIAL SOURCE REVENUE CREDIT 
AGREEMENT BY AND BETWEEN OCONEE COUNTY, SOUTH 
CAROLINA, AND A COMPANY IDENTIFIED FOR THE TIME BEING 
AS PROJECT QUESO, ACTING FOR ITSELF, ONE OR MORE 
CURRENT OR FUTURE AFFILIATES AND OTHER PROJECT 
COMPANIES (COLLECTIVELY, “COMPANY”); PROVIDING FOR A 
FEE-IN-LIEU OF AD VALOREM TAXES INCENTIVE; PROVIDING 
FOR A SPECIAL SOURCE REVENUE CREDIT; CREATING A JOINT 
COUNTY INDUSTRIAL AND BUSINESS PARK BETWEEN OCONEE 
COUNTY AND PICKENS COUNTY SO AS TO DESIGNATE THE 
PROPERTY OF THE PROJECT AS PART OF THE PARK; 
AUTHORIZING THE EXECUTION AND DELIVERY OF ONE OR MORE 
GRANT AGREEMENTS; AUTHORIZING THE CONVEYANCE OF 
CERTAIN REAL ESTATE FOR PROJECT QUESO; AND OTHER 
RELATED MATTERS. 

WHEREAS, Oconee County, South Carolina (“County”), acting by and through its County Council 
(“Council”), is authorized and empowered, under and pursuant to the provisions of the Code of Laws of 
South Carolina 1976, as amended through the date hereof (“Code”), particularly Title 12, Chapter 44 thereof 
(“Negotiated FILOT Act”) and Title 4, Chapter 1 of the Code (“Multi-County Park Act” or, as to Section 
4-1-175 thereof, and, by incorporation, Section 4-29-68 of the Code, “Special Source Act”) (collectively, 
“Act”), and by Article VIII, Section 13 of the South Carolina Constitution: (i) to enter into agreements with 
investors to establish projects through which the economic development of the State of South Carolina 
(“State”) will be promoted and trade developed, thus utilizing and employing the manpower, agricultural 
products, and natural resources of the State; (ii) to covenant with those investors to accept certain fee in 
lieu of ad valorem tax (“FILOT”) payments, including, but not limited to, negotiated FILOT (“Negotiated 
FILOT”) payments, and granting certain special source revenue credits (“SSRCs”) to pay costs of 
designing, acquiring, constructing improving or expanding (i) infrastructure serving a project or the County, 
and (ii) for improved or unimproved real estate and personal property including machinery and equipment 
used in the operating of a manufacturing or commercial enterprise (“Infrastructure”); and (iii) to create or 
expand, in conjunction with one or more other counties, a multi-county industrial or business park to allow 
such special source revenue credits and certain enhanced income tax credits to those investors; 

WHEREAS, the County has caused to be prepared and presented to the Council the form of an 
agreement (“MCIP Agreement”) for Development of a Joint County Industrial Park (Project Queso) by and 
between the County and Pickens County (“Park”), the substantially final form of which is attached as 
Exhibit C, pursuant to which certain real property consisting of approximately 24.34 acres in the Oconee 
Industry & Technology Park, as further described on the attached Exhibit A  (the “Project Site”) shall be 
located in a Park upon the approval of this Ordinance by the Council and the approval of a separate 
ordinance by the Pickens County Council; 

WHEREAS, the property located in the Park is exempt from ad valorem taxation and the owners of 
that property pay a non-negotiated fee in lieu of tax payment in the absence of a Negotiated FILOT (“Non-
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Negotiated FILOT”); 

WHEREAS, the County, acting by and through its Council, is further authorized and empowered under 
and pursuant to the provisions of the Multi-County Park Act to provide for payments-in-lieu of taxes with 
respect to property located in a multi-county business or industrial park created under the Multi-County 
Park Act and to create, in conjunction with one or more other counties, a multi-county park to afford certain 
enhanced tax credits to those investors; 

WHEREAS, a company identified for the time being as Project Queso, acting for itself, one or more 
current or future affiliates and other project sponsors (collectively, “Company”) proposes to invest in, or 
cause others to invest in, the establishment or expansion of a manufacturing facility in the County 
(“Project”), which the Company expects will result in the investment of approximately $10,160,000 in 
taxable property and the creation of approximately 32 new, full-time equivalent jobs; 

WHEREAS, the Company has identified the Project Site in the County as an appropriate site for the 
Project, subject to satisfactory due diligence investigations; 

WHEREAS, the Project Site is owned by the County and the County desires to convey the Project Site 
to the Sponsor upon the terms described in the Purchase and Sale Agreement attached hereto as Exhibit E 
(the “PSA”); 

WHEREAS, pursuant to an Inducement Resolution adopted by the Council on February [], 2022, the 
County identified the Project as a “project” as provided in the Act and gave preliminary approval to certain 
incentives;  

WHEREAS, the Company has caused to be prepared and presented to this meeting the form of the Fee 
in Lieu of Ad Valorem Taxes and Special Source Revenue Credit Agreement, attached as Exhibit B, by and 
between the County and the Company (“Fee Agreement”), which provides for (i) fee in lieu of tax payments 
utilizing a 6% assessment ratio for a period of 20 years for the Project or each component thereof placed in 
service during the investment period as provided according to the Act; and (ii) SSRCs with a term of 5 
years with respect to the Negotiated FILOT payments; and 

WHEREAS, it appears that the Fee Agreement, the MCIP Agreement, and the PSA, each of which are 
now before this meeting, are in appropriate form and are each an appropriate instrument to be executed and 
delivered by the County for the purposes intended. 

WHEREAS, at the Company’s request, the County intends to acknowledge and approve a grant 
agreement related to the Project (the “Grant Agreement”) as is attached, in substantially final form, to this 
Ordinance as Exhibit D. 

NOW, THEREFORE, BE IT ORDAINED by the Council, as follows: 

Section 1. Statutory Findings. Based solely on information provided to the County by the Company, 
it is hereby found, determined, and declared by the County Council, as follows: 

(a) The Project will constitute a “project” as that term is referred to and defined in the Act, and 
the County’s actions herein will subserve the purposes and in all respects conform to the provisions 
and requirements of the Act; 

(b) The Project and the payments in lieu of taxes set forth herein are beneficial to the County, 
and the County has evaluated the Project based on all criteria prescribed by law, including the 
anticipated dollar amount and nature of the investment to be made and the anticipated costs and 
benefits to the County; 

(c) The Project is anticipated to benefit the general public welfare of the County by providing 
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services, employment, recreation, or other public benefits not otherwise adequately provided 
locally; 

(d) The Project gives rise to no pecuniary liability of the County or any incorporated 
municipality or a charge against the general credit or taxing power of either; 

(e) The purposes to be accomplished by the Project, i.e., economic development, creation of 
jobs, and addition to the tax base of the County, are proper governmental and public purposes; 

(f) The inducement of the location or expansion of the Project within the County and State is 
of paramount importance; and 

(g) The anticipated benefits of the Project to the public will be greater than the costs. 

Section 2. Multi-County Park. The County intends to use its commercially reasonable efforts to 
designate the Project and the Land as part of the Park or a separate multi-county industrial or business park, 
if not already so designated, and intends to use its commercially reasonable efforts to maintain the Project 
and the Land within the boundaries of a multi-county industrial or business park pursuant to the provisions 
of the Multi-County Park Act and Article VIII, Section 13(D) of the State Constitution on terms which 
provide, for all jobs created at the Project through the end of the investment period set forth in the MCIP 
Agreement, any additional job tax credits afforded by the laws of the State for projects located within multi-
county industrial or business parks, and on terms, and for a duration, which facilitate the special source 
revenue credits set forth in the recitals of this Ordinance. Sharing of expenses and revenues of the County 
and Pickens County shall be as set forth in the MCIP Agreement (or applicable agreement related to any 
subsequent multi-county industrial or business park). 

Section 4. Authorization of an Approval of Form of Fee Agreement, MCIP Agreement, PSA, and 
Grant Agreement. To promote industry, develop trade, and utilize and employ the manpower, products, 
and natural resources of the State by assisting the Company to expand or locate a manufacturing facility in 
the State, the Fee Agreement, the MCIP Agreement, the PSA, and the Grant Agreement are each authorized 
and approved. The form of the Fee Agreement, the MCIP Agreement, the Grant Agreement, and the PSA 
presented at this meeting, respectively, as attached as Exhibit B, Exhibit C, Exhibit D, and Exhibit E, are 
each approved, and all of the terms of each are incorporated in this Ordinance by reference as if the Fee 
Agreement, the MCIP Agreement, the PSA, and the Grant Agreement were set out in this Ordinance in 
their entirety. The Chairman of the County Council, and the Clerk to County Council are each authorized, 
empowered, and directed to execute, acknowledge, and deliver the Fee Agreement, the MCIP Agreement, 
the PSA, and the Grant Agreement in the name of and on behalf of the County, and to cause the executed 
Fee Agreement, PSA, and the Grant Agreement to be delivered to the Company and the executed MCIP 
Agreement to be delivered to Pickens County.  The Fee Agreement, the MCIP Agreement, the PSA and the 
Grant Agreement are in substantially the form now before this meeting, with such changes therein as shall 
not be materially adverse to the County and as shall be approved by the officials of the County executing 
the same, on the advice of Counsel to the County, such official’s execution thereof to constitute conclusive 
evidence of such official’s approval of any and all changes or revisions therein from the form of the Fee 
Agreement, the MCIP Agreement, the PSA, and the Grant Agreement now before this meeting. 

Section 5. Authorization for County Officials to Act. The Chairman of the County Council, the Clerk 
to County Council, and the County Administrator, for and on behalf of the County, are each authorized and 
directed to do each thing that is reasonably necessary and prudent to effect the execution and delivery of 
the Fee Agreement, the MCIP Agreement, the PSA, and the Grant Agreement and the performance of all 
obligations of the County under and pursuant to this Ordinance and Fee Agreement, the MCIP Agreement, 
the PSA, and the Grant Agreement. 

Section 6. General Repealer. Each order, resolution, ordinance, or part of the same in conflict with 
this Ordinance, is, to the extent of that conflict, repealed. 
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Section 7. Effective Date. This Ordinance is effective at its approval following a public hearing and 
third reading. 

[ONE SIGNATURE PAGE AND 3 EXHIBITS FOLLOW] 
[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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Passed and approved: March [], 2022 

OCONEE COUNTY, SOUTH CAROLINA 

By:        
John Elliot, Chairman  
Oconee County Council 

[SEAL] 

ATTEST: 

By:       
Jennifer C. Adams, Clerk to Council 
Oconee County Council 

First Reading:  February 15, 2022 
Second Reading: March 01, 2022 
Public Hearing:  March [], 2022 
Third Reading:  March [], 2022 
  



ATTACHMENT A 
PRELIMINARY TERM SHEET* 

FEE IN LIEU OF TAX AGREEMENT 
BY AND BETWEEN 

OCONEE COUNTY, SOUTH CAROLINA, AND A COMPANY IDENTIFIED FOR THE TIME 
BEING AS PROJECT [] AND ONE OR MORE AFFILIATES OR OTHER PROJECT SPONSORS 

Company Commitments: $10,160,000 aggregate, taxable investment; 32 aggregate, new, full-time 
equivalent jobs 

Basic FILOT Terms: 6% assessment ratio; fixed millage rate of 0.2278; 5-year investment 
period; 20-year payment period for each annual increment of investment 
during investment period; real property not subject to reassessment 

Multi-County Park: In the County’s discretion, all property of Company in County to be 
designated as part of a multi-county industrial or business park 

SSRC (years/credit):   30% for 5 years 

Clawback:  Repayment of previously claimed SSRC and reduction of future, if any, 
SSRC, based on weighted average of difference between commitment and 
actual taxable investment and job creation, repayable to County in 15 days 
after close of investment period 

*TERMS SET FORTH IN THIS ATTACHMENT ARE SUMMARY IN NATURE AND SHALL BE SET FORTH IN GREATER DETAIL, INCLUDING ANY CLAWBACKS, 
IN THE FINAL FEE IN LIEU OF TAX AGREEMENT. 



CIVIL ENGINEERS - SURVEYORS - LANDSCAPE ARCHITECTS

225 ROCKY CREEK ROAD,  GREENVILLE, SC  29615
PH: (864)271-0496

www.sitedesign-inc.com

Know what's below.
Call before you dig.
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FEE-IN-LIEU OF AD VALOREM TAXES AND 

SPECIAL SOURCE REVENUE CREDIT AGREEMENT 

BETWEEN 

PROJECT QUESO, AS SPONSOR 

AND 

OCONEE COUNTY, SOUTH CAROLINA 

EFFECTIVE: [______] 
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FEE-IN-LIEU OF AD VALOREM TAXES AND 

SPECIAL SOURCE REVENUE CREDIT AGREEMENT 

THIS FEE-IN-LIEU OF AD VALOREM TAXES AND SPECIAL SOURCE REVENUE CREDIT 

AGREEMENT (“Fee Agreement”) is entered into, effective, [_______], between Oconee County, South 

Carolina (“County”), a body politic and corporate and a political subdivision of the State of South Carolina 

(“State”), acting through the Oconee County Council (“County Council”) as the governing body of the 

County, and [____], a corporation organized and existing under the laws of the State of [___], previously 

identified as Project Queso (“Sponsor”). 

WITNESSETH: 

WHEREAS, the County is authorized and empowered under and pursuant to the provisions of Title 

12, Chapter 44 (“Act”) of the Code of Laws of South Carolina 1976, as amended (“Code”): (i) to enter into 

agreements with certain entities meeting the requirements of the Act to construct, operate, maintain, and 

improve certain industrial and commercial properties through which the economic development of the State 

of South Carolina will be promoted and trade developed by inducing corporate headquarters, manufacturing 

and commercial enterprises to locate and remain in the State of South Carolina and thus utilize and employ 

the manpower, agricultural products, and natural resources of the State; (ii) to covenant with such investors 

to accept certain payments in lieu of ad valorem taxes with respect to the project; and (iii) to maintain, 

create or expand, in conjunction with one or more other counties, a multi-county industrial park in order to 

afford certain enhanced income tax credits to such investors; 

WHEREAS, County is authorized and empowered under and pursuant to Title 4, Chapter 1 of the 

Code, including Section 4-1-175 thereof, and, by incorporation, Section 4-29-68 of the Code, and by Article 

VIII, Section 13 of the South Carolina Constitution (collectively, “Multi-County Park Act”) to establish or 

expand a multicounty industrial or business park and grant certain special source revenue credits against 

the fee in lieu of tax payments generated by such multicounty business park to pay costs of designing, 

acquiring, constructing improving or expanding (i) infrastructure serving a project or the County, and (ii) 

for improved or unimproved real estate and personal property including machinery and equipment used in 

the operating of a manufacturing or commercial enterprise (“Infrastructure”), and to provide for certain 

enhanced income tax credits to businesses located in such multicounty industrial or business park; 

WHEREAS, the Sponsor proposes to establish a manufacturing facility on the real estate described in 

Exhibit A attached hereto (“Real Property”) in Oconee County, South Carolina (“Project”); 

WHEREAS, the Project will involve an expected investment in taxable real and taxable personal 

property of at least $10,160,000 during a five-year period, which would meet the minimum investment 

requirement under the Act; 

WHEREAS, the Project is also expected to create not less than 32 new, full-time jobs in the County 

within the same five-year period; 

WHEREAS, based solely on information supplied by the Company to the County, pursuant to the Act, 

the County has determined that (a) the Project (as defined herein) is anticipated to benefit the general public 

welfare of the County by providing services, employment, recreation, or other public benefits not otherwise 

adequately provided locally; (b) the Project gives rise to no pecuniary liability of the County or incorporated 

municipality or a charge against its general credit or taxing power; (c) the purposes to be accomplished by 

the Project are proper governmental and public purposes; and (d) the benefits of the Project are greater than 

the costs; 

WHEREAS, the County Council adopted an inducement resolution on [_____], and enacted an 

ordinance on [______], (“Fee Ordinance”), as an inducement to the Sponsor to develop the Project and at 

the Sponsor’s request, the County Council authorized the County to enter into this Fee Agreement as a fee-

in-lieu of ad valorem tax agreement with the Sponsor which identifies the property comprising the Project 

as Economic Development Property under the Act subject to the terms and conditions hereof; 
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WHEREAS, the Project constitutes Economic Development Property within the meaning of the Act; 

and 

WHEREAS, for the purposes set forth above, based on information regarding the Project provided by 

the Sponsor to the County, the County has determined that it is in the best interests of the County to enter 

into this Fee Agreement with the Sponsor subject to the terms and conditions herein set forth. 

NOW, THEREFORE, AND IN CONSIDERATION of the respective representations and 

agreements hereinafter contained, the parties hereto agree as follows, with the understanding that no 

obligation of the County described herein shall create a pecuniary liability or charge upon its general credit 

or taxing powers, but shall be payable solely out of the sources of payment described herein and shall not 

under any circumstances be deemed to constitute a general obligation to the County: 

ARTICLE I 

PROJECT OVERVIEW 

Section 1.1. Agreement to Waive Requirement of Recapitulation. Pursuant to Section 12-44-55(B) of 

the Act, the County and the Sponsor agree to waive the requirement of including in this Agreement the 

recapitulation information as set forth in Section 12-44-55(A) of the Act. If the Sponsor should be required 

retroactively to comply with the recapitulation requirements of Section 12-44-55 of the Act, then the County 

agrees, to the extent permitted by law, to waive all penalties (if any) of the County for the Sponsor’s 

noncompliance that are within the County’s control. 

