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ORDINANCE NO. 24-0-13

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR COLLETON COUNTY

AUTHORIZING THE EXECUTION AND DELIVERY OF A FEE-IN-LIEU OF TAX
AGREEMENT BY AND BETWEEN COLLETON COUNTY AND WAYNE BROTHERS,
INC. (FORMERLY KNOWN TO THE COUNTY AS PROJECT IRONSIDES),
INCLUDING ANY RELATED OR AFFILIATED ENTITIES AND ANY SPONSOR
AFFILIATES, WHEREBY COLLETON COUNTY WILL ENTER INTO A FEE-IN-LIEU
OF TAXES ARRANGEMENT WITH WAYNE BROTHERS, INC.; PROVIDING FOR
PAYMENT BY WAYNE BROTHERS, INC. OF CERTAIN FEES IN LIEU OF AD
VALOREM TAXES; PROVIDING FOR CERTAIN SPECIAL SOURCE REVENUE OR
INFRASTRUCTURE CREDITS; TO FURTHER AMEND THE AGREEMENT FOR
DEVELOPMENT OF A JOINT COUNTY INDUSTRIAL PARK BETWEEN COLLETON
COUNTY, SOUTH CAROLINA AND HAMPTON COUNTY, SOUTH CAROLINA,
PROVIDING FOR THE DEVELOPMENT OF A JOINTLY OWNED AND OPERATED
INDUSTRIAL/BUSINESS PARK, SO AS TO INCLUDE ADDITIONAL PROPERTY IN
COLLETON COUNTY AS PART OF THE PARK; PROVIDING FOR THE
ALLOCATION OF FEE-IN-LIEU OF TAXES PAID BY WAYNE BROTHERS, INC,,
UNDER THE AGREEMENT FOR ESTABLISHMENT OF MULTI-COUNTY
INDUSTRIAL/BUSINESS PARK; AND OTHER MATTERS RELATING THERETO.

WHEREAS, Colleton County, South Carolina (the “County”), acting by and through its
County Council (the “County Council”) is authorized and empowered under and pursuant to the
provisions of Title 12, Chapter 44 of the Code of Laws of South Carolina 1976, as amended (the
“FILOT Act”), to designate real and tangible personal property as “economic development
property” and to enter into an arrangement which provides for payment in lieu of taxes
(“Negotiated FILOT Payments”) for a project qualifying under the FILOT Act; and

WHEREAS, the County, acting by and through the County Council, is authorized and
empowered under and pursuant to the provisions of Title 4, Chapter 1 of the Code (the “MCIP
Act”), to provide for payments in lieu of taxes (“PILOT Payments™) with respect to property
situated or having a situs in a multi-county business or industrial park created under the MCIP Act,
and pursuant to Section 4-1-175 and 4-29-68 of the Code (the “SSRC Act”), to permit investors to
claim infrastructure or special source revenue credits against their PILOT Payments (including any
Negotiated FILOT Payments) to reimburse such investors for expenditures for infrastructure
serving Colleton County and improved or unimproved real estate and personal property, including
machinery and equipment, used or to be used in the operation of a manufacturing or commercial



enterprise in order to en}&lce the economic development of Colleton County (“Infrastructure
Improvements”), to facilitate the grant of infrastructure or special source revenue credits, and to
provide certain enhanced tax credits to such investors; and

WHEREAS, in order to promote the economic welfare of the citizens of Colleton County
and Hampton County (collectively, the “the Counties”) by providing employment and other
benefits to the citizens of the Counties, the Counties entered into an Agreement for the
Development of a Joint County Industrial Park between Colleton County and Hampton County,
South Carolina, executed on December 11, 2007 by Colleton County and on January 22, 2008 by
Hampton County (the “Original Park Agreement”), to develop jointly an industrial and business
park (the “Park”), as provided by Article VIII, Section 13 of the South Carolina Constitution and
in accordance with the MCIP Act; and

WHEREAS, the Original Agreement was initially approved by Colleton County Council
Ordinance 07-0-29, adopted December 4, 2007; and was further amended from time-to-time to
add or remove property to the Park; and

WHEREAS, the Original Park Agreement, as amended, is referred to herein as the “Park
Agreement,” and