Section 1.2. Rules of Construction; Defined Terms. In addition to the words and terms elsewhere 

defined in this Fee Agreement, the terms defined in this Article shall have the meaning herein specified, 

unless the context clearly requires otherwise. The definition of any document shall include any amendments 

to that document unless the context clearly indicates otherwise. 

“Act” shall mean Title 12, Chapter 44, Code of Laws of South Carolina, 1976, as amended, and all 

future acts supplemental thereto or amendatory thereof. 

“Act Minimum Investment Requirement” shall mean an investment of at least $2,500,000 by the 

Sponsors of eligible economic development property under the Act. 

“Administrative Expenses” shall mean the reasonable and necessary expenses including reasonable 

attorneys’ fees, incurred by the County in connection with the Project and this Agreement and any 

ordinances, resolutions or other documents related thereto; provided, however, that no such expense shall 

be considered an Administration Expense unless the County furnishes to the Sponsor a statement in writing 

providing a general description of such expense has been incurred and the amount of such expense. 

“Chairman” shall mean the Chairman of the County Council of Oconee County, South Carolina. 

“Commencement Date” shall mean the last day of the property tax year during which Economic 

Development Property is first placed in service, except that this date must not be later than the last day of 

the property tax year which is three years from the year in which the County and the Sponsor execute this 

Fee Agreement. 

“County” shall mean Oconee County, South Carolina, a body politic and corporate and political 

subdivision of the State of South Carolina, its successors, and assigns, acting by and through the Oconee 

County Council as the governing body of the County. 

“County Council” shall mean the Oconee County Council, the governing body of the County. 

“Diminution of Value” in respect of any Phase of the Project shall mean any reduction in the value 

based on original fair market value as determined in Step 1 of Section 4.1 of this Fee Agreement, of the 

items which constitute a part of the Phase which may be caused by (i) the Sponsor’s removal of equipment 
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pursuant to Section 4.7 of this Fee Agreement, (ii) a casualty to the Phase of the Project, or any part thereof, 

described in Section 4.8 of this Fee Agreement or (iii) a condemnation to the Phase of the Project, or any 

part thereof, described in Section 4.9 of this Fee Agreement. 

“Economic Development Property” shall mean all items of real and tangible personal property 

comprising the Project which are eligible for inclusion as economic development property under the Act, 

become subject to this Fee Agreement, and which are identified by the Sponsor in connection with its annual 

filing of a SCDOR PT-300 or comparable form with the South Carolina Department of Revenue (as such 

filing may be amended from time to time) for each year within the Investment Period. Title to all Economic 

Development Property shall at all times remain vested in the Sponsor, except as may be necessary to take 

advantage of Section 12-44-160 of the Act. 

“Equipment” shall mean all of the equipment, office furniture, and fixtures, together with any and all 

additions, accessions, replacements, and substitutions thereto or therefor to the extent such equipment and 

fixtures are not part of the Improvements. 

“Event of Default” shall mean any Event of Default specified in Section 4.19 of this Fee Agreement. 

“Fee Agreement” shall mean this Fee-In-Lieu of Ad Valorem Taxes and Special Source Revenue Credit 

Agreement. 

“Fee Term” or “Term” shall mean the period from the date of delivery of this Fee Agreement until the 

last Phase Termination Date unless sooner terminated or extended pursuant to the terms of this Fee 

Agreement. 

“FILOT” shall mean a fee-in-lieu of taxes pursuant to the Act or pursuant to the Multi-County Park 

Act, as the context requires. 

“FILOT Payments” shall mean the Negotiated FILOT Payments. 

“FILOT Revenues” shall mean the revenues received by the County from the Sponsor’s payment of 

Negotiated FILOT Payments. 

“Improvements” shall mean the buildings, structures and other improvements constructed or to be 

constructed or installed upon the Real Property as part of the implementation of the Project. 

“Infrastructure” means (i) the infrastructure serving the County or the Project, and (ii) improved and 

unimproved real estate. Upon the written election by the Sponsor and notice to the County, personal 

property, including machinery and equipment, used in the operation of a manufacturing or commercial 

enterprise, and such other items as may be described in or permitted under Section 4-29-68 of the Code 

shall also be included in the definition of Infrastructure. 

“Infrastructure Credit” means an “infrastructure improvement credit” as defined in the Act.  

“Investment Commitment” shall mean the investment in taxable real and personal property at the 

Project of at least $10,160,000 by the last day of the 5th property tax year following the property tax year in 

which Economic Development Property is first placed in service. 

“Investment Period” shall mean the period commencing on the Commencement Date and ending on 

the last day of the 5th property tax year following the Commencement Date. 

“Job Commitment” shall mean the creation at the Project of not less than 32 new, full-time jobs by the 

last day of the 5th property tax year following the property tax year in which Economic Development 

Property is first placed in service. 

“Multi-County Park” shall mean that multi-county industrial/business park established pursuant to a 
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qualifying Multi-County Park Act agreement between the County and Pickens County, dated [], 2022 

(“MCIP Agreement”), and any amendments thereto, or any successor multi-county industrial/business park 

agreement thereto. 

“Negotiated FILOT Payments” shall mean any fee in lieu of tax payments due pursuant to an agreement 

entered between the Sponsor and the County under the Act, including those under Section 4.1 hereof, with 

respect to that portion of the Project consisting of Economic Development Property. 

“Phase” or “Phases” in respect of the Project shall mean the Real Property, Building and Equipment 

placed in service during each year of the Investment Period. 

“Phase Termination Date” shall mean with respect to each Phase of the Project the last day of the 

property tax year that is no later than the 19th year following the first property tax year in which an applicable 

piece of economic development property is placed in service. 

“Project” shall mean the Real Property, Improvements, and the Equipment, together with the 

acquisition and installation thereof as acquired, in Phases. 

“Qualifying Infrastructure Costs” shall mean the costs of the Infrastructure. 

“Real Property” shall mean the land identified on Exhibit A, together with all and singular rights, 

members, hereditaments, and appurtenances belonging or in any way incident or appertaining thereto to the 

extent such become a part of the Project under this Fee Agreement, all improvements hereafter situated 

thereon, and all fixtures hereafter attached thereto, to the extent such improvements and fixtures become 

part of the Project under this Fee Agreement. 

“Replacement Property” shall mean any property which is placed in service as a replacement for any 

item of Equipment which is scrapped or sold by the Sponsor and treated as a Removed Component 

hereunder regardless of whether such property serves the same function as the property it is replacing and 

regardless of whether more than one piece of property replaces any item of Equipment, but only to the 

extent that such property may be included in the calculation of the FILOT pursuant to Section 4.1 hereof 

and Section 12-44-60 of the Code. 

“Retroactive Tax Payment” shall mean the payment due if the Sponsor fails to meet the Act Minimum 

Investment Requirement in an amount equal to the difference between ad valorem property taxes on the 

Real Property, Improvements, and the Equipment subject to payments in lieu of taxes under this Fee 

Agreement computed as if this Fee Agreement had not been in effect for such retroactive period and FILOT 

Payments made under this Fee Agreement for that retroactive period, taking into account exemptions and/or 

abatements from property taxes that would have been available to the Sponsor, including but not limited to 

any exemption and/or abatement provided pursuant to Section 12-37-220(A)(7) of the Code 

“Special Source Revenue Credit” or “SSRC” shall mean the special source revenue credit granted by 

the County pursuant to the Multi-County Park Act, including Section 4-1-175 thereof, and, by 

incorporation, Section 4-29-68 of the Code, and by Article VIII, Section 13 of the South Carolina 

Constitution, as further described in Section 4.2 hereof. 

“Sponsor” shall mean [___], previously identified as Project Queso, a [______] corporation duly 

qualified to transact business in the State and any surviving, resulting, or transferee entity in any merger, 

consolidation, or transfer of assets; or any assignee hereunder which is designated by the Sponsor and 

approved or ratified by the County. 

“Sponsor Affiliate” means an entity that participates in the investment at the Project and, following 

receipt of any required County approval pursuant to Section 9.1 of this Fee Agreement, joins this Fee 

Agreement by delivering a Joinder Agreement, the form of which is attached as Exhibit B to this Fee 

Agreement. 
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Any reference to any agreement or document in this Article I or otherwise in this Fee Agreement shall 

be deemed to include any and all amendments, supplements, addenda, and modifications to such agreement 

or document. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations of the County. The County hereby represents and warrants to the 

Sponsor as follows: 

(a) The County is a body politic and corporate and a political subdivision of the State which acts 

through the County Council as its governing body and by the provisions of the Act is authorized and 

empowered to enter the transactions contemplated by this Fee Agreement and to carry out its obligations 

hereunder. The County has duly authorized the execution and delivery of this Fee Agreement and any and 

all other agreements described herein or therein. 

(b) Based on representations by the Sponsor, County Council evaluated the Project based on all 

relevant criteria including the purposes the Project is to accomplish, the anticipated dollar amount and 

nature of the investment resulting from the Project, and the anticipated costs and benefits to the County 

and following the evaluation, the County determined that (i) the Project is anticipated to benefit the general 

public welfare of the County by providing services, employment, recreation, or other public benefits not 

otherwise adequately provided locally; (ii) the Project gives rise to no pecuniary liability of the County or 

incorporated municipality or a charge against its general credit or taxing power; (iii) the purposes to be 

accomplished by the Project are proper governmental and public purposes; and (iv) the benefits of the 

Project are greater than the costs. 

(c) Based on representations by the Sponsor, the Project constitutes a “project” within the meaning of 

the Act. 

(d) By proper action of the County Council, the County has duly authorized the execution and delivery 

of this Agreement and any and all actions necessary and appropriate to consummate the transactions 

contemplated hereby. 

(e) This Agreement has been duly executed and delivered on behalf of the County. 

(f) The County agrees to use its best efforts to cause the Real Property to be located within the Multi-

County Park, and the County will diligently take all reasonable acts to ensure that the Project will 

continuously be included with the boundaries of the Multi-County Park or another multi-county park for 

a term of at least 20 years in order that the maximum tax benefits afforded by the laws of the State of South 

Carolina for projects in the County located within multi-county industrial parks will be available to the 

Sponsor. 

(g)  No actions, suits, proceedings, inquiries, or investigations known to the undersigned 

representatives of the County are pending or threatened against or affecting the County in any court or 

before any governmental authority or arbitration board or tribunal, which could materially adversely affect 

the transactions contemplated by this Agreement or which could, in any way, adversely affect the validity 

or enforceability of this Agreement. 

(h) The Multi-County Park is validly authorized and approved by the County and, to the best of the 

County’s knowledge, the Multi-County Park is validly authorized and approved by Pickens County, South 

Carolina. The MCIP Agreement has been authorized and executed by the County and by Pickens County, 

South Carolina, and the County has not challenged or terminated and has no knowledge of Pickens County 

having terminated or challenged the validity of the Multi-County Park. 

Section 2.2. Representations of the Sponsor. The Sponsor hereby represents and warrants to the 
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County as follows:  

(a) The Sponsor is duly organized and in good standing under the laws of the State of [____], 

has power to enter into this Fee Agreement, and by proper company action has duly authorized the execution 

and delivery of this Fee Agreement. 

(b) The Sponsor’s execution and delivery of this Fee Agreement and its compliance with the 

provisions hereof will not result in any material default, not waived, or cured, under any company restriction 

or any material agreement or instrument to which the Sponsor is now a party or by which it is bound. 

(c) The Sponsor intends to operate the Project as a “project” within the meaning of the Act as 

in effect on the date hereof. The Sponsor intends to develop, construct, install and operate, as applicable, 

certain facilities on the Real Property to conduct its manufacturing facility, and any other legal activities 

and functions with respect thereto, and for such other purposes permitted under the Act as the Sponsor may 

deem appropriate. 

(d) The availability of the payment in lieu of taxes regarding the Economic Development 

Property authorized by the Act has, together with other incentives offered, induced the Sponsor to undertake 

the Project in the County. 

(e) The Sponsor plans and intends to achieve its Investment Commitment and Job 

Commitment by the end of the Investment Period. 

(f) The income tax year of the Sponsor, and accordingly the property tax year, for federal 

income tax purposes, ends on December 31. 

(g) The Sponsor has retained legal counsel to confirm or has had a reasonable opportunity to 

consult legal counsel to confirm, its eligibility for the FILOT and other incentives granted by this Fee 

Agreement and has not relied on the County, its officials, employees, or legal representatives with respect 

to any question of eligibility or applicability of the FILOT and other incentives granted by this Fee 

Agreement. 

ARTICLE III 

THE PROJECT 

Section 3.1. The Project. Pursuant to the Act, the Sponsor and the County hereby agree that the 

property comprising the Project shall be Economic Development Property as defined under the Act and 

therefore exempt from ad valorem taxation. 

Section 3.2. Diligent Completion. The Sponsor agrees to use its reasonable efforts to cause the 

acquisition, construction, and installation of the Project to be completed as soon as practicable. 

Section 3.3. Multi-County Park. By December 31, 2022, the County will use its reasonable efforts to 

cause the Real Property to be placed in the Multi-County Park (if not already in the Multi-County Park) 

and to be maintained in the Multi-County Park or in some other multicounty industrial or business park 

within the meaning of the Multi-County Park Act for at least as long as the SSRC is to be provided to the 

Sponsor under this Fee Agreement. 

Section 3.4. Leased Property. To the fullest extent that State law allows or is revised or construed to 

permit leased assets including a building, or personal property to be installed in a building, to constitute 

Economic Development Property, then any property leased by the Sponsor is, at the election of the Sponsor, 

deemed to be Economic Development Property for purposes of this Fee Agreement. 

ARTICLE IV 

PAYMENTS IN LIEU OF TAXES AND SPECIAL SOURCE REVENUE CREDIT 
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Section 4.1. Negotiated FILOT Payments. The Project is exempt from ad valorem taxation, but the 

Sponsor is required to make payments in lieu of ad valorem taxes to the County with respect to the Project. 

Inasmuch as the Sponsor anticipates the Project will involve an initial investment of sufficient sums to 

qualify to enter a negotiated fee in lieu of tax arrangement under Section 12-44-50(A)(1) of the Act, the 

County and the Sponsor have negotiated the amount of the payments in lieu of taxes in accordance 

therewith. In accordance therewith, the Sponsor shall make payments in lieu of ad valorem taxes on all the 

Equipment, Improvements and Real Property which collectively comprise the Project and are placed in 

service, as follows: the Sponsor shall make payments in lieu of ad valorem taxes with respect to each Phase 

of the Project placed in service, said payments to be made annually and to be due and payable and subject 

to penalty assessments on the same dates and in the same manner as prescribed by the County for ad 

valorem taxes, less the SSRC. The amount of such equal annual payments in lieu of taxes shall be 

determined by the following procedure (subject, in any event, to the required procedures under the Act): 

Step 1: The fair market value of the Phase calculated as set forth in the Act, multiplied by, 

Step 2: An assessment ratio of 6% to the fair market value as determined for each year in Step 1 to 

establish the taxable value of each Phase of the Project in the year it is placed in service and in each of the 

20 years thereafter, 

Step 3: Use a fixed millage rate of 227.8 mills, which is the millage rate as of June 30, 2021, to 

determine the amount of the payments in lieu of taxes which would be due in each year of the Fee Term on 

the payment dates prescribed by the County for such payments or such longer period of years that the annual 

fee payment is permitted to be made by the Sponsor under the Act, as amended. 

Step 4: Reduce the calculated amounts determined in the previous Steps by the SSRC as described in 

Section 4.2 herein. The SSRC shall be applied as a reduction of the amount due and will be shown on the 

bill sent by the County to the Sponsor. 

The Sponsor shall be entitled to an Investment Period of 5 years under this Fee Agreement as provided 

in the Act. 

In the event that the Act and/or the above-described payments in lieu of taxes are declared invalid or 

unenforceable, in whole or in part, for any reason, the parties express their intentions that such payments 

and this Fee Agreement be reformed so as to most closely effectuate the legal, valid, and enforceable intent 

thereof and so as to afford the Sponsor with the benefits to be derived hereof, it being the intention of the 

County to offer the Sponsor an inducement in the amounts and duration contemplated by this Fee 

Agreement to locate the Project in the County. If the Project is deemed to be subject to ad valorem taxation, 

the payment in lieu of ad valorem taxes to be paid to the County by the Sponsor shall become equal to the 

amount which would result from taxes levied on the Project by the County, municipality or municipalities, 

school district or school districts, and other political units as if the Project were and had not been Economic 

Development Property under the Act. In such event, any amount determined to be due and owing to the 

County from the Sponsor with respect to a year or years for which payments in lieu of ad valorem taxes 

have been previously remitted by the Sponsor to the County hereunder, shall be reduced by the total amount 

of payments in lieu of ad valorem taxes made by the Sponsor with respect to the Project pursuant to the 

terms hereof. 

If the Sponsor fails to meet the Act Minimum Investment Requirement, then the Fee Agreement shall 

terminate, and the Sponsor shall owe the County the Retroactive Tax Payment. The repayment obligations 

arising under this Section survives termination of this Fee Agreement. 

Section 4.2. Special Source Revenue Credit. The County hereby grants to the Sponsor, subject to the 

provisions herein, and the Sponsor hereby accepts from the County, a SSRC, in reimbursement of 

investment in Qualifying Infrastructure Costs to be applied to its FILOT Payments. In no event may the 

Sponsor’s aggregate SSRC claimed pursuant to this Section exceed the aggregate amount of Qualifying 

Infrastructure Costs. The SSRC commences with the property tax year after the year in which the first phase 



PAGE 10 OF 24 

of the Project is placed in service and shall remain effective and will be a 30% SSRC for 5 years. 