WHEREAS, the Park Agreement contemplates the inclusion and removal of additional
parcels within the Park from time to time; and

WHEREAS, Wayne Brothers, Inc. (formerly identified by the County as “Project
Ironsides™), a North Carolina Corporation (the “Company”), intends to acquire, construct,
renovate, furnish, and equip a construction services facility, including the acquisition of real
property, the construction of buildings, and the furnishing of the facility with machinery and
equipment (the “Project”); the Project is to be located at 101 Venture Way, Walterboro, Colleton
County, South Carolina 29488, as more particularly described in Exhibit A attached hereto.
(collectively, the “Project Site”); and

WHEREAS, the Project when completed will represent an anticipated “investment” (as
defined in the FILOT Act) (the “Investment”) by the Company in the aggregate not less than
$35,545,229, of which $25,545,229 will be in real property (land and building) and $10,000,000
will be in tangible business personal property (new machinery and equipment) to be located at the
Project Site; and

WHEREAS, the County has been advised that the Project is anticipated to employ

approximately 170 full-time employees within five (5) years of the date of enactment of this
Ordinance; and

WHEREAS, the County is authorized to include the site of the Project Site within a multi-
county industrial and business park pursuant to the MCIP Act and to provide special source
revenue or infrastructure credits pursuant to the SSRC Act; and

WHEREAS, the Project is located entirely within Colleton County and will be included in
and subject to the multi-county park and fee-in-lieu of tax arrangements as described herein; and
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WHEREAS, the County has made specific proposals, including proposals to offer certain
economic development incentives set forth herein, for the purpose of inducing the Company to
invest its funds to acquire, construct, renovate, furnish, and equip the Project (the “Incentives”);
and

WHEREAS, it is in the public interest, for the public benefit, and in furtherance of the
public purposes of the FILOT Act, the SSRC Act, and the MCIP Act for the County Council to
provide final approval for qualifying the Project under the FILOT Act, the SSRC Act, and the
MCIP Act for the Incentives;

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

Section 1. Evaluation of the Project. County Council have evaluated the Project on the
following criteria based upon any advice and assistance of the South Carolina Department of
Revenue and the Revenue and Fiscal Affairs Office, as necessary:

(a)  the purposes to be accomplished by the Project are proper governmental and public
purposes;

(b) the anticipated dollar amount and nature of the investment to be made; and
(c) the anticipated costs and benefits to the County.

Section 2. Findings by County Council. Based upon information provided by and
representations of the Company, County Council’s investigation of the Project, including the
criteria described in Section 1 above, and any advice and assistance of the South Carolina
Department of Revenue and the Revenue and Fiscal Affairs Office, as necessary, County Council
hereby find that:

(a) the Project constitutes a “project” as that term is defined in the FILOT Act;

(b)  the Project will serve the purposes of the FILOT Act, the SSRC Act, and the MCIP
Act;

(©) the Investment by the Company in the Project will be approximately $35,545,229,
all to be invested within the “investment period” (as defined in the FILOT Act);
and the Company will employ 170 new full-time employees at the Project within
five (5) years of the date of enactment of this Ordinance;

(d) the Project will be located entirely within Colleton County and is anticipated to be
located in the Park created pursuant to the MCIP Act;

(e) the Infrastructure Improvements to be financed or reimbursed from the SSRCs
consist of infrastructure serving Colleton County and improved or unimproved real
estate and personal property, including machinery and equipment, used or to be
used in the operation of a manufacturing or commercial enterprise in order to
enhance the economic development of Colleton County; and



® the Project is anticipated to benefit the general welfare of Colleton County by
providing services, employment, or other public benefits not otherwise adequately
provided locally;

(g)  the Project gives rise to neither a pecuniary liability of the County nor a charge
against its general credit or taxing power;

(h) the purposes to be accomplished by the Project are proper governmental and public
purposes;

(1) the inducement of the location of the Project is of paramount importance; and
G) the benefits of the Project to the public are greater than the cost to the public.

Section 3. Fee-in-Lieu of Taxes Arrangement. Pursuant to the authority of the FILOT Act,
the Project is designated as “economic development property” under the FILOT Act and there is
hereby authorized a fee-in-lieu of taxes arrangement with the Company which will provide
Negotiated FILOT Payments to be made with respect to the Project based upon a 6% assessment
ratio with the millage rate which is the lower of (a) the cumulative property tax millage rate levied
on behalf of all taxing entities within which the Project is located on June 30 of the year preceding
the calendar year in which the FILOT Agreement (as defined below) is executed or (b) the
cumulative property tax millage rate levied on behalf of all taxing entities within which the Project
is located on June 30 of the calendar year in which the FILOT Agreement is executed, such rate to
be fixed for the entire 25-year term of the fee-in-lieu of taxes, all as more fully set forth in the Fee-
in-lieu of Tax Agreement between the County and the Company (the “FILOT Agreement”). The
FILOT Agreement shall be a “Fee Agreement” within the meaning of Section 12-44-30(10) of the
FILOT Act.

Section 4. Multi-County Park Incentive.

(A) The County will use its commercially reasonable efforts, in cooperation with Hampton
County (the “Partner County™), to designate the Project Site as a multi-county business park
pursuant to Article VIII, Section 13 of the South Carolina Constitution, the MCIP Act, and the
terms of the Agreement for the Development of a Joint County Industrial Park between the County
and Hampton County, South Carolina, executed on December 11, 2007 by Colleton County and
on January 22, 2008 by Hampton County, as amended to add the Project Site, and as further
amended, supplemented, or replaced from time to time (the “MCIP Agreement”).

(B)  The County will provide for 10 years that the annual allocation of the PILOT Payments
generated by the Project will be distributed (after distribution of a portion of the PILOT Payments
to the Partner County in accordance with the MCIP Agreement) as follows:

@) To the County, for providing the SSRCs (as defined in Section 5 hereof), an amount
equal to the annual SSRC provided in Section 5 of this Ordinance and in the FILOT
Agreement; and

(ii)  Except as may otherwise be provided by ordinance of the County Council from
time to time, the balance of the PILOT Payments to the County and the other



overlapping taxing entities, in the same relative percentages as the relative millage
rates imposed by such taxing entities for the applicable tax year.

Section 5. Special Source Revenue Credits.

(A)  After the identification of qualifying public infrastructure located solely within Colleton
County and the costs thereof to the satisfaction of the County, the County will provide to the
Company an infrastructure or special source revenue incentive (the “SSRCs”) as follows:

@) An annual SSRC of the annual PILOT Payments and Negotiated FILOT payments
due with respect to the Project in property tax years one (1) through ten (10) of the term of the
FILOT Agreement, as follows:

a. SSRC of 50% for Year 1;

b. SSRC of 80% for Year 2;

c. SSRC of 70% for Year 3;

d. SSRC of 60% for Year 4;

e. SSRC of 50% for Year 5;

f. SSRC of 40% for Year 6;

g. SSRC of 30% for Year 7; and

h. SSRC of 10% for Years 8 through 10.

(B)  The documents providing for the SSRCs shall include customary terms providing: (i) for
the recovery by the County, on a pro rata basis, of certain moneys if certain thresholds are not
achieved (a “clawback”™ provision); (ii) that the Company will pay the County’s administrative
expenses associated with the approval and administration of the SSRC; (iii) that under certain
terms and conditions, the County will have access to certain information of the Company; and (iv)
that the Company will indemnify and hold the County harmless for claims, losses, and damages
with respect to the Project.

Section 6. Execution of the FILOT Agreement. The form, terms, and provisions of the
FILOT Agreement presented to the meeting at which this Ordinance received third reading and
filed with the Clerk of the County Council be and hereby are approved, and all of the terms,
provisions, and conditions thereof are hereby incorporated herein by reference as if such FILOT
Agreement were set out in this Ordinance in its entirety. The Chairman of the County Council and
the Clerk of the County Council be and they are hereby authorized and directed to execute and
deliver the FILOT Agreement in the name and on behalf of the County, and thereupon to cause
the FILOT Agreement to be delivered to the Company. The FILOT Agreement is to be in
substantially the form before the meeting of County Council at which this Ordinance received third
reading and hereby approved, or with any changes therein as shall not materially adversely affect
the rights of the County thereunder, upon the advice of legal counsel, by the officials of the County
executing the same, their execution thereof to constitute conclusive evidence of their approval of
all changes therein from the form of FILOT Agreement presented to said meeting.
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Section 7. Miscellaneous.