To claim each SSRC, the Sponsor shall file with the County Administrator, the County Auditor, and 

the County Treasurer, no later than the date on which the FILOT Payment is due in each year in which the 

Sponsor is entitled to claim an SSRC, an Annual Special Source Revenue Credit Certification, the form of 

which is attached as Exhibit C (the “Certification”), showing the amount of aggregate investment in 

qualifying infrastructure and the calculation of the SSRC. Failure to timely file the Certification shall not 

result in a forfeiture of the SSRC for such year, but the County will not deduct the SSRC from the FILOT 

bill until the Certification is submitted by the Company.  The County is entitled to confirm the information 

(including the calculation) on the Certification prior to deducting the amount of the SSRC from the FILOT 

payment due by the Sponsor on the FILOT bill. If the information contained on the Certification is correct, 

then the County shall deduct the SSRC amount from the FILOT bill. In no event is the County required to 

deduct any SSRC amount from the FILOT bill while any of the Sponsor’s taxes or FILOT Payments have 

been invoiced by the County but remain outstanding, including for any taxes or FILOT Payments that may 

have been protested by the Sponsor.  

Section 4.3. Claw Back. If the Sponsor does not meet 90% of the Investment Commitment by the end 

of the Investment Period, then the Sponsor shall repay a pro rata amount of any SSRCs claimed to the 

County and the percentage of the SSRC shall be reduced by a percentage equal to the amount of the 

repayment calculation. The pro rata repayment amount is calculated as follows: 

Aggregate SSRC * (1-(Actual Investment/90% * Investment Commitment)) = Repayment Amount 

For example, if the Sponsor has claimed an aggregate of $100,000 in Special Source Revenue Credits 

during the applicable credit period but does not meet the Investment Commitment by the end of the 

Investment Period, but instead only makes an investment of $8,636,000 by the end of the Investment Period, 

then the Sponsor would be required to repay to the County approximately $5,556, calculated as follows: 

(1-(8,636,000/9,144,000)) = 0.05556 

$100,000 * 0.05556 = $5,556 

Any payment made under this Section 4.2, shall be due no more than 15 days after the date after which ad 

valorem taxes become delinquent and shall be treated as a FILOT Payment under this Fee Agreement and 

shall be subject to statutory interest if not paid when due pursuant to Section 12-54-25 of the Code, as 

allowed under the FILOT Act. 

Section 4.4. Payments in Lieu of Taxes on Replacement Property. If the Sponsor elects to replace 

any Removed Components (as defined below) and to substitute such Removed Components with 

Replacement Property as a part of the Project, then, pursuant, and subject to Section 12-44-60 of the Act, 

the Sponsor shall make statutory payments in lieu of ad valorem taxes with regard to such Replacement 

Property as follows (subject in all events to the applicable provisions of the Act): 

(a) to the extent that the income tax basis of the Replacement Property (“Replacement Value”) 

is less than or equal to the original income tax basis of the Removed Components (“Original 

Value”) the amount of the payments in lieu of taxes to be made by the Sponsor with respect to such 

Replacement Property shall be calculated in accordance with Section 4.1 hereof; provided, 

however, in making such calculations, the original cost to be used in Step 1 of Section 4.1 shall be 

equal to the lesser of (x) the Replacement Value and (y) the Original Value, and the number of 

annual payments to be made with respect to the Replacement Property shall be equal to the 

remainder of the term of this Fee Agreement; and 

(b) to the extent that the Replacement Value exceeds the Original Value of the Removed 

Components (“Excess Value”), the payments in lieu of taxes to be made by the Sponsor with 

respect to the Excess Value shall be equal to the payment that would be due if the property were 

not Economic Development Property but subject to the provisions of Section 4.2 hereof. 
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Section 4.5. Reductions in Payments in Lieu of Taxes Upon Removal, Condemnation or Casualty. 

In the event of a Diminution of Value of any Phase of the Project, the payment in lieu of taxes with regard 

to that Phase of the Project shall be reduced in the same proportion as the amount of such Diminution of 

Value bears to the original fair market value of that Phase of the Project as determined pursuant to Step 1 

of Section 4.1 hereof. 

Section 4.6. Place and Allocation of Payments in Lieu of Taxes. The Sponsor shall make the above-

described payments in lieu of taxes directly to the County in accordance with applicable law. 

Section 4.7. Removal of Equipment. The Sponsor shall be entitled to remove the following types of 

components or Phases of the Project from the Project with the result that said components or Phases 

(“Removed Components”) shall no longer be subject to the terms of this Fee Agreement: (a) components 

or Phases of the Project or portions thereof which the Sponsor, in its sole discretion, determines to be 

inadequate, obsolete, uneconomic, worn-out, damaged, unsuitable, undesirable or unnecessary; or (b) 

components or Phases of the Project or portions thereof which the Sponsor, in their sole discretion, elects 

to remove pursuant to Section 4.8(c) or Section 4.9(b)(iii) hereof. To the extent that the SSRC is used as 

payment for personal property, including machinery and equipment, and the Removed Component is 

removed from the Project at any time during the life of the Negotiated FILOT Payment for said Removed 

Component, the amount of the Negotiated FILOT Payment on the Removed Component for the year in 

which the Removed Component was removed from the Project also shall be due for the two years 

immediately following the removal. To the extent that any SSRCs were used for both real property and 

personal property or infrastructure and personal property, all amounts will be presumed to have been first 

used for personal property. Notwithstanding the foregoing, if the Removed Component is removed from 

the Project but is replaced with qualifying Replacement Property, then the Removed Component will not 

be considered to have been removed from the property. 

Section 4.8. Damage or Destruction of Project. 

(a) Election to Terminate. In the event the Project is damaged by fire, explosion, or any other casualty, 

the Sponsor shall be entitled to terminate all or part of this Fee Agreement. In the property tax year in 

which the damage or casualty occurs and continues, the Sponsor is obligated to make FILOT Payments 

with respect to the damaged Economic Development Property only to the extent property subject to ad 

valorem taxes would have been subject to such taxes under the same circumstances for the period in 

question. If there has been only partial damage of the Project due to any of such casualties and the Sponsor 

elects to terminate this Agreement and the Sponsor has not met the Act Minimum Investment Requirement 

at the time of such termination, the Sponsor shall owe the County the Retroactive Tax Payment, but to the 

extent permitted by law if the Sponsor has met the Act Minimum Investment Requirement within the time 

period required under the Act, it shall owe no Retroactive Tax Payment. 

(b) Election to Rebuild. In the event the Project is damaged by fire, explosion, or any other casualty, 

and if the Sponsor does not elect to terminate this Fee Agreement, then the Sponsor may in its sole 

discretion commence to restore the Project with such reductions or enlargements in the scope of the Project, 

changes, alterations, and modifications (including the substitution and addition of other property) as may 

be desired by the Sponsor. All such restorations and replacements shall be considered, to the extent 

permitted by law, substitutions of the destroyed portions of the Project and shall be considered part of the 

Project for all purposes hereof, including, but not limited to any amounts due by the Sponsor to the County 

under Sections 4.1 and 4.2 hereof. 

(c) Election to Remove. In the event the Sponsor elects not to terminate this Fee Agreement pursuant 

to subsection (a) and elects not to rebuild pursuant to subsection (b), the damaged portions of the Project 

shall be treated as Removed Components. 

Section 4.9. Condemnation. 

(a) Complete Taking. If at any time during the term of this Fee Agreement title to or temporary use of 
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the entire Project should become vested in a public or quasi-public authority by virtue of the exercise of a 

taking by condemnation, inverse condemnation or the right of eminent domain, or by voluntary transfer 

under threat of such taking, or in the event that title to a portion of the Project shall be taken rendering 

continued occupancy and use of the Project commercially infeasible in the judgment of the Sponsor, the 

Sponsor shall have the option to terminate this Fee Agreement as of the time of vesting of title by sending 

written notice to the County within a reasonable period of time following such vesting. 

(b) Partial Taking. In the event of a partial taking of the Project or transfer in lieu thereof, the Sponsor 

may elect: (i) to terminate this Fee Agreement; provided, however, that if the Sponsor has not met the Act 

Minimum Investment Requirement at the time of such termination, the Sponsor shall owe the County the 

Retroactive Tax Payment, but to the extent permitted by law if the Sponsor has met the Act Minimum 

Investment Requirement within the time period required under the Act, it shall owe no Retroactive Tax 

Payment; (ii) to repair and restore the Project, with such reductions or enlargements in the scope of the 

Project, changes, alterations and modifications (including the substitution and addition of other property) 

as may be desired by the Sponsor; or (iii) to treat the portions of the Project so taken as Removed 

Components. 

Section 4.10. Merger of Sponsor with Related Party. The County agrees that, without again obtaining 

the approval of the County, the Sponsor may merge with or be acquired by a related party so long as the 

surviving company has an equal or greater net asset value of the Sponsor and the merged entity assumes 

all duties and liabilities of the Sponsor set forth in this Fee Agreement. 

Section 4.11. Indemnification Covenants. 

(a) Except as provided in paragraph (d) below, the Sponsor shall indemnify and save the County, 

its employees, elected officials, officers and agents (each, “Indemnified Party”) harmless against and 

from all liability or claims arising from the County’s execution of this Agreement, performance of the 

County’s obligations under this Agreement or the administration of its duties pursuant to this 

Agreement, or otherwise by virtue of the County having entered into this Agreement (collectively, 

“Losses”).  

(b) Any Indemnified Party seeking to be indemnified hereunder shall promptly notify the Sponsor 

in writing of any claim that could reasonably be expected to result in Losses, specifying in reasonable 

detail the nature of such Losses. The Indemnified Party shall provide to the Sponsor as promptly as 

practicable thereafter all information and documentation reasonably requested by the Sponsor to verify 

the Losses asserted. Upon the Sponsor’s receipt of any notice of a claim pursuant to this Section 2.05(b), 

the Sponsor may, by giving written notice to the Indemnified Party within 15 days following such 

notice, elect to assume the defense thereof, including the employment of counsel at the Sponsor’s cost 

to carry out such defense; provided, that if the Indemnified Party is the County, in the event the County 

reasonably believes there are defenses available to it that are not being pursued or that the counsel 

engaged by the Sponsor reasonably determines that a conflict of interest exists between the County and 

the Sponsor, the County may, in its reasonable discretion, hire independent counsel to assume such 

defense, and the Sponsor shall be liable for the reasonable cost of such counsel. Whether or not the 

Sponsor chooses to defend such claim, all the parties hereto shall cooperate in the defense thereof and 

shall furnish such records, information and testimony and shall attend such conferences, discovery 

proceedings and trials as may be reasonably requested in connection therewith. The Sponsor shall not 

be entitled to settle any such claim without the prior written consent of the Indemnified Party, which 

consent shall not be unreasonably withheld, conditioned or delayed. In the event that the Sponsor does 

not elect to assume the defense of such claim pursuant to this Section 2.05(b), the Indemnified Party 

shall not settle any such claim without the prior written consent of the Sponsor, which consent shall not 

be unreasonably withheld, conditioned or delayed. 

(c) Notwithstanding anything in this Agreement to the contrary, the Sponsor is not required to 

indemnify any Indemnified Party against or reimburse the County for Losses or any other amounts due 

under this Section 4.11: (i) occasioned by the acts of that Indemnified Party, which are unrelated to the 
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execution of this Agreement, performance of the County’s obligations under this Agreement, or the 

administration of its duties under this Agreement, or otherwise by virtue of the County having entered 

into this Agreement; (ii) to the extent that such Losses result from any Indemnified Party’s negligence, 

bad faith, fraud, deceit, breach of this Agreement or willful misconduct; (iii) to the extent such amount 

exceeds the amount of the savings actually realized by Sponsor under this Agreement; or (iv) to the 

extent the amount exceeds $350,000. 

(d) An Indemnified Party may not avail itself of the indemnification or reimbursement of costs 

provided in this Section 4.11 unless it provides the Sponsor with prompt notice, reasonable under the 

circumstances, of the existence or threat of any claim or liability, including, without limitation, copies 

of any citations, orders, fines, charges, remediation requests, or other claims or threats of claims, to 

afford the Sponsor notice, reasonable under the circumstances, within which to defend or otherwise 

respond to a claim. 

The indemnity specified in this Section 4.11 shall survive the termination of this Fee Agreement 

with respect to liability arising out of any event or act occurring prior to such termination. 

(c) The County is entitled to use counsel of its choice and the Sponsor shall, reimburse the County 

for all of its costs, including attorneys’ fees, incurred in connection with the response to or defense against 

such liability or claims as described in paragraph (a), above. The County shall provide a statement of the 

costs incurred in the response or defense, and the Sponsor shall pay the County within 30 days of receipt 

of the statement. The Sponsor may request reasonable documentation evidencing the costs shown on the 

statement. However, the County is not required to provide any documentation which may be privileged or 

confidential to evidence the costs. 

Section 4.12. Confidentiality/Limitation on Access to Project. The County acknowledges and 

understands that the Sponsor utilizes confidential and proprietary “state-of-the-art” trade equipment and 

techniques and that a disclosure of any information relating to such equipment or techniques, including but 

not limited to disclosures of financial or other information concerning the Sponsor’s operations would result 

in substantial harm to the Sponsor. The Sponsor may clearly label any Confidential Information delivered 

to the County pursuant to this Fee Agreement as confidential information (“Confidential Information”). 

Therefore, subject to the provisions of Section 4.12 hereof, the County agrees that, except as required by 

law and pursuant to the County’s police powers and except as deemed reasonably necessary by the County 

in the performance of its duties as tax assessor and collector, and/or its duties as Auditor, neither the County 

nor any employee, agent or contractor of the County: (i) shall request or be entitled to receive any such 

Confidential Information; (ii) shall request or be entitled to inspect the Project or any property associated 

therewith; provided, however, that if an Event of Default shall have occurred and be continuing hereunder, 

the County shall be entitled to inspect the Project provided they shall comply with the remaining provisions 

of this Section; or (iii) shall disclose or otherwise divulge any such Confidential Information to any other 

person, firm, governmental body or agency, or any other entity unless specifically required to do so by State 

law. Prior to disclosing any confidential or proprietary information or allowing inspections of the Project 

or any property associated therewith, the Sponsor may require the execution of reasonable, individual, 

confidentiality and non-disclosure agreements by any officers, employees, or agents of the County or any 

supporting or cooperating governmental agencies who would gather, receive, or review such information 

or conduct or review the results of any inspections. 

Section 4.13. Records and Reports. The Sponsor agrees to maintain or cause to be maintained and will 

make available to the County for inspection upon request of the County such books and records with respect 

to the Project as will permit the identification of the Equipment placed in service in each property tax year 

during the Investment Period, the amount of investment with respect thereto, and to comply with all 

reporting requirements of the State of South Carolina and the County applicable to property subject to 

payments in lieu of taxes under the Act, including without limitation the reports required by Section 12-44-

90 of the Act (collectively, “Filings”). 

Notwithstanding any other provision of this Section 4.12, the Sponsor may designate as Confidential 
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Information any Filings delivered to the County segments thereof that the Sponsor believes contain 

proprietary, confidential, or trade secret matters. The County shall conform, to the extent permitted by law, 

with all reasonable, written requests made by the Sponsor with respect to maintaining confidentiality of 

such designated segments. 

Section 4.14. Payment of Administrative Expenses. The Sponsor will reimburse the County from time 

to time for its Administrative Expenses promptly upon written request therefor, but in no event later than 

60 days after receiving written notice from the County including a general statement of the amount and 

nature of the Administrative Expense and requesting the payment of the same. The payment by the Sponsor 

of the County’s Administrative Expenses shall not be construed as prohibiting the County from engaging, 

at its discretion, the counsel of the County’s choice. The County does not anticipate the Sponsor’s 

reimbursement of these expenses should exceed $10,000 over the term of this Agreement, but in any event 

Sponsor shall not be liable for any of such expenses exceeding $15,000, provided, however, this limit does 

not apply to Section 4.11 and Section 4.22 of this Fee Agreement. 

Section 4.15. Collection and Enforcement Rights of County. The parties acknowledge that, as 

provided in Section 12-44-90 of the Code, the County’s right to receive payments in lieu of taxes hereunder 

shall be the same as its rights conferred under Title 12 of the Code relating to the collection and enforcement 

of ad valorem property taxes and, for purposes of this application, payments in lieu of taxes due hereunder 

shall be considered a property tax. 

Section 4.16. Assignment and Subletting. This Fee Agreement may be assigned, in whole or in part 

and the Project may be subleased as a whole or in part by the Sponsor so long as such assignment or sublease 

is made in compliance with Section 12-44-120 of the Act; provided, however, that the County hereby 

expressly consents to any such assignment of this Fee Agreement, in whole or in part, by the Sponsor to 

any entity, now existing or to be formed in the future, which own and control, are owned and controlled by, 

or are under common ownership and control with, the Sponsor, provided, however, the Sponsor notifies the 

County within thirty days following such assignment; and provided further that in connection with any 

assignment or subleasing by the Sponsor in which the Sponsor requests the release of the Sponsor from this 

Fee Agreement, the consent of the County shall be required, which consent shall not be unreasonably 

withheld. The County hereby consents to transfers not requiring its consent under the Act, and to the extent 

any required or further consent is requested, the County may do so by passage of a resolution. 

Section 4.17. County’s Estoppel Certificates for Sponsor’s Financing Transactions. The County 

agrees to deliver, and hereby authorizes the County Administrator to execute and deliver on behalf of the 

County without further action required on the part of the County Council, all at the expense of the Sponsor, 

respectively, any estoppel certificates, acknowledgements or other documents certifying, to the County 

Administrator’s knowledge, the full force and effect of this Fee Agreement and the absence of any default 

hereunder and acknowledging the continuing validity of this Fee Agreement after its transfer required in 

any financing related transfers authorized by Section 12-44-120 of the Act, as may be reasonably requested 

by the Sponsor or any lender of the Sponsor from time to time in connection with any financing arrangement 

or financing related transfers made by the Sponsor as contemplated under Section 12-44-120 of the Act. 

Section 4.18. Sponsor’s Continuing Obligations After Termination by Sponsor. In the event the 

Sponsor terminates this Fee Agreement, the Sponsor shall continue to be obligated to the County for its 

indemnification covenants under Section 4.11, the payment of outstanding Administrative Expenses under 

Section 4.13, and any outstanding payments in lieu of taxes under Article IV or retroactive payments 

required under this Fee Agreement or the Act. 

Section 4.19. Events of Default. The following shall be “Events of Default” under this Fee 

Agreement, and the term “Events of Default” shall mean, whenever used with reference to this Fee 

Agreement, any one or more of the following occurrences: 

(a) Failure by the Sponsor to make, upon levy, the payments in lieu of taxes described in Section 4.1 

hereof; provided, however, that the Sponsor shall be entitled to all redemption rights granted by 
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applicable statutes; or 

(b) Failure by the Sponsor to perform any of the other material terms, conditions, obligations or 

covenants of the Sponsor hereunder, which failure shall continue for a period of 90 days after 

written notice from the County to the Sponsor specifying such failure and requesting that it be 

remedied, unless the Sponsor has instituted corrective action within the 30-day period and is 

diligently pursuing corrective action until the default is corrected, in which case the 30-day period 

is extended to include the period during which the Sponsor is diligently pursuing corrective action; 

or 

(c) A representation or warranty made by the Sponsor which is materially incorrect when made or 

deemed made; or 

(d) A representation or warranty made by the County which is materially incorrect when made or 

deemed made; or 

(e) Failure by the County to perform any of the other material terms, conditions, obligations, or 

covenants of the County hereunder, which failure shall continue for a period of 30 days after written 

notice from the Sponsor to the County specifying such failure and requesting that it be remedied, 

unless the County has instituted corrective action within the 30-day period and is diligently 

pursuing corrective action until the default is corrected, in which case the 30-day period is extended 

to include the period during which the County is diligently pursuing corrective action. 

Section 4.20. Remedies on Default. Whenever any Event of Default with respect to the Sponsor shall 

have occurred and shall be continuing, the County, after having given written notice to the Sponsor of such 

default and after the expiration of a thirty (30) day cure period the County shall grant to the Sponsor (which 

cure period shall not be applicable in the case of the Sponsor’s failure to make any payments due under this 

Fee Agreement), may take any one or more of the following remedial actions: 

(a) Terminate the Fee Agreement; or 

(b) Take whatever action at law or in equity may appear necessary or desirable to collect the other 

amounts due and thereafter to become due or to enforce performance and observance of any 

obligation, agreement, or covenant of the Sponsor under this Fee Agreement. 

Whenever any Event of Default with respect to the County shall have occurred and shall be continuing, the 

Sponsor, after having given written notice to the County of such default and after the expiration of a thirty 

(30) day cure period the Sponsor shall grant to the County, may take any one or more of the following 

remedial actions: 

(a) bring an action for specific enforcement; or 

(b) take such other action as is appropriate, including any other legal action, to recover its damages. 

Section 4.21. Remedies Not Exclusive. No remedy conferred upon or reserved to the County or the 

Sponsor under this Fee Agreement is intended to be exclusive of any other available remedy or remedies, 

but each and every remedy shall be cumulative and shall be in addition to every other lawful remedy now 

or hereafter existing. No delay or omission to exercise any right or power accruing upon any continuing 

default hereunder shall impair any such right or power or shall be construed to be a waiver thereof, but any 

such right and power may be exercised from time to time and as often as may be deemed expedient. 

Section 4.22. Reimbursement of Legal Fees and Other Expenses. If a party is required to employ 

attorneys or incur other reasonable expenses for the collection of payments due under this Fee Agreement 

or for the enforcement of performance or observance of any obligation or agreement, the prevailing party 

is entitled to reimbursement of the reasonable fees of such attorneys and other reasonable expenses so 

incurred, which shall not be subject to the limitation of Section 4.11. 
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ARTICLE V 

MISCELLANEOUS 

Section 5.1. Notices. Any notice, election, demand, request or other communication to be provided 

under this Fee Agreement shall be effective when delivered to the party named below or when deposited 

with the United States Postal Service, certified mail, return receipt requested, postage prepaid, addressed 

as follows (or addressed to such other address as any party shall have previously furnished in writing to the 

other party), except where the terms hereof require receipt rather than sending of any notice, in which case 

such provision shall control: 

AS TO THE COUNTY: Oconee County, South Carolina 

Attn: County Administrator 

415 South Pine Street 

Walhalla, South Carolina 29691 

WITH COPIES TO: (does not constitute notice) 

 David R. Root, Esq. 

County Attorney 

415 South Pine Street 

Walhalla, South Carolina 29691 

(does not constitute notice) 

Michael E. Kozlarek 

King Kozlarek Law LLC 

Post Office Box 565 

Greenville, South Carolina 29602 

Oconee Economic Alliance 

528 Bypass US-123, Suite G 
Seneca, SC 29678 
Attention: President 

AS TO THE SPONSOR: Project Queso 

[] 

[] 

[] 

[] 

WITH COPIES TO: (does not constitute notice) 

 Nelson Mullins Riley & Scarborough LLP 

 Attn: Edward Kluiters 

 1320 Main Street, 17th Floor  

 Columbia, South Carolina 29201 

 

Section 5.2. Binding Effect. This Fee Agreement and each document contemplated hereby or related 

hereto shall be binding upon and inure to the benefit of the Sponsor and the County and their respective 

successors and assigns. In the event of the dissolution of the County or the consolidation of any party of the 

County with any other political subdivision or the transfer of any rights of the County to any other such 

political subdivision, all of the covenants, stipulations, promises and agreements of this Fee Agreement 

shall bind and inure to the benefit of the successors of the County from time to time and any entity, officer, 

board, commission, agency or instrumentality to whom or to which any power or duty of the County has 

been transferred. 

Section 5.3. Counterparts. This Fee Agreement may be executed in any number of counterparts, and 

all of the counterparts taken together shall be deemed to constitute one and the same instrument. 
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Section 5.4. Governing Law. This Fee Agreement and all documents executed in connection herewith 

shall be construed in accordance with and governed by the laws of the State of South Carolina. 

Section 5.5. Headings. The headings of the articles and sections of this Fee Agreement are inserted for 

convenience only and shall not be deemed to constitute a part of this Fee Agreement. 

Section 5.6. Amendments. The provisions of this Fee Agreement may only be modified or amended in 

writing by an agreement or agreements entered between the parties. 

Section 5.7. Further Assurance. From time to time the County agrees to execute and deliver to the 

Sponsor such additional instruments as the Sponsor may reasonably request to effectuate the purposes of 

this Fee Agreement. To the extent County Council is required to take official action to effectuate the 

purposes of this Fee Agreement, County Council agrees to do so by resolution unless an ordinance is 

required by law. 

Section 5.8. Severability. 

(a) If any provision of this Fee Agreement is declared illegal, invalid or unenforceable for any 

reason, it is the intent of the parties that the remaining provisions hereof shall be unimpaired and such 

illegal, invalid or unenforceable provision shall be reformed, including by reducing any applicable term 

thereof, so as to most closely effectuate the legal, valid and enforceable intent thereof and so as to afford 

the Sponsor with the maximum benefits to be derived from this Fee Agreement, it being the intention of 

the County to offer the Sponsor the strongest inducement possible to locate the Project in the County. 

(b) If the inclusion of property as Economic Development Property or any other issue is unclear 

under this Fee Agreement, then the parties intend that the interpretation of this Fee Agreement be done in 

a manner that provides for the broadest inclusion of property under the terms of this Fee Agreement and 

the maximum incentive permissible under the Act, which is not in excess of the benefits contemplated by 

this Fee Agreement, to the extent not inconsistent with any of the explicit terms of this Fee Agreement. It 

is expressly agreed that the Sponsor may add Economic Development Property, whether real or personal, 

by including such property on the Sponsor’s PT-300 Schedule S or successor form during the Investment 

Period to the fullest extent permitted by law. 

(c) The County agrees that in case the FILOT incentive described in this Fee Agreement is found 

to be invalid and the Sponsor does not realize the economic benefit it is intended to receive from the County 

under this Fee Agreement as an inducement to locate in the County, the County agrees to provide an 

infrastructure credit and/or a special source revenue credit pursuant to the Multi-County Park Act, including 

Section 4-1-175 thereof, and, by incorporation, Section 4-29-68 of the Code, and by Article VIII, Section 

13 of the South Carolina Constitution, to the Sponsor to the maximum extent permitted by law, which is 

not in excess of the benefits contemplated by this Fee Agreement, to the extent not inconsistent with any of 

the explicit terms of this Fee Agreement, to allow the Sponsor to recoup all or a portion of the loss of the 

economic benefit resulting from such invalidity. 

Section 5.9. Limited Obligation. ANY MONETARY OBLIGATION OF THE COUNTY CREATED 

BY OR ARISING OUT OF THIS FEE AGREEMENT SHALL BE A LIMITED OBLIGATION OF THE 

COUNTY, PAYABLE BY THE COUNTY SOLELY FROM THE PROCEEDS DERIVED UNDER THIS 

FEE AGREEMENT AND SHALL NOT UNDER ANY CIRCUMSTANCES BE DEEMED TO 

CONSTITUTE A GENERAL OBLIGATION OF THE COUNTY WITHIN THE MEANING OF ANY 

CONSTITUTIONAL OR STATUTORY LIMITATION. 

Section 5.10. Force Majeure. Except for payments in lieu of taxes under this Fee Agreement the due 

dates of which are statutorily mandated, the Sponsor shall not be responsible for any delays or non-

performance caused in whole or in part, directly or indirectly, by strikes, accidents, pandemics, freight 

embargoes, fire, floods, inability to obtain materials, conditions arising from government orders, acts or 

regulations, war, or national emergency, or acts of God. 
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Section 5.11 No Double Payment; Future Changes in Legislation. Notwithstanding anything 

contained in this Fee Agreement to the contrary, and except as expressly required by law, the Sponsor is 

not required to make a FILOT Payment in addition to a regular ad valorem property tax payment in the 

same year with respect to the same piece of Economic Development Property. The Sponsor is not required 

to make a FILOT Payment on Economic Development Property in cases where, absent this Fee Agreement, 

ad valorem property taxes would otherwise not be due on such property. 

Section 5.12. Sponsor Affiliates. The Sponsor may designate Sponsor Affiliates from time to time, 

including at the time of execution of this Fee Agreement, pursuant to and subject to the provisions of Section 

12-44-130 of the Act. To designate a Sponsor Affiliate, the Sponsor must deliver written notice to the 

County identifying the Sponsor Affiliate and, to the extent required by the Act, requesting the County’s 

approval of the Sponsor Affiliate. Except with respect to a Sponsor Affiliate designated at the time of 

execution of this Fee Agreement, which may be approved in the County Council ordinance authorizing the 

execution and delivery of this Fee Agreement, approval of the Sponsor Affiliate may be given by resolution 

of County Council; provided, however, that the County hereby expressly consents to any future designation 

by the Sponsor as a Sponsor Affiliate (i) any entity, now existing or to be formed in the future, which own 

and control, are owned and controlled by, or are under common ownership and control with, the Sponsor, 

provided, however, the Sponsor notifies the County within thirty days following such designation; and (ii) 

any third party that the Sponsor may elect to involve in the construction or financing of the Project, 

provided, however, the Sponsor notifies the County within thirty days following such designation. The 

Sponsor Affiliate’s joining in the investment at the Project will be effective on delivery of a Joinder 

Agreement, the form of which is attached as Exhibit B, executed by the Sponsor Affiliate to the County. 

Section 5.13. Termination; Termination by Sponsor. 

(a) Unless first terminated under any other provision of this Fee Agreement, this Fee Agreement 

terminates at the conclusion of the Fee Term. 

(b) The Sponsor is authorized to terminate the provisions of Section 4.1 and/or 4.2 hereof with 

respect to the Negotiated FILOT Payments at any time with respect to all or part of the Project by providing 

the County with 30 days’ notice. 

(c) The Sponsor is authorized to terminate the entire Fee Agreement at any time with respect to all 

or part of the Project by providing the County with 30 days’ notice. 

(d) Any monetary obligations due and owing at the time of termination and any provisions which 

are intended to survive termination, survive such termination. 

(e) In the year following termination, all Economic Development Property is subject to ad valorem 

taxation or such other taxation or payment in lieu of taxation that would apply absent this Fee Agreement. 

The Sponsor’s obligation to make FILOT Payments under this Fee Agreement terminates to the extent of 

and in the year following the year the Sponsor terminates this Fee Agreement pursuant to this Section. 

Section 5.14. State Law Considerations. The authorization, execution, and delivery of this Fee 

Agreement and any obligations of the County under this Fee Agreement are subject any law that may relate 

to the FILOT Payments or SSRCs, or both, and State law generally. This Fee Agreement and any obligations 

of the County under this Fee Agreement are not intended to violate State law in any respect. 

Section 5.15. Counterparts; Electronic Signatures. This Fee Agreement may be executed in any 

number of counterparts, and all of the counterparts together constitute one and the same instrument. Each 

party hereto also agrees that electronic signatures, whether digital or encrypted, of the parties to this Fee 

Agreement are intended to authenticate this writing and to have the same force and effect as manual 

signatures. Electronic signature means any electronic sound, symbol, or process attached to or logistically 

associated with a record and executed and adopted by a party with the intent to sign such record, including 

facsimile or email signatures. 
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[ONE SIGNATURE PAGE AND THREE EXHIBITS FOLLOW] 

[REMAINDER OF PAGE INTENTIONALLY BLANK 
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IN WITNESS WHEREOF, the County, acting by and through the County Council, has caused this 

Fee Agreement to be executed in its name and behalf by its Chairman of County Council and to be attested 

by the Clerk to County Council; and the Sponsor has caused this Fee Agreement to be executed by its duly 

authorized officer, all as of the day and year first above written. 

OCONEE COUNTY, SOUTH CAROLINA 

By:        

John Elliott, Chairman  

Oconee County Council 

[SEAL] 

ATTEST: 

By:       

Jennifer C. Adams, Clerk to Council 

Oconee County Council 

PROJECT QUESO 

By:       

Its:       

[SIGNATURE PAGE TO FEE AGREEMENT]  
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 
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EXHIBIT B 

FORM OF JOINDER AGREEMENT 

JOINDER AGREEMENT 

Reference is hereby made to the Fee-in-Lieu of Ad Valorem Taxes Agreement, effective [Month] 

[Date], [Year] (“Fee Agreement”), between Oconee County, South Carolina (“County”) and Project Queso 

(“Sponsor”). 

1. Joinder to Fee Agreement. [], a [state] [corporation/limited liability company/limited 

partnership] authorized to conduct business in the State, hereby (a) joins as a party to, and agrees to be 

bound by and subject to all of the terms and conditions of, the Fee Agreement as if it were a Sponsor; (b) 

shall receive the benefits as provided under the Fee Agreement with respect to the Economic Development 

Property placed in service by the Sponsor Affiliate as if it were a Sponsor; (c) acknowledges and agrees 

that (i) according to the Fee Agreement, the undersigned has been designated as a Sponsor Affiliate by the 

Sponsor for purposes of the Project; (ii) the undersigned qualifies or will qualify as a Sponsor Affiliate 

under the Fee Agreement and Section 12-44-30(20) and Section 12-44-130 of the Act; and (iii) agrees that 

electronic signatures, whether digital or encrypted, of the parties to this Joinder Agreement are intended to 

authenticate this writing and to have the same force and effect as manual signatures. Electronic signature 

means any electronic sound, symbol, or process attached to or logistically associated with a record and 

executed and adopted by a party with the intent to sign such record, including facsimile or email signatures. 

2. Capitalized Terms. Each capitalized term used, but not defined, in this Joinder Agreement has 

the meaning of that term set forth in the Fee Agreement. 

3. Representations of the Sponsor Affiliate. The Sponsor Affiliate represents and warrants to the 

County as follows: 

(a) The Sponsor Affiliate is in good standing under the laws of the state of its organization, is duly 

authorized to transact business in the State (or will obtain such authority prior to commencing business in 

the State), has power to enter into this Joinder Agreement, and has duly authorized the execution and 

delivery of this Joinder Agreement. 

(b) The Sponsor Affiliate’s execution and delivery of this Joinder Agreement, and its compliance with 

the provisions of this Joinder Agreement, do not result in a default, not waived, or cured, under any 

agreement or instrument to which the Sponsor Affiliate is now a party or by which it is bound. 

(c) The execution and delivery of this Joinder Agreement and the availability of the FILOT and other 

incentives provided by this Joinder Agreement has been instrumental in inducing the Sponsor Affiliate to 

join with the Sponsor in the Project in the County. 