@

(b)

(©

(d)

()

The Chairman and all other appropriate officials of the County are hereby
authorized to execute, deliver, and receive any other agreements and documents as
may be required by the County in order to carry out, give effect to, and consummate
the transactions authorized by this Ordinance.

This Ordinance shall be construed and interpreted in accordance with the laws of
the State of South Carolina.

This Ordinance shall become effective immediately upon approval following third
reading by the County Council.

The provisions of this Ordinance are hereby declared to be severable and if any
section, phrase, or provision shall for any reason be declared by a court of
competent jurisdiction to be invalid or unenforceable, that declaration shall not
affect the validity of the remainder of the sections, phrases, and provisions
hereunder.

All ordinances, resolutions, and parts thereof in conflict herewith are, to the extent
of the conflict, hereby repealed.

[signature page to follow]



(SEAL)

ATTEST:

\/\CLLQE\ \@liu N

Kaela Brinson, Clerk to Council
Colleton County, South Carolina

First Reading: August 27, 2024
Second Reading: October 1. 2024
Third Reading: November 12, 2024
Public Hearing: November 12, 2024

COLLETON COUNTY,
SOUTH CAROLINA

Steven D. Murdaugh, E%hairman
Colleton County Council
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FEE-IN-LIEU OF TAX AGREEMENT

THIS FEE-IN-LIEU OF TAX AGREEMENT (the “FILOT Agreement”) dated as of
E‘ﬂ!ﬂf IL ], 2025, is entered into by and between COLLETON COUNTY, SOUTH
CAROLINA (the “County™), a body politic and cotporaté and a political subdivision of the
State of South Carolina, acting by and through its County Council (the ¢ ‘*County Council”) as the
govetning: body of the County, and WAYNE BROTHERS, INC., a [North Carolina]
corporation acting for itself, its successors, assignees, or transterces as permitted hereunder,
including without limitation any affiliates and ‘sponsor affiliates (the “Company”); the County,
the Company, any other Sponsors (as. defined herem), and any permiited assignees are
collectively referred to herein as the “Parties” and each, as a “Party.”

WITNESSETH:

WHEREAS, the County acting by and through the County Council is authorized and
empowered under and pursuant to the provisions of Title 12, Chapter 44 of the Code of Laws of
South Carolma 1976, as amended (the “FILOT Act") to designate real and tangible personal
property as “‘economic deve]opment property” and to enter into an arrangement which provides,
for a negotiated payment in lieu of taxeés (“Negotiated FILOT Payments™) for a project
qualifying under the FILOT Act; and

WHEREAS, the County, acting by and through the County Council, is further-authorized
‘and empowered undeér-and pursuant to the provisions of Title 4, Chapter 1 of the Code of Laws
of South Carolina 1976, as amended (the “MCIP Act”), to provide for payments in licu of taxes
("PILOT Payments”) with respect to property located in a multi-county business or industrial
park created under the. MCIP Act and to create, in conjunction with one or more other counties, a
multi-county patk (the “Multi-County Park’) in order to afford certain enhanced tax credits to
'such investors and to use all or a portion of the PILOT Payments resulting from such designation:
to pay, or reimburse such investors for paying, the cost of infrastructure used in. the operation of
a manufacturing or commercial enterprise (“Infrastructure Improvements™), which serves the
economic development of the County pursuantto the MCIP Act and Section 12-44-70 of the
FILOT Act; and

WHEREAS, the Company proposes to locate its operations in Colleton County by
acquiring; constructing; renovating, furnishing, and cquippmg a -construction services facility,
-including the acquisition of real property, the construction of buildings, and the furnishing of the
facility with miachinery @nd equipment (collectwely, the “Pro_lect”) at 101 Venture Way,
Walterboro, Colleton County, South Carolina 29488, as mere particularly described on the
attached Exhibit A (collectively, the “Project Site); and

WHEREAS, the Project, when completed, will represent an anticipated investment by
the Company of not less than $35,545,229, of which $35,545,229 is an “investment™ as defined
in the FILOT Act (the “Investment”) by the Company in real and personal property (the
“Economic Dévelopment Property”); and