4. Request of Sponsor Affiliate. The Sponsor Affiliate hereby requests and consents to its addition, 

as “sponsor affiliate” to the Fee Agreement. 

5. Request of Sponsor. The Sponsor hereby requests and consents to the addition of   

    as “sponsor affiliate” to the Fee Agreement. 

6. Governing Law. This Joinder Agreement is governed by and construed according to the laws, 

without regard to principles of choice of law, of the State. 

7. Notice. Notices under Section 10.1 of the Fee Agreement shall be sent to the Sponsor Affiliate at: 

[  ] 

[ONE SIGNATURE PAGE FOLLOWS] 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the Sponsor requests and consents to the County’s consenting to the 

addition of the above-named entity as a Sponsor Affiliate under the Fee Agreement effective as of the date 

set forth below. 

Date:   PROJECT QUESO 

By:       

Its:       

IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement to be effective as of 

the date set forth above. 

[NAME OF SPONSOR AFFILIATE] 

By:       

Its:       

IN WITNESS WHEREOF, at the Sponsor’s and the Sponsor Affiliate’s request, the County 

acknowledges it has consented to the addition of the above-named entity as a Sponsor Affiliate under the 

Fee Agreement effective as of the date set forth above. 

OCONEE COUNTY, SOUTH CAROLINA 

By:        

[Name], Chairman  

Oconee County Council 

[SEAL] 

ATTEST: 

By:       

[Name], Clerk to Council 

Oconee County Council 
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EXHIBIT C 

FORM OF ANNUAL SPECIAL SOURCE REVENUE CREDIT CERTIFICATE 

ANNUAL SPECIAL SOURCE REVENUE CREDIT CERTIFICATE 

Reference is hereby made to the Fee-in-Lieu of Ad Valorem Taxes Agreement, effective [Month] 

[Date], [Year] (“Fee Agreement”), between Oconee County, South Carolina (“County”) and Project Queso 

(“Sponsor”). Each capitalized term used in this Certificate, but not defined in this Certificate has the 

meaning ascribed to that term in the Fee Agreement. 

According to Section 4.2 of the Fee Agreement, the undersigned authorized officer of the Sponsor 

certifies to the County as follows: 

1. The Sponsor is entitled to claim a Special Source Revenue Credit (“SSRC”) against each FILOT 

Payment, on or before the date after which ad valorem taxes become delinquent in which a FILOT Payment 

is due with respect to the Project up to 30% of each of the first five (5) FILOT Payments. 

2. The invoice for the annual FILOT Payment for tax year 20______, provided by the County Auditor, 

specifies the FILOT Payment due, with respect to the Project, on January ________, 20____, to be: 

$________________________________ 

3. The Sponsor expended, in aggregate, $___________________________ in Qualifying 

Infrastructure Costs in the Project. 

4. The Sponsor is entitled to an SSRC for this tax year, calculated as follows: 

FILOT Payment x 30% = $____________________________ 

5. The total amount that the Sponsor is entitled to deduct and that the County will deduct from the 

FILOT Payment, is: $________________________________. 

6. The SSRC specified in this Certificate for the current property tax year, together with the amount 

of all SSRCs previously claimed pursuant to the Fee Agreement, do not, in the aggregate, exceed the total 

cost of all infrastructure improvements funded by the Sponsor for which an SSRC is permitted under the 

Act. 

IN WITNESS WHEREOF, I have executed this Certificate as of ______________________. 

PROJECT QUESO 

Signature:       

Name:        

Title:        
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STATE OF SOUTH CAROLINA 

COUNTY OF OCONEE 

COUNTY OF PICKENS 

) 

) 

) 

AGREEMENT FOR DEVELOPMENT OF A 

JOINT COUNTY INDUSTRIAL AND 

BUSINESS PARK (PROJECT QUESO) 

THIS AGREEMENT for the development of a joint county industrial and business park to be located 

initially only within Oconee County is made and entered into as of [] [], 2022, by and between Oconee 

County, South Carolina (“Oconee County”) and Pickens County, South Carolina (“Pickens County”). 

RECITALS 

WHEREAS, Oconee County and Pickens County are contiguous counties which, pursuant to 

Ordinance No. 2022-08, enacted by Oconee County Council on March 15, 2022, and Ordinance No. [], 

enacted by Pickens County Council on [], 2022, have each determined that, to promote economic 

development and thus encourage investment and provide additional employment opportunities within both 

counties, there should be developed, initially, in Oconee County only, a joint county industrial and business 

park (“Park”), to be located upon property more particularly described in Exhibit A; and 

WHEREAS, because of the development of the Park, property comprising the Park and all property 

having a situs therein is exempt from ad valorem taxation to the extent provided in Article VIII, Section 

13(D) of the South Carolina Constitution, but the owners or lessees of such property shall pay annual fees 

in an amount equivalent to the property taxes or other in-lieu-of payments that would have been due and 

payable except for such exemption. 

NOW, THEREFORE, in consideration of the mutual agreement, representations, and benefits 

contained in this Agreement and for other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged, the parties agree as follows: 

1. Binding Agreement. This Agreement serves as a written instrument setting forth the entire 

agreement between the parties and shall be binding on Oconee County and Pickens County, and their 

successors and assigns. 

2. Authorization. Article VIII, Section 13(D) of the South Carolina Constitution provides that 

counties may jointly develop an industrial or business park with other counties within the geographical 

boundaries of one or more of the member counties, provided that certain conditions specified therein are 

met and further provided that the General Assembly of the State of South Carolina provides by law a manner 

in which the value of property in such park will be considered for purposes of bonded indebtedness of 

political subdivisions and school districts and for purposes of computing the index of taxpaying ability 

pursuant to any provision of law which measures the relative fiscal capacity of a school district to support 

its schools based on the assessed valuation of taxable property in the district as compared to the assessed 

valuation of taxable property in all school districts in South Carolina. The Code of Laws of South Carolina, 

1976, as amended (“Code”) and particularly, Section 4-1-170 thereof, satisfies the conditions imposed by 

Article VIII, Section 13(D) of the South Carolina Constitution and provides the statutory vehicle whereby 

a joint county industrial or business park may be created. 

3. Location of the Park. 

(A) As of the original execution and delivery of this Agreement, the Park consists of property that is 

located in Oconee County and which is now or is anticipated to be owned and/or operated by a company 

known as “Project Queso” (“Company”), as more particularly described in Exhibit A. From time to time, 

the Park may consist of non-contiguous properties within each county. The boundaries of the Park may be 

enlarged or diminished from time to time as authorized by ordinances of the county councils of both Oconee 

County and Pickens County. If any property proposed for inclusion in the Park is located, at the time such 
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inclusion is proposed, within the boundaries of a municipality, then the municipality must give its consent 

prior to the inclusion of the property in the Park. 

(B) In the event of any enlargement or diminution of the boundaries of the Park, this Agreement shall 

be deemed amended and there shall be attached a revised Exhibit A related to property located in Oconee 

County, or a revised Exhibit B related to property located in Pickens County, which shall contain a legal or 

other description of the parcel(s) to be included within the Park within Oconee County or Pickens County, 

as the case may be, as enlarged or diminished, together with a copy of the ordinances of Oconee County 

Council and Pickens County Council pursuant to which such enlargement or diminution was authorized. 

(C) Prior to the adoption by Oconee County Council and by Pickens County Council of ordinances 

authorizing the diminution of the boundaries of the Park, separate public hearings shall first be held by 

Oconee County Council and Pickens County Council. Notice of such public hearings shall be published in 

newspapers of general circulation in Oconee County and Pickens County, respectively, at least once and 

not less than 15 days prior to such hearing. Notice of such public hearings shall also be served in the manner 

of service of process at least 15 days prior to such public hearing upon the owner and, if applicable, the 

lessee of any property which would be excluded from the Park by virtue of the diminution. 

(D) Notwithstanding anything in this paragraph 3 to the contrary, in the event that a tract or site of land 

located in the Park is purchased and developed by a person or business enterprise whose employees, because 

of the nature of their employment, do not qualify for the corporate income tax credit provided in Section 

12-6-3360 of the Code (“Non-Qualifying Site”), the Host County (defined below) may unilaterally remove 

by ordinance, the Non-Qualifying Site from the Park, so long as, and to the extent that such removal does 

not adversely impact any financing or other incentive then in effect. 

4. Fee in Lieu of Taxes. To the extent provided in Article VIII, Section 13(D) of the South Carolina 

Constitution, all property located in the Park is exempt from all ad valorem taxation. The owners or lessees 

of any property situated in the Park shall pay in accordance with this Agreement an amount (referred to as 

fees in lieu of ad valorem taxes) equivalent to the ad valorem taxes or other in-lieu-of payments that would 

have been due and payable but for the location of such property within the Park. 

5. Allocation of Expenses. Oconee County and Pickens County shall each be responsible for and 

bear expenses incurred in connection with the property located in that county’s portion of the Park, 

including, but not limited to, those incurred in the administration, development, operation, maintenance, 

and promotion of the Park, in the following proportions: 

If the property is located in the Oconee County portion of the Park: 

A. Oconee County 100% 

B. Pickens County 0% 

If the property is located in the Pickens County portion of the Park: 

A. Oconee County 0% 

B. Pickens County 100% 

Notwithstanding anything herein to the contrary, to the extent that privately owned property is located in 

the Park, the owner of such property shall bear, exclusively, any expense associated with such property. 

6. Allocation of Revenues. Oconee County and Pickens County shall receive an allocation of all net 

revenues (after payment of all Park expenses and other deductions from Park revenue necessitated by each 

agreement between the Host County and a project related to the project located in the Park) generated by 

the Park through payment of fees in lieu of ad valorem taxes in the following proportions: 
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If the property is located in the Oconee County portion of the Park: 

A. Oconee County 99% 

B. Pickens County 1% 

If the property is located in the Pickens County portion of the Park: 

A. Oconee County 1% 

B. Pickens County 99% 

With respect to such fees generated from properties located in the Oconee County portion of the Park, that 

portion of such fees allocated to Pickens County shall thereafter be paid by the Treasurer of Oconee County 

to the Treasurer of Pickens County within 15 business days following the end of the calendar quarter of 

receipt for distribution, and such distribution shall be made in accordance with this Agreement. With respect 

to such fees generated from properties located in the Pickens County portion of the Park, that portion of 

such fees allocated to Oconee County shall thereafter be paid by the Treasurer of Pickens County to the 

Treasurer of Oconee County within 15 business days following the end of the calendar quarter of receipt 

for distribution, and such distribution shall be made in accordance with this Agreement. 

7. Revenue Allocation within Each County. 

(A) Revenues generated by the Park through the payment of fees in lieu of ad valorem taxes shall be 

distributed to Oconee County and to Pickens County, according to the proportions established by Section 

6 of this Agreement. Revenues allocable to Oconee County by way of fees in lieu of ad valorem taxes 

generated from properties located in Oconee County shall be distributed within Oconee County in 

accordance with the applicable governing ordinance of Oconee County in effect from time to time. 

Revenues received by Pickens County by way of fees in lieu of taxes from property in Oconee County in 

the Park shall be retained by Pickens County. 

(B) Revenues allocable to Oconee County by way of fees in lieu of ad valorem taxes generated from 

properties located in the Pickens County portion of the Park shall be distributed solely to Oconee County. 

Revenues allocable to Pickens County by way of fees in lieu of ad valorem taxes generated from properties 

located in the Oconee County portion of the Park shall be distributed solely to Pickens County. 

8. Fees in Lieu of Ad Valorem Taxes Pursuant to Title 4 or Title 12 of the Code. It is hereby 

agreed that the entry by Oconee County into any one or more fee in lieu of ad valorem tax agreements 

pursuant to Title 4 or Title 12 of the Code or any successor or comparable statutes (“Negotiated Fee in Lieu 

of Tax Agreements”), with respect to property located within the Oconee County portion of the Park and 

the terms of such agreements shall be at the sole discretion of Oconee County. It is further agreed that entry 

by Pickens County into any one or more Negotiated Fee in Lieu of Tax Agreements with respect to property 

located within the Pickens County portion of the Park and the terms of such agreements shall be at the sole 

discretion of Pickens County. 

9. Assessed Valuation. For the purpose of calculating the bonded indebtedness limitation and for the 

purpose of computing the index of taxpaying ability pursuant to Section 59- 20-20(3) of the Code, allocation 

of the assessed value of property within the Park to Oconee County and Pickens County and to each of the 

taxing entities within the participating counties shall be in accordance with the allocation of revenue 

received and retained by each of the counties and by each of the taxing entities within the participating 

counties, pursuant to Section 6 and Section 7 of this Agreement. 

10. Applicable Ordinances and Regulations. Any applicable ordinances and regulations of Oconee 

County including those concerning zoning, health, and safety, and building code requirements shall apply 

to the Park properties located in the Oconee County portion of the Park unless any such property is within 

the boundaries of a municipality in which case, the municipality’s applicable ordinances and regulations 
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shall apply. Any applicable ordinances and regulations of Pickens County including those concerning 

zoning, health, and safety, and building code requirements shall apply to the Park properties located in the 

Pickens County portion of the Park unless any such property is within the boundaries of a municipality in 

which case, the municipality’s applicable ordinances and regulations shall apply. 

11. Law Enforcement Jurisdiction. Jurisdiction to make arrests and exercise all authority and power 

within the boundaries of the Park properties located in Oconee County is vested with the Sheriff’s Office 

of Oconee County, for matters within the Sheriff’s Office’s jurisdiction. Jurisdiction to make arrests and 

exercise all authority and power within the boundaries of the Park properties located in Pickens County is 

vested with the Sheriff’s Office of Pickens County, for matters within the Sheriff’s Office’s jurisdiction. If 

any of the Park properties located in either Oconee County or Pickens County are within the boundaries of 

a municipality, then jurisdiction to make arrests and exercise law enforcement jurisdiction is also vested 

with the law enforcement officials of the municipality for matters within their jurisdiction. Fire, sewer, 

water, and emergency medical and other similar services will be provided by the service district or other 

political unit within whose jurisdiction the Park premises are located. 

12. Emergency Services. All emergency services in the Park shall be provided by those emergency 

service providers who provide the respective emergency services in that portion of the Host County. 

13. South Carolina Law Controlling. This Agreement has been entered into in the State of South 

Carolina and shall be governed by and construed in accordance with South Carolina law, including for 

example, the availability and application of credits as permitted by Section 12-6-3360 of the Code. 

14. Severability. In the event and to the extent (and only to the extent) that any provision or any part 

of a provision of this Agreement shall be held invalid or unenforceable by any court of competent 

jurisdiction, such holding shall not invalidate or render unenforceable the remainder of that provision or 

any other provision or part of a provision of this Agreement. 

15. Counterpart Execution. This Agreement may be executed in multiple counterparts, each of which 

shall be considered an original, and all of which, taken together, shall constitute but one and the same 

document. 

16. Term; Termination. This Agreement shall extend for a term of 10 years from the effective date 

of this Agreement, or such later date as shall be specified in any amendment. Notwithstanding the foregoing 

provisions of this Agreement or any other provision in this Agreement to the contrary, this Agreement shall 

not expire and may not be terminated to the extent that Oconee County or Pickens County has outstanding 

contractual covenants, commitments, or agreements to any owner or lessee of Park property, including, but 

not limited to, [Project Queso] (“Company”), to provide, or to facilitate the provision of, special source 

revenue credits, including, but not limited to, those set forth in that certain Fee in Lieu of Tax and Special 

Source Credit Agreement, by and between Oconee County, South Carolina and the Company, dated as of 

December [], 2021, as may be amended, modified, or supplemented from time to time (but the benefits of 

which, as of the date of this Agreement, are anticipated to expire on or before December 31, 2028), or other 

incentives requiring inclusion of property of such owner or lessee within the boundaries of a joint county 

industrial or business park created pursuant to Article VIII, Section 13(D) of the South Carolina 

Constitution and Title 4, Chapter 1 of the Code, unless the Host County shall first (i) obtain the written 

consent of such owner or lessee and, to the extent required (ii) include the property of such owner or lessee 

as part of another joint county industrial or business park created pursuant to Article III, Section 13(D) of 

the South Carolina Constitution and Title 4, Chapter 1 of the Code, which inclusion is effective immediately 

upon termination of this Agreement. 

[ONE SIGNATURE PAGE AND TWO EXHIBITS FOLLOW] 

[REMAINDER OF PAGE INTENTIONALLY BLANK]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of the 

day and the year first above written. 

OCONEE COUNTY, SOUTH CAROLINA 

By:        

Chair of County Council 

Oconee County, South Carolina 

[SEAL] 

Attest: 

By:        

Clerk to County Council 

Oconee County, South Carolina 

PICKENS COUNTY, SOUTH CAROLINA 

By:        

Chair of County Council 

Pickens County, South Carolina 

[SEAL] 

Attest: 

By:        

Clerk to County Council 

Pickens County, South Carolina 

  



MCIP AGREEMENT (PROJECT QUESO) 

OCONEE COUNTY-PICKENS COUNTY 

[], 2022 

PAGE 6 OF 7 

EXHIBIT A 

OCONEE COUNTY PROPERTY 

[DESCRIPTION TO BE INSERTED PRIOR TO ADOPTION] 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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EXHIBIT B 

PICKENS COUNTY PROPERTY 

NONE 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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PURCHASE AND SALE AGREEMENT 

between 

Oconee County, South Carolina, Seller 

and 

___________________, Purchaser 

dated as of 

_________________, 2022 
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PURCHASE AND SALE AGREEMENT 

This PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of _____ day of 

___________________, 2022, which is the date of the last of the signatures of Seller and Purchaser, (the 

“Effective Date”), is entered into between Oconee County, South Carolina, a body political and corporate 

and a political subdivision of the State of South Carolina (“Seller”) and [PURCHASER NAME], a[n] 

[STATE OF ORGANIZATION] [ENTITY TYPE] (“Purchaser”), having an address at [ADDRESS]. 

ARTICLE I 

CONVEYANCE OF THE PROPERTY 

Section 1.01 Subject of Conveyance. Seller agrees to sell and convey to Purchaser and 

Purchaser agrees to purchase from Seller, upon the terms and conditions hereinafter set forth, all right, title, 

and interest of Seller in and to the following (collectively the “Property”): 

(a) all that certain lot, piece, or parcel of land of 24.34 acres located at Oconee 

Business Parkway, Westminster, SC 29693, County of Oconee, and State of South Carolina, as more 

particularly bounded and described in Exhibit A (the “Survey”), attached hereto and incorporated by 

reference (the “Land”); 

(b) all of Seller’s right, title, and interest in and to any buildings and improvements 

located on the Land (collectively, the “Improvements”); 

Section 1.02 Personal Property Excluded. The sale of the Property contemplated by this 

Agreement shall not include any personal property. 

Section 1.03 AS-IS.  

(a) Subject to Section 5.01 of this Agreement and the Closing Documents, Purchaser 

acknowledges that (i) Purchaser has made thorough inspections and investigations of the Property and 

Purchaser agrees to take title to the Property “AS-IS, WHERE IS, AND WITH ALL FAULTS” and in the 

condition existing as of the date of this Agreement, subject to reasonable use, ordinary wear and tear, and 

without any reduction in or abatement of the Purchase Price; (ii) Purchaser has undertaken all such 

investigations of the Property as Purchaser deems necessary or appropriate under the circumstances as to 

the status of the Property and the existence or non-existence of curative action to be taken with respect to 

any hazardous or toxic substances on or discharged from the Property, and based upon same, Purchaser is 

and will be relying strictly and solely upon such inspections and examinations and the advice and counsel 

of its own consultants, agents, legal counsel, and officers.  

(b) Neither party to this Agreement is relying on any statement or representation not 

expressly stated in this Agreement or the Closing Documents (as defined herein): (ii) Purchaser specifically 

confirms and acknowledges that in entering into this Agreement, Purchaser has not been induced by, and 

has not relied upon, whether express or implied, warranties, guaranties, promises, statements, inducements, 

representations, or information pertaining to the Property or its uses, the physical condition, environmental 

condition, state of title, income, expenses, or operation of the Property, or any other matter or thing with 

respect thereto, written or unwritten, whether made by Seller or any agent, employee, or other representative 

of Seller, or any broker or any other person representing (or purporting to represent) Seller, which are not 

expressly set forth in this Agreement or the Closing Documents. Seller shall not be liable for or bound by 

any written or unwritten statements, representations, warranties, brokers’ statements, or other information 

pertaining to the Property furnished by Seller, any broker, any agent, employee, or other actual (or 
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purported) representative of Seller, or any person, unless and only to the extent the same are expressly set 

forth in this Agreement or the Closing Documents. 

(c) Subject to Section 5.01 of this Agreement and the Closing Documents, (i) Seller 

makes no warranty with respect to the presence of any hazardous or toxic substances on, above, beneath, 

or discharged from the Property (or any adjoining or neighboring property) or in any water on or under the 

Property, (ii) the Closing hereunder shall be deemed to constitute an express waiver of Purchaser’s right to 

recover from Seller, and forever releases, covenants not to sue, and discharges Seller from, any and all 

damages, demands, claims, losses, liabilities, penalties, fines, liens, judgments, costs, or expenses 

whatsoever, including attorneys’ fees and costs, whether direct or indirect, known or unknown, foreseen or 

unforeseen, that may arise on account of or in any way be connected with the physical condition of the 

Property.  

(d) The provisions of this Section 1.03 shall survive the Closing and shall not be 

deemed to have merged into any of the documents executed or delivered at the Closing.  

Section 1.04 Due Diligence.   

(a) Due Diligence Period.  Purchaser shall have an inspection period beginning on the 

Effective Date and continuing until 5:00 p.m. EST on the date that is sixty (60) days thereafter (the 

“Inspection Period”).  During the Inspection Period, Purchaser and its agents, contractors, clients, and 

employees shall have the right to enter the Property to perform, at its sole cost and expense, such inspections 

and tests (collectively, the “Inspections”) as Purchaser deems necessary, including a Phase I ESA. 

Furthermore, during the Inspection Period, Purchaser shall also have the right to have title to the Property 

examined as further described in Article IV below.   

(b) Termination Rights.   If Purchaser, in its sole discretion, determines the Property 

is unacceptable for any reason or if the results of Purchaser’s title examination reveal any matter which 

affects the marketability of title or intended use of the Property as provided above as determined by 

Purchaser in its sole discretion, or if Purchaser decides not to proceed with the purchase of the Property for 

any reason or no reason, Purchaser may terminate this Agreement by delivering written notice of 

termination to Seller prior to the end of the Initial Inspection Period.  Upon delivery of such notice, Escrow 

Agent shall return the Deposit (as defined herein) to Purchaser and this Agreement shall terminate and the 

parties shall have no further rights or obligations to each other, other than those that are intended to survive 

the termination of this Agreement. 

ARTICLE II 

PURCHASE PRICE 

Section 2.01 Purchase Price and Deposit.   Simultaneously with the execution and delivery 

of this Agreement by Purchaser, the sum of Eight Thousand and 00/100 Dollars ($8,000) (the “Deposit”) 

by Purchaser’s certified check or official bank check, subject to collection, made payable to Nelson Mullins 

Riley & Scarborough, LLP, as escrow agent (“Escrow Agent”), or by wire transfer of immediately 

available federal funds to an account at such bank as designated by Escrow Agent. The receipt of the 

Deposit is hereby acknowledged, and Escrow Agent agrees to hold the Deposit in escrow in a non-interest 

bearing account pursuant to the terms of Article XI of this Agreement. The Deposit shall be applied to the 

Purchase Price at Closing. 

Section 2.02 The purchase price to be paid by Purchaser to Seller for the Property is Three 

Thousand Two Hundred and Ninety-Five and 00/100 Dollars ($3,295.00) per acre, for a total purchase price 

of $80,200.30 (the “Purchase Price”). The final acreage has been established by the Survey.  The Purchase 
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Price shall be payable to Seller on the Closing Date, subject to any credits or apportionments as provided 

for under this Agreement, simultaneously with delivery of the Deed (as defined hereafter), by certified or 

official bank checks or by one or more wire transfers of immediately available federal funds to Seller’s 

account.  

ARTICLE III 

CLOSING 

Section 3.01 Closing Date.   The closing of the transaction contemplated by this Agreement 

(the “Closing”) shall take place on the date no later than Ninety (90) days from the Effective Date (the 

“Closing Date”) through an escrow closing with the Purchaser’s legal counsel, Nelson Mullins Riley & 

Scarborough, LLP, as escrow agent (the “Escrow Agent”). Seller and Purchaser agrees that TIME SHALL 

BE OF THE ESSENCE with respect to the performance by Seller and Purchaser of their obligations under 

this Agreement.   

Section 3.02 Seller’s Closing Deliverables. At least two business days prior to Closing, Seller 

shall deliver or cause to be delivered to Escrow Agent, the following items, executed, witnessed, notarized, 

certified, and acknowledged by Seller, as appropriate (collectively, the “Seller Closing Documents”): 

(a) One (1) original limited warranty deed (the “Deed”) in substantially the form 

attached hereto as Exhibit B referencing the Survey (as defined below) legal description duly executed 

with the appropriate acknowledgment form and affidavit of consideration for transfer taxes attached and 

otherwise in proper form for recording so as to convey title to the Property as required by this Agreement.  

(b) A certification that Seller is not a “foreign person” as such term is defined in 

Section 1445 of the Internal Revenue Code, as amended and the regulations thereunder (collectively, the 

“Code”), which certification shall be signed under penalty of perjury.  

(c) An original Owner’s affidavit in a form reasonably acceptable to Seller and the 

Title Insurance Company. 

(d) A certified duly adopted ordinance of Seller’s County Council authorizing the 

transaction contemplated hereby and the execution and delivery of the documents required to be executed 

and delivered hereunder.  

(e) A counterpart of a closing statement jointly prepared by Seller and Purchaser 

reflecting the prorations and adjustments required under this Agreement and the Purchase Price due Seller. 

(f) All keys, key cards, and access codes to any portion of the Property, to the extent 

in applicable. 

(g) An I-295 South Carolina non-resident withholding tax affidavit.  

(h) A FIRPTA certificate in reasonable form acceptable to Seller. 

(i) A Transferor Affidavit (Tax Lien Inapplicable) in reasonable form acceptable to 

Seller. 

(j) A Gap Affidavit in reasonable form acceptable to Seller. 
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(k) Any other documents reasonably necessary to complete and evidence the sale and 

acquisition of the Property contemplated hereby, in a form reasonably satisfactory to the Parties. 

Section 3.03 Purchaser’s Closing Deliverables. On the Closing Date, Purchaser shall deliver 

or cause to be delivered by Escrow Agent to Seller, the following items, executed, witnessed, notarized, 

certified, and acknowledged by Purchaser, as appropriate (the “Purchaser Closing Documents”, and, 

together with the Seller’s Closing Documents, the “Closing Documents”):  

(a) The balance of the Purchase Price. 

(b) The Purchaser’s closing statement.  

(c) All other documents reasonably necessary or otherwise required by the Escrow 

Agent or the Title Insurance Company to consummate the transactions contemplated by this Agreement. 

(d) A [resolution/consent] of the [members/manager/board of 

directors/shareholders/partners/general partner] of Purchaser authorizing the transaction 

contemplated hereby and the execution and delivery of the documents required to be executed and 

delivered hereunder. 

Section 3.04 Closing Costs.  

(a) Seller and Purchaser shall each pay the fees and expenses of its own counsel in 

connection with the preparation and negotiation of this Agreement and any other agreements and 

instruments related to the transaction contemplated by this Agreement.  

(b) Seller shall pay: 

(i) all costs and recording fees for the Deed and for the release of any liens or 

other encumbrances which are not Permitted Exceptions on the Property, as required 

pursuant to the terms of this Agreement.  

(c) Purchaser shall pay: 

(i) the costs charged by Purchaser’s Title Insurance Company, including, 

without limitation, costs related to the Title Commitment, any premiums, title 

endorsements, and affirmative insurance; 

(ii) the costs related to the Survey and any other survey or survey update; and 

(iii) any other fees or costs related to Purchaser’s due diligence reviews.  

Section 3.05 Apportionments. The following shall be apportioned as of 11:59 p.m. EST of the 

date immediately preceding the Closing Date, unless expressly provided for otherwise: 

(a) All real estate taxes based on the fiscal year for which they are assessed and any 

assessments, if any. If the Closing shall occur before a new tax rate is fixed, the apportionment of real estate 

taxes shall be upon the basis of the tax rate for the preceding fiscal period applied to the latest assessed 

valuation, however, adjustment will be made when the actual tax amount is determined.  

(b) All other items customarily apportioned in connection with sales of buildings 

substantially similar to the Property in the State of South Carolina. 
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Section 3.06 Miscellaneous Adjustments. Any miscellaneous adjustments payable by either 

Purchaser or Seller, as the case may be, that occur at the Closing. Any errors in calculations or 

apportionments shall be corrected or adjusted as soon as practicable after the Closing Date. The provisions 

of this Article III shall survive the Closing. 

Section 3.07 Conditions to Closing.  Purchaser’s obligation to close shall be conditional upon 

the satisfaction of the following conditions: 

(a) The physical and environmental condition of the Property shall not have changed 

from the Effective Date; and 

(b) Seller’s warranties and representations under this Agreement shall be true and 

correct in all material respects when made and at Closing, and all covenants and obligations of Seller 

contained in this Agreement shall have been performed in all respects and Seller shall not be in default 

hereunder. 

ARTICLE IV 

TITLE MATTERS AND VIOLATIONS 

Section 4.01 Acceptable Title. Seller shall convey, and Purchaser shall accept fee simple title 

to the Property, free from all defects and encumbrances to Purchaser, subject to the Permitted Exceptions. 

Section 4.02 Permitted Exceptions. The following matters shall constitute permitted 

exceptions to Seller’s obligation to deliver to Purchaser fee simple title to the Property, free from all defects 

and encumbrances (collectively, the “Permitted Exceptions”): 

(a) Any and all zoning, building, environmental and other laws, statutes, ordinances, 

codes, rules, regulations, requirements, or executive mandates of all governmental authorities having 

jurisdiction with respect to the Property.  

(b) Any state of facts that an accurate survey of the Property would disclose and to 

which Purchaser does not object.   

(c) Any exceptions disclosed on Schedule B of the Title Commitment (as hereinafter 

defined) to which Purchaser does not object or which will be extinguished upon the transfer of the Property 

and any other matters of record as of the Effective Date to which Purchaser, in Purchaser’s sole discretion, 

does not object, provided that any Monetary Liens shall not be Permitted Exceptions.  

(d) Any lien or encumbrance arising out of the acts or omissions of the Purchaser. 

Section 4.03 Title Commitment.  

(a) Purchaser shall promptly order, at its sole cost and expense:  

(i) a commitment for title insurance (the “Title Commitment”) from a title 

insurance company selected by Purchaser (the “Title Insurance Company”), which Title 

Commitment shall be delivered to counsel for both Purchaser and Seller concurrently; and 

(ii) a survey of the Property, prepared by a surveyor licensed in South Carolina 

(the “Survey”), which Survey shall be delivered to counsel for both Purchaser and Seller 

concurrently. 
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(b) Purchaser or Purchaser’s attorney shall deliver to Seller, and Seller’s attorney, in 

writing, any objections to the exceptions to title set forth in the Title Commitment or any matters shown on 

the Survey, other than the Permitted Exceptions (collectively, “Title Objection Notice “), by no later than 

the date that is 30 days after the Effective Date (“Title Objection Date”). The failure by Purchaser, or 

Purchaser’s attorney, to deliver the Title Objection Notice on or before the Title Objection Date shall 

constitute Purchaser’s irrevocable acceptance of the Title Commitment and Purchaser shall be deemed to 

have unconditionally waived any right to object to any matters set forth therein. If, after giving the Title 

Objection Notice to Seller and Seller’s attorney, Purchaser receives any amendment or update to the Title 

Commitment or to the Survey showing any title defects which Purchaser claims are not Permitted 

Exceptions, Purchaser shall give written notice thereof to Seller immediately after the date Purchaser 

receives such evidence and Purchaser shall be deemed to have unconditionally waived any such matters 

which it fails to give such notice to Seller prior to the Closing Date. Purchaser and Seller acknowledges and 

agrees that TIME IS OF THE ESSENCE with respect to all time periods relating to Purchaser’s 

obligations set forth in this Section 4.03. 

(c) Seller shall have the right, but not the obligation, to remove, correct, and/or satisfy 

Purchaser’s Title Objections prior to the Closing.  Seller shall (i) notify Purchaser within 10 business days 

after receipt of Purchaser’s Title Objections (“Seller’s Response Period”) as to whether Seller will seek to 

remove, correct, and/or satisfy any of Purchaser’s Title Objections (“Seller’s Response”), and (ii) keep 

Purchaser reasonably apprised of Seller’s progress toward removing, correcting, and/or satisfying the same 

(and the manner in which such will be removed, corrected, and/or satisfied) if Seller elects to attempt to 

cure any of Purchaser’s Title Objections.  If Seller fails to notify Purchaser of Seller’s Response within 

Seller’s Response Period, then Seller shall be deemed to have elected not to seek to remove, correct, and/or 

satisfy any of Purchaser’s Title Objections.  If Seller elects to cure Purchaser’s Title Objections, Seller shall 

diligently pursue the same to completion.  If there remains at the Closing any of Purchaser’s Title Objections 

that (i) Seller elected, during Seller’s Response Period, to attempt to cure, and (ii) could not be removed 

despite Seller’s diligence, then Purchaser may elect to: (i) consummate the transaction contemplated by this 

Agreement without regard to such defects and encumbrances; or (ii) terminate this Agreement and no party 

shall have any rights, duties, or obligations hereunder, except those specifically stated herein to survive 

termination of this Agreement.  Purchaser shall have the right, during and after the Inspection Period, to 

object to matters of title appearing of record after the Effective Date.  If a new title matter is recorded after 

the Effective Date and reflected in any updated title insurance commitment, Seller shall use reasonable 

efforts to cause such new matter to be removed of record prior to the applicable Closing, unless Purchaser, 

in Purchaser’s sole discretion, agrees to accept title to the Property subject to such new matter. 

Section 4.04 Seller’s Inability to Convey.  

(a) If Seller on the Closing Date fails or is unable to convey title subject to and in 

accordance with the provisions of this Agreement, or one of Purchaser’s conditions to Closing has not been 

satisfied, Purchaser shall either: (i) terminate this Agreement by written notice to Seller and Escrow Agent 

delivered on or before the Closing Date, and Escrow Agent shall return the Deposit to Purchaser and this 

Agreement shall thereupon be deemed terminated and of no further effect, and neither party hereto shall 

have any obligations to the other hereunder or by reason hereof, except for the provisions of subsection (b) 

immediately following and those that expressly survive termination of this Agreement; or (ii) complete the 

purchase with such title as Seller is able to convey on the Closing Date. 

(b) Notwithstanding anything to the contrary contained in this Agreement, Seller shall 

not be required to take or bring any action or proceeding or take any other steps to remove any defect in or 

objection to title or to fulfill any condition precedent to Purchaser’s obligations under this Agreement or to 

expend any moneys therefor, nor shall Purchaser have any right of action against Seller therefor, at law or 

in equity, except that Seller shall, on or prior to the Closing, pay, discharge, or remove of record or cause 
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any Monetary Liens to be paid, discharged, or removed of record at Seller’s sole cost and expense and 

remove of record or cause to be removed of record at Seller’s sole cost and expense any liens, defects or 

encumbrances created, on or after the Effective Date of this Agreement, by Seller or Seller’s agents which 

are not Permitted Exceptions. The term “Monetary Liens” as used herein shall mean any lien and other 

encumbrances (other than Permitted Exceptions) which: (i) secure the payment of indebtedness of an 

ascertainable amount, excepting only the lien for rollback taxes and ad valorem taxes for the year of each 

Closing, if not then due and payable; (ii) are in a liquidated amount; (iii) may be satisfied solely by the 

payment of money; and (iv) were created by Seller or Seller’s agents. 

(c) Notwithstanding anything in this Section to the contrary, Purchaser may at any 

time accept such title as Seller can convey, without reduction of the Purchase Price or any credit or 

allowance on account thereof or any claim against Seller. The acceptance of the Deed by Purchaser shall 

be deemed to be full performance of, and discharge of, every agreement and obligation on Seller’s part to 

be performed under this Agreement, except for such matters which are expressly stated to survive the 

Closing hereunder. 

Section 4.05 Violations. Notwithstanding anything to the contrary in this Agreement, Purchaser 

shall accept title to the Property subject to any and all violations or any notes or notices of violations of law 

or municipal ordinances, orders or requirements noted or issued prior to, on or after the date of this 

Agreement (collectively, the “Violations”), if any. Purchaser acknowledges and accepts that Seller shall 

not be obligated to comply with or take any action or incur any expense in connection with any Violations. 

If requested by Purchaser, Seller shall furnish Purchaser with an authorization to make any required 

violation searches against the Property. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES, COVENANTS 

Section 5.01 Seller’s Representations and Warranties. Seller represents, warrants and 

covenants to Purchaser on and as of the date of this Agreement and on and as of the Closing Date as follows: 

(a) Seller is a political subdivision of the State of South Carolina, validly existing, and 

in good standing under the laws of the State of South Carolina.  

(b) The execution, delivery, and performance of this Agreement by Seller and all 

agreements, instruments, and documents herein provided to be executed by Seller on the Closing Date: (i) 

do not violate any ordinances of Seller, or any contract, agreement, commitment, lease, order, judgment, or 

decree to which Seller is a party; and (ii) have been duly authorized by the County Council and the 

appropriate and necessary action has been taken by such Council on the part of Seller. This Agreement is 

valid and binding upon Seller, subject to bankruptcy, reorganization, and other similar laws affecting the 

enforcement of creditors’ rights generally.  

(c) Seller is not a “foreign person” within the meaning of Section 1445 of the Code.  

(d) To Seller’s actual knowledge, there is no pending or threatened litigation or 

condemnation action against the Property or against Seller with respect to the Property as of the date of this 

Agreement.  Seller has received no notice from any governmental or quasi-governmental agency or 

authority or potential condemnor concerning any right-of-way, utility or other taking which may affect the 

Property.   

(e) Seller is not, and will not become, a person or entity with whom United States 

persons or entities are restricted or prohibited from doing business under regulations of the Office of Foreign 
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Asset Control (“OFAC”) of the Department of the Treasury (including those named on OFAC’s Specially 

Designated and Blocked Persons List) or under any statute, executive order (including the September 24, 

2001, Executive Order Blocking Property and Prohibiting Transactions With Persons Who Commit, 

Threaten to Commit, or Support Terrorism), or other governmental action and is not and will not engage in 

any dealings or transactions or be otherwise associated with such persons or entities. 

(f) To the best of the Seller’s knowledge, without inquiry, (i) the Property is in full 

compliance with all applicable environmental laws; (ii) the Property does not now contain and has not 

contained, during Seller’s ownership of the Property, any underground storage tanks, landfills, or other 

hazardous waste; (iii) the Property is not listed on any state or federal environmental remediation priority 

list; (iv) no claim, action, suit or proceeding is pending or threatened against Seller or any third party relating 

to hazardous waste, substances or materials (“Hazardous Materials”) on or within the Property, the 

violation of any environmental law, or the presence of any tank, underground or otherwise, within the 

Property; and (v) Seller has not materially violated any applicable State or federal environmental laws 

during Seller’s ownership of the Property. 

(g) To Seller’s actual knowledge, without independent investigation, there are no 

violations of any laws, ordinances, rules, regulations, zoning, or other legal requirements with respect to 

the Property. 

(h) All labor performed and materials supplied for the Property at Seller’s request have 

been fully paid by Seller, and no mechanic’s lien or other lien may be claimed by any person for such labor 

or materials. 

(i) There are no leases or rights to possession of third parties except for certain leases 

the terms of which do not extend beyond the applicable Closing Date.    Seller shall at its sole cost and 

expense deliver title free and clear of any leases or rights of third parties in possession, which is a condition 

to Closing.   

(j) No other person, firm, or entity has any rights in or right to acquire the Property or 

any part thereof, other than as evidenced by easements and other documents, if any, recorded in the 

applicable public records. 

(k) Seller has not dealt with any broker in connection with this transaction. 

As used herein, the phrase “to Seller’s actual knowledge,” “to the best of Seller’s knowledge,” 

or similar phrase means only those facts actually known by County Administrator of Seller. 

All representations and warranties of Seller are true and correct as of the Effective Date and 

shall be true and correct on and as of each Closing Date with the same force and effect as if 

made at that time and shall survive each Closing for a period of one (1) year. 

Section 5.02 Purchaser’s Representations and Warranties. Purchaser represents, warrants 

and covenants to Seller on and as of the date of this Agreement and on and as of the Closing Date as follows: 

(a) Purchaser is a [ENTITY TYPE] duly [organized/formed], validly existing, and in 

good standing under the laws of the State of [STATE].  

(b) The execution, delivery, and performance of this Agreement by Purchaser and all 

agreements, instruments, and documents herein provided to be executed by Purchaser on the Closing Date: 

(i) do not violate the [ENTITY DOCUMENTS] of Purchaser, or any contract, agreement, commitment, 
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lease, order, judgment, or decree to which Purchaser is a party; and (ii) have been duly authorized by the 

[resolutions/consent] of the [members/manager/board of directors/shareholders/partners/general partner] of 

Purchaser and the appropriate and necessary action has been taken by such [members/manager/board of 

directors/shareholders/partners/general partner] on the part of Purchaser. This Agreement is valid and 

binding upon Purchaser, subject to bankruptcy, reorganization and other similar laws affecting the 

enforcement of creditors’ rights generally. 

(c) Purchaser has not violated any contract, agreement, or other instrument to which 

Purchaser is a party nor any judicial order, judgment, or decree to which Purchaser is bound by: (i) entering 

into this Agreement; (ii) executing any of the documents Purchaser is obligated to execute and deliver on 

the Closing Date or (iii) performing any of its duties or obligations under this Agreement or otherwise 

necessary to consummate the transactions contemplated by this Agreement. 

(d)  There are no actions, lawsuits, litigation, or proceedings pending or threatened in 

any court or before any governmental or regulatory agency that affect Purchaser’s power or authority to 

enter into or perform this Agreement. There are no judgments, orders, or decrees of any kind against 

Purchaser unpaid or unsatisfied of record, or, to the best of Purchaser’s knowledge, threatened against 

Purchaser, which would have any material adverse effect on the business or assets or the condition, financial 

or otherwise, of Purchaser or the ability of Purchaser to consummate the transactions contemplated by this 

Agreement. 

(e)  Except for the express representations and warranties of Seller found in herein and 

in the Closing Documents, Purchaser is acquiring the Property on an “AS IS, WHERE IS” basis, without 

any representation or warranty of any kind or nature whatsoever, express or implied, and Purchaser 

acknowledges that no such representations or warranties have been made except as set forth in writing 

herein and in the Closing Documents.  

(f) Purchaser is not, and will not become, a person or entity with whom United States 

persons or entities are restricted or prohibited from doing business under regulations of OFAC (including 

those named on OFAC’s Specially Designated and Blocked Persons List) or under any statute, executive 

order (including the September 24, 2001, Executive Order Blocking Property and Prohibiting Transactions 

With Persons Who Commit, Threaten to Commit, or Support Terrorism), or other governmental action and 

is not and will not engage in any dealings or transactions or be otherwise associated with such persons or 

entities. 

(g) Purchaser has not dealt with any broker in connection with this transaction. 

ARTICLE VI 

ENCUMBRANCES; MAINTENANCE AND REPAIRS 

Section 6.01 Encumbrances.   Notwithstanding anything to the contrary in this Agreement, 

until the Closing or earlier termination of this Agreement, Seller shall not, without Purchaser’s prior written 

consent (which consent shall not be unreasonably withheld, conditioned, or delayed), encumber or create 

any liens or enter into any lease encumbering any part of the Property. 

Section 6.02 Maintenance and Repairs. Seller shall cause the Property to be maintained in 

substantially the same manner as prior to the date of this Agreement pursuant to Seller’s normal course of 

business, subject to reasonable wear. 

ARTICLE VII 

RISK OF LOSS 
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Section 7.01 Risk of Loss.  Risk of loss shall remain with Seller prior to the Closing Date.  If, 

prior to the Closing Date any material portion of the Property shall be taken by condemnation or eminent 

domain or damaged or destroyed by fire or other casualty, Purchaser shall have the right to terminate this 

Agreement.    

ARTICLE VIII 

NOTICES 

Section 8.01 Delivery of Notices. Unless specifically stated otherwise in this Agreement, all 

notices, demands, consents, approvals, waivers, or other communications (for purposes of this Section 9.01 

collectively referred to as “Notices”) shall be in writing and delivered to Purchaser, Seller, or Escrow Agent, 

at the addresses set forth in Section 9.02, by one of the following methods:  

(a) personal delivery, whereby delivery is deemed to have occurred at the time of 

delivery; 

(b) overnight delivery by a nationally recognized overnight courier company, whereby 

delivery is deemed to have occurred the Business Day following deposit with the courier; 

(c) registered or certified mail, postage prepaid, return receipt requested, whereby 

delivery is deemed to have occurred on the third Business Day following deposit with the United States 

Postal Service; or 

(d) electronic transmission (facsimile or email) provided that such transmission is 

completed no later than 5:00 pm on a Business Day and the original is also sent by personal delivery, 

overnight delivery or by mail in the manner previously described, whereby delivery is deemed to have 

occurred at the end of the Business Day on which the electronic transmission is completed.  

Section 8.02 Parties’ Addresses.  

(a) Unless changed in accordance with Section 9.02(b) of this Agreement, the 

addresses for all communications and notices shall be as follows:  

If to Seller: 

Name: Oconee County, South Carolina 

Address: 415 South Pine Street 

Walhalla, South Carolina 29691 

Attention: County Administrator 

 

With a copy to: 

Name: Oconee Economic Alliance 

Address: 528 Bypass US-123, Suite G 

Seneca, South Carolina 29678 

Attention: President 

 

With a copy to:  

Name: Oconee County, South Carolina 

Address: 415 South Pine Street 

Walhalla, South Carolina 29691 

Attention: County Attorney 

 

With a copy to:  
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Name: King Kozlarek Law LLC 

Address: Post Office Box 565 

Greenville, South Carolina 29602-0565 

Attention: Michael E. Kozlarek 

Email: michael@kingkozlaw.com   

With a copy to: 

Name:  Nelson Mullins Riley & Scarborough, LLP 

Address: 1320 Main Street, 17th Floor 

Columbia, South Carolina 29201 

Attention: Edward G. Kluiters 

Email: edward.kluiters@nelsonmullins.com 

Facsimile: (803) 255-5159 

 

If to Escrow Agent: 

Name:  Nelson Mullins Riley & Scarborough, LLP 

Address: 1320 Main Street, 17th Floor 

Columbia, South Carolina 29201 

Attention: Edward G. Kluiters 

Email: edward.kluiters@nelsonmullins.com 

Facsimile: (803) 255-5159 

 

  

(b) Any party may, by notice given in accordance with this Article, designate a 

different address or person for receipt of all communications or notices. 

(c) Any notice under this Agreement may be given by the attorneys of the respective 

parties who are hereby authorized to do so on their behalf. 

ARTICLE IX 

REMEDIES 

Section 9.01 Remedies.  

(a) If Purchaser shall default in the observance or performance of Purchaser’s 

obligations under this Agreement and the Closing does not occur as a result thereof (a “Purchaser 

Default”), Seller’s sole and exclusive remedy shall be to retain the Deposit, as and for full and complete 

liquidated and agreed damages for Purchaser’s Default, and the parties shall be released from further 

liability to each other hereunder, except for those obligations and liabilities that are expressly stated to 

survive termination of this Agreement. SELLER AND PURCHASER AGREE THAT IT WOULD BE 

IMPRACTICAL AND EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER 

MAY SUFFER UPON A PURCHASER DEFAULT AND THAT THE DEPOSIT AND ANY INTEREST 

EARNED THEREON, AS THE CASE MAY BE, REPRESENTS A REASONABLE ESTIMATE OF THE 

TOTAL NET DETRIMENT THAT SELLER WOULD SUFFER UPON A PURCHASER DEFAULT. 

SUCH LIQUIDATED AND AGREED DAMAGES ARE NOT INTENDED AS A FORFEITURE OR A 

PENALTY WITHIN THE MEANING OF APPLICABLE LAW. 

(b) If Seller shall default in the observance or performance of any of the terms of this 

Agreement, and Purchaser is ready, willing, and able to close in accordance with the terms, provisions, and 

conditions of this Agreement and the Closing does not occur as a result thereof, Purchaser’s remedies shall 

be as stated in Section 4.04 hereof and, in addition, Seller is entitled to the remedy of specific performance.   

mailto:michael@kingkozlaw.com
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(c) Upon the release of the Deposit to either Purchaser or Seller, as the case may be, 

this Agreement shall be deemed null and void and no party hereto shall have any obligations to, or rights 

against, the other hereunder, except as expressly provided herein. 

(d) The provisions of this Article shall survive the Closing or termination of this 

Agreement.   

(e) If any legal action is instituted under this Agreement, the prevailing party in such 

action shall be entitled to recover from the other party costs related to such legal action, including reasonable 

attorneys’ fees and costs in all trial, appellate, post-judgment, and bankruptcy proceedings. 

ARTICLE X 

ESCROW 

Section 10.01 Escrow Terms. Escrow Agent shall hold and disburse the Deposit in accordance 

with the following provisions: 

(a)  Escrow Agent shall have the right, but not the obligation, to invest the Deposit in 

savings accounts, treasury bills, certificates of deposits and/or in other money market instruments approved 

by Seller, or in funds investing in any of the foregoing, and shall not be liable for any losses suffered in 

connection with any such investment.  

(b) If the Closing occurs, then Escrow Agent shall deliver the Deposit to Seller. 

(c) If for any reason the Closing does not occur and either party makes a written 

demand upon Escrow Agent for payment of the Deposit, Escrow Agent shall give written notice to the other 

party of such demand. If Escrow Agent does not receive a written objection from the other party to the 

proposed payment within five (5) Business Days after the giving of such notice, Escrow Agent is hereby 

authorized to make such payment. If Escrow Agent does receive such written objection within such five (5) 

Business Day period or if for any other reason Escrow Agent in good faith shall elect not to make such 

payment, Escrow Agent shall continue to hold such amount until otherwise directed by written instructions 

from the parties to this Agreement or a final judgment in court. However, Escrow Agent shall have the right 

at any time to deposit the Deposit and interest thereon, if any, with a court of competent jurisdiction. Escrow 

Agent shall give written notice of such deposit to Seller and Purchaser. Upon such deposit, Escrow Agent 

shall be relieved and discharged of all further obligations and responsibilities hereunder. 

Section 10.02 Escrow Agent’s Duties and Responsibilities.  

(a) Escrow Agent has signed this Agreement for the sole purpose of agreeing to act as 

Escrow Agent in accordance with this Article. Escrow Agent shall have no duties or responsibilities except 

those set forth in this Agreement and Seller and Purchaser agree and acknowledge that Escrow Agent shall 

act hereunder as a depository only. 

(b) Escrow Agent shall be protected in relying upon the accuracy, acting in reliance 

upon the contents, and assuming the genuineness of any notice, demand, certificate, signature, instrument, 

or other document which is given to Escrow Agent without verifying the truth or accuracy of any such 

notice, demand, certificate, signature, instrument, or other document. 

(c) The parties acknowledge that Escrow Agent is acting solely as a stakeholder at 

their request and for their convenience, that the duties of the Escrow Agent hereunder are purely ministerial 

in nature and shall be expressly limited to the safekeeping and disposition of the Deposit in accordance with 



14 

the provisions of this Agreement. Escrow Agent shall not be liable for any action taken or omitted by 

Escrow Agent in good faith and believed by Escrow Agent to be authorized or within its rights or powers 

conferred upon it by this Agreement, except for any damage caused by Escrow Agent’s own gross 

negligence or willful default. Escrow Agent shall not have any liability or obligation for loss of all or any 

portion of the Deposit by reason of the insolvency or failure of the institution of depository with whom the 

escrow account is maintained. Upon the disbursement of the Deposit in accordance with this Agreement, 

Escrow Agent shall be relieved and released from any liability under this Agreement, except in connection 

with Escrow Agent’s gross negligence or willful misconduct. 

(d) In the event that a dispute shall arise in connection with this Agreement, or as to 

the rights of the parties in and to, or the disposition of, the Deposit, Escrow Agent shall have the right to: 

(i) hold and retain all or any part of the Deposit until such dispute is settled or finally determined by 

litigation, arbitration, or otherwise; (ii) deposit the Deposit in an appropriate court of law, following which 

Escrow Agent shall thereby and thereafter be relieved and released from any liability or obligation under 

this Agreement; (iii) institute an action in interpleader or other similar action permitted by stakeholders in 

the State of South Carolina; or (iv) interplead any of the parties in any action or proceeding which may be 

brought to determine the rights of the parties to all or any part of the Deposit. 

(e) Escrow Agent shall not charge a fee for its services as escrow agent.  

(f) All costs and expenses incurred by Escrow Agent in performing its duties as the 

Escrow Agent including, without limitation, reasonable attorneys’ fees (whether paid to retained attorneys 

or amounts representing the fair value of legal services rendered to or for itself) shall be borne 50% by 

Seller and 50% by Purchaser, except however, if any litigation arises under this Agreement with respect to 

the Deposit, all costs and expenses of the litigation shall be borne by whichever of Seller or Purchaser is 

the losing party.  

(g) Escrow Agent has acknowledged agreement to these provisions by signing in the 

place indicated on the signature page of this Agreement. 

Section 10.03 Indemnification of Escrow Agent. Seller and Purchaser hereby agree to, jointly 

and severally, indemnify, defend, and hold harmless Escrow Agent from and against any liabilities, 

damages, losses, costs, or expenses incurred by, or claims or charges made against Escrow Agent (including 

reasonable attorneys’ fees and disbursements) by reason of Escrow Agent acting or failing to act in 

connection with any of the matters contemplated by this Agreement or in carrying out the terms of this 

Agreement, except for those matters arising as a result of Escrow Agent’s gross negligence or willful 

misconduct.  

Section 10.04 Purchaser’s Attorney as Escrow Agent. Notwithstanding anything to the 

contrary herein contained, Purchaser acknowledges that Escrow Agent is also acting as Purchaser’s counsel 

in connection with this Agreement and the transactions contemplated hereunder. Seller further 

acknowledges and agrees that the Escrow Agent may represent Purchaser, as Purchaser’s counsel, in any 

action, suit, or other proceeding between Seller and Purchaser or in which Seller and Purchaser may be 

involved. 

Section 10.05 Survival. This Article shall survive the Closing or the termination of this 

Agreement. 

ARTICLE XI 

[RESERVED] 
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ARTICLE XII 

BROKERS 

Section 12.01 Brokers. Purchaser and Seller each represent and warrant to each other that they 

dealt with no broker in connection with, nor has any broker had any part in bringing about, this transaction.  

Seller and Purchaser shall each indemnify, defend, and hold harmless the other from and against any claim 

of any broker or other person for any brokerage commissions, finder’s fees, or other compensation in 

connection with this transaction if such claim is based in whole or in part by, through, or on account of, any 

acts of the indemnifying party or its agents, employees, or representatives and from all losses, liabilities, 

costs, and expenses in connection with such claim, including without limitation, reasonable attorneys’ fees, 

court costs, and interest. 

Section 12.02 Survival. The provisions of this Article XIII shall survive the Closing or the 

termination of this Agreement prior to the Closing. 

ARTICLE XIII 

MISCELLANEOUS 

Section 13.01 Governing Law. This Agreement shall be governed and construed in accordance 

with the laws of the State of South Carolina.  

Section 13.02 Merger; No Representations. This Agreement constitutes the sole and entire 

agreement of the parties to this Agreement with respect to the subject matter contained herein and 

supersedes all prior and contemporaneous understandings and agreements, both written and oral, with 

respect to such subject matter. This Agreement is entered into after full investigation, no party is relying 

upon any statement or representation, not set forth in this Agreement, made by any other party. 

Section 13.03 No Survival. Except as otherwise provided in this Agreement, no representations, 

warranties, covenants, or other obligations of Seller set forth in this Agreement shall survive the Closing 

and no action based thereon shall be commenced after the Closing. 

Section 13.04 Limitation of Liability.  

(a) No individual officer, Council member, employee, agent, attorney, successor, or 

assign of Seller, shall have any personal liability, directly or indirectly, under or in connection with this 

Agreement or any agreement made or entered into under or pursuant to the provisions of this Agreement or 

any amendment or amendments to any of the foregoing made at any time or times, heretofore and hereafter, 

and Purchaser and its successors and assigns and, without limitation all other persons and entities, shall 

look solely to Seller’s assets for the payment of any claim or for any performance and Purchaser, on behalf 

of itself and its successors and assigns, hereby waives any and all such personal liability. 

(b) No officer, director, or agent of Purchaser, shall have any personal liability, 

directly or indirectly, under or in connection with this Agreement or any agreement made or entered into 

under or pursuant to the provisions of this Agreement, or any amendment or amendments to any of the 

foregoing made at any time or times, heretofore or hereafter, and Seller and its successors and assigns and, 

without limitations, all other persons and entities, shall look solely to Purchaser’s assets for the payment of 

any claim or for any performance, and Seller, on behalf of itself and its successors and assigns, hereby 

waives any and all such personal liability.  

Section 13.05 Business Days. Whenever any action must be taken (including the giving of 

notices) under this Agreement during a certain time period (or by a particular date) that ends or occurs on 
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a non-business day, then such period (or date) shall be extended until the next succeeding Business Day. 

As used herein, the term “Business Day” shall mean any day other than a Saturday, a Sunday, or a legal 

holiday on which national banks are not open for general business in the State of South Carolina.  

Section 13.06 Modifications and Amendments. This Agreement cannot under any 

circumstance be modified or amended orally and no agreement shall be effective to waive, change, modify, 

terminate, or discharge this Agreement, in whole or in part, unless such agreement is in writing and is signed 

by both Seller and Purchaser. 

Section 13.07 No Recording. Neither this Agreement, nor any memorandum of this Agreement, 

shall be recorded. The recording of this Agreement, or any memorandum of this Agreement, by Purchaser 

shall constitute a material default and shall entitle Seller to retain the Deposit and any interest earned 

thereon.  

Section 13.08 Successors and Assigns; Assignment. This Agreement shall be binding upon and 

shall inure to the benefit of the parties hereto and their respective heirs or successors and permitted assigns. 

Purchaser may not assign or otherwise transfer this Agreement, or any of its rights or obligations hereunder, 

without the prior written consent of Seller, which consent may be withheld in Seller’s sole discretion. Any 

purported assignment without Seller’s consent shall be void and of no force or effect. Any change in control 

of Purchaser or of any of the direct or indirect ownership interests in Purchaser, at any level or tier of 

ownership, whether in one transaction or a series of transactions, shall constitute an assignment for purposes 

of this Section. 

Section 13.09 Severability. If any term or provision of this Agreement is invalid, illegal, or 

unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect, invalidate, 

or render unenforceable any other term or provision of this Agreement. Upon such determination that any 

term or other provision is invalid, illegal, or unenforceable, the parties hereto shall negotiate in good faith 

to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually 

acceptable manner in order that the transactions contemplated by this Agreement be consummated as 

originally contemplated to the greatest extent possible.  

Section 13.10 Further Assurances. Each of the parties hereto shall execute and deliver such 

additional documents, instruments, conveyances, and assurances and take such further actions as may be 

reasonably required to carry out the provisions of this Agreement and give effect to the transactions 

contemplated hereby, provided such documents are customarily delivered in real estate transactions in the 

State of South Carolina and do not impose any material obligations upon any party hereunder except as set 

forth in this Agreement. 

Section 13.11 Counterparts. This Agreement may be executed by the parties in separate 

counterparts, each of which when so executed and delivered shall be an original for all purposes, but all 

such counterparts shall together constitute but one and the same instrument. 

Section 13.12 Headings. The captions or paragraph titles contained in this Agreement are for 

convenience and reference only and shall not be deemed a part of the text of this Agreement. 

Section 13.13 No Waivers. No waiver by any party of any of the provisions hereof shall be 

effective unless explicitly set forth in writing and signed by the party providing the waiver. No waiver by 

either party of any failure or refusal to comply with any obligations under this Agreement shall be deemed 

a waiver of any other or subsequent failure or refusal to so comply. 
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Section 13.14 No Offer. This Agreement shall not be deemed an offer or binding upon Seller or 

Purchaser until this Agreement is fully executed and delivered by Seller and Purchaser. 

Section 13.15 Waiver of Jury Trial. SELLER AND PURCHASER HEREBY WAIVE TRIAL 

BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER ARISING IN TORT 

OR CONTRACT) BROUGHT BY SUCH PARTY AGAINST THE OTHER ON ANY MATTER 

ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT.  

Section 13.16 Time of the Essence. The parties hereto acknowledge and agree that, except as 

otherwise expressly provided in this Agreement, TIME IS OF THE ESSENCE for the performance of all 

actions (including, without limitation, the giving of Notices, the delivery of documents, and the funding of 

money) required or permitted to be taken under this Agreement. Whenever action must be taken (including, 

without limitation, the giving of Notice, the delivery of documents, or the funding of money) under this 

Agreement, prior to the expiration of, by no later than, or on a particular date, unless otherwise expressly 

provided in this Agreement, such action must be completed by 6:00 p.m. Eastern Standard Time on such 

date.  However, notwithstanding anything to the contrary herein, whenever action must be taken (including, 

without limitation, the giving of Notice, the delivery of documents, or the funding of money) under this 

Agreement prior to the expiration of, by no later than, or on a particular date that is not a Business Day, 

then such date shall be extended until the immediately following Business Day. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first written 

above. 

 PURCHASER: 

[PURCHASER NAME], a[n] [STATE OF 

ORGANIZATION] [ENTITY TYPE] 

 By: ______________________ 

Name:____________________ 

Title: ____________________ 

  

 

SELLER: 

OCONEE COUNTY, SOUTH CAROLINA, a 

political subdivision of the State of South Carolina 

 By: _____________________ 

Name: Amanda F. Brock 

Title: County Administrator 

 

 

ESCROW AGENT: 

NELSON MULLINS RILEY & 

SCARBOROUGH, LLP, as Escrow Agent 

 

By: _____________________ 

Name: __________________ 

Title: ___________________ 
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EXHIBIT A – PROPERTY DESCRIPTION 
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EXHIBIT B - LIMITED WARRANTY DEED  
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STATE OF SOUTH CAROLINA 
COUNTY OF OCONEE 

 RESOLUTION 2022-07 
 

A RESOLUTION AUTHORIZING THE EXECUTION AND 
DELIVERY OF A MUTUAL AID AGREEMENT BETWEEN 
OCONEE COUNTY / OCONEE COUNTY EMERGENCY 
SERVICES AND THE SOUTH CAROLINA FORESTRY 
COMMISSION. 

  
WHEREAS, pursuant to Section 4-9-30 of the Code of Laws of South Carolina, Oconee 

County (the “County”) has the authority to make and execute contracts, among other powers; 
 
WHEREAS, it is the desire of the County to enter into a Mutual Aid Agreement with the 

South Carolina Forestry Commission for the development, training, and mobilization of handline 
crews for the purpose of responding to wildland fires, prescribed fires, and other related 
activities; and 

 
WHEREAS, the Mutual Aid Agreement (“Agreement”) between the South Carolina 

Forestry Commission and Oconee County Emergency Services, attached hereto as Exhibit A, 
will appropriately govern the relationship among the involved parties for the foregoing purposes.   

 
 NOW, THEREFORE, be it resolved by the Oconee County Council in meeting duly 
assembled that: 
 

Section 1. Agreement Approved. The Agreement is hereby approved, and the County 
Administrator, or her designee, is hereby authorized to execute and deliver the Agreement in 
substantially the same form as Exhibit A, attached hereto. 

 Section 2. Related Documents and Instruments; Future Acts. The County 
Administrator is hereby authorized to negotiate such documents and instruments that may be 
necessary or incidental to the Agreement, and to execute and deliver any such documents and 
instruments on behalf of the County. 

 Section 3. Severability. Should any term, provision, or content of this Resolution be 
deemed unconstitutional or otherwise unenforceable by any court of competent jurisdiction, such 
determination shall have no effect on the remainder of this Resolution.     

 Section 4. General Repeal. All orders, resolutions, and actions of the Oconee County 
Council inconsistent herewith are, to the extent of such inconsistency only, hereby repealed, 
revoked, and superseded. 
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 RESOLVED in meeting, duly assembled, this ____ day of ________________, 
2022. 
 
 
ATTEST:        

 
             
Jennifer C. Adams John Elliott 
Clerk to Oconee County Council   Chair, Oconee County Council 
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Exhibit A 

[See Attached] 



MUTUAL AID AGREEMENT BETWEEN 
S.C. FORESTRY COMMISSION AND 

OCONEE COUNTY EMERGENCY SERVICES 
  
  

I.           A handline crew will be made up by Oconee County Emergency Services (OCES) 
from a pool of 25 volunteer and/or paid personnel from different fire departments in 
Oconee County.  

  
II.         The purpose of this handline crew is to provide an initial attack resource for wildfire 

suppression in Oconee County that can be mobilized on short notice, and to provide 
assistance conducting prescribed fires, if available.   

 
III. Handline crews will normally be released from wildfire and prescribed fire 

assignments after one operational period (within 8-12 hours). 
 
IV.  Utilizing existing mutual aid agreements, the Oconee County handline crew may, to 

the extent permitted by law and consistent with such mutual aid agreements, be 
dispatched to incidents in Greenville, Oconee, or Pickens counties. Requests for 
dispatch to other counties will be evaluated based on resource availability within the 
home county and the responding county.  

  
V.         Subject to item IV, above, the handline crew will only be dispatched when requested 

by the South Carolina Forestry Commission (SCFC). For both wildfires and 
prescribed fires, the SCFC may request the entire handline crew, small squads, or a 
specific number of crew members.  

 
VI. Handline crew members will be covered by their respective fire departments’ 

insurance and workers compensation when deployed to a wildfire or prescribed fire 
incident, during physical fitness testing, and during training.  

  
VII.      The crew will be equipped and trained by the Forestry Commission. Equipment will 

include necessary and appropriate wildland personal protective and other equipment 
(e.g., Nomex, gloves, hardhat, and eye protection) and necessary and appropriate 
hand tools. Required training will meet NWCG standards, and crew members will 
successfully complete the following courses, or their equivalent or successor courses: 
S-190 and S-130 courses, the annual Fireline Refresher (RT-130) training, and pass 
the moderate level work capacity test (pack test) each year.   

  
VIII.     The equipment will be housed in a trailer at a designated Fire Department and will be 

carried to a wildfire by a designated crew member. The equipment will be checked 
monthly by the department where it is stationed and inventoried once a year by the 
SCFC Fire Management Officer.  

  
IX.        OCES will select the handline crew members. The persons selected by OCES will 

serve at the discretion of the Forestry Commission.  
  

X.         When the Forestry Commission requests the crew, members will notify their fire 
chief of the request. If the Chief or his/her designee releases them for deployment, 



they will travel to the wildfire, prescribed fire, or a designated staging location and 
report to the SCFC Incident Commander for duty assignments.  

  
XI.        A Fire Chief or other OCES designee will respond to the Command Post to serve as 

the Fire Service Liaison between the handline crew and the Incident Commander and 
will have communications capabilities with the crew at all times.  

  
XII.      When the crew arrives at a wildfire, a Forestry Commission representative will be 

assigned to the crew. The SCFC representative will direct the work of the crew, 
including the placement of fire lines, holding operations, and any back firing 
approved by the I.C.  

  
XIV.     A Crew Foreman from the OCES crew will maintain communications with the Fire 

Service Liaison at the Command Post. In cooperation with the Forestry Commission, 
the Foreman’s main responsibilities will be ensuring handline crew safety and 
maintaining crew members` performance on the fire line.  

  
XV.      The Fire Service Liaison will keep the I.C. informed of any relevant information 

concerning the crew while on the fire. 
  

XVI.     If the handline crew (or any individual crew members) assigned to a wildfire are 
needed for other duties in their county, the Fire Chief or other OCES designee will 
contact the Fire Service Liaison at the Command Post who will notify the I.C. and the 
Crew Foreman. Upon notification, crew members will be demobilized from the 
wildfire as soon as possible.  

  
XVII.   When a crew member is released by the Fire Service Liaison, they will notify his/her 

Fire Chief or designee. 
   

XVIII. The Forestry Commission will provide Logistical Support as needed and will 
coordinate with the Fire Service Liaison to deliver supplies to the crew. 

 
XIX.  These items agreed upon by: 
 
 
 
_____________________________________________________________________ 
Oconee County Fire Chief       (Date) 
 
_____________________________________________________________________ 
Oconee County Fire Management Officer, SC Forestry Commission  (Date) 
 
_____________________________________________________________________ 
Piedmont Regional Forester, South Carolina Forestry Commission  (Date) 
 
_____________________________________________________________________ 
Fire Chief, South Carolina Forestry Commission    (Date)  
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