WHEREAS, the County has been advised by the Company that the Project is anticipated
to employ approximately 170 full-time employees at the Project; and
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WHEREAS, the Project is-located entirely. wuhm Colleton Countyand will be included
in and subject to the multl-county park and fee-in-lien of tax arrangements as described herein;
and

. WHEREAS, the County has made specific. ‘proposals, including proposals to. offer
certain economic development incentives -set forth herein, for the purpose of inducing the
‘Company to invest its funds to acquire, construct, and equip‘the Project (the “Incentives”); and

WHEREAS, pursuant to the FILOT Act, and based on factual representations by the
Compatiy to the County, the County has found that: (a) it is antlclpated that the Project will
benefit the general public welfare of the County by providing services, employment, recreation,
and other public, benefits not-otherwise adequately provided locally; (b) neither the Project not
any docunients or agreements entered into by the County in connection therewith will give rise
o any pecuniary liability of the County or incorporated mumclpahty or to any charge agamst the
general credit or taxing power; (c) the purposes to be:accommplished by the Preject are proper
governmental and public purposes; ‘and (d) the benefits of the Project to the public are greater
than the costs.to the public; and

WHEREAS pursuant t6 an Ordinance enacted on November 12, 2024, the County
Council authorized the County to enter into this FILOT Agreement with the Company, which (a)
cominits the Gounty to putting the Project Sitg into a Multi-County Park, (b) identifies propeity
as “ecanomic development property” under the FILOT Act subject to. the terms -and conditions.
hereof, and (c) provides credits against the payments in lieu of ‘taxes with respect to the
Economic Development Property. to reimburse the Company for payment of the costs of certain
Infrastructure Improvements related to the Projeéct Site; aind

WHEREAS, this FILOT Agreement is a “Fee Agieement” within the meaning of
Section 12- 44-30(10) of the FILOT Act;

NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective
representations and agreements hereinafier contained and other valuable consideration, and the
sum-6f $10.00 ini hand, duly paid by the Compary to the County, the receipt and sufficiericy of
which-are heréby ‘acknowledged, the County and the-Company, agree as follows:

ARTICLE I
RECAPITULATION.AND DEFINITIONS
SECTION 1.1. Statutorily Required Recapitulation.
(a)  Pursuant to Section 12-44-55(B) of the FILOT Act, the County and the Company

agtee to waive the recapitulation requiferhents of Section 12-44-55. Subsection (b) of this
Section is inserted for convenience only and does not consfifate a suminary compliant ‘with

Section'12-44-55(B) of the Code.
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(B)  Recapitulation.

1.

4.

Legal name of each party to this FILOT Agreement:
Colleton County, South Carolina, as signatory

Wayne Brothers, Inc., as signatory and Sponsor- within. the
méaning of Section 12-44-30(19) of the FILOT Act

County and street address of ‘the project and property 1o be-subject.
to:this FILOT Agieement:

101 Venture Way-

‘Walterboro, South Carolind 29488

‘Coleton County

Mininum investment agreed upon:  $35,545,229

Length and term of this FILOT Agreement:

25 yeéars for edch Stage (as defined herein)

Asséssment ratio applicable for each year of this FILOT
Agreement: 6%

Millage rate-applicable for each year of this FILOT Agreenent:
Every year of the term: 360.69
Inivestinent Period: 5 years

() The Project is located in a iulti-county park formed
pursuant te the MCIP Act.

(b) Disposal bf property subject to thefee is allowed,

(¢) Special source credits will be provided.

(d) Payment will not be modified using a-net present value
calculation. ' '

(e} Replacement property provisions will apply.

SECTION 1.2. Rules of Constiuction; Use of Defined Terms. Unless the coniext
clearly-indicates .atherwise, in this FILOT Agreement words and ternis defined in Section 1.3
hereof or elsewhere in this FILOT Agreement are used with the meanings ascribed thereto. Thié
definition of any document shall include any amendmenits or supplemerits to that document,
unless the context clearly' indicates:otherwise.
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SECTION 1.3.. Definitions.

“Affiliate” mearis any corporation, limited liability company, partnership, or other Person
or.entity which owns all or part of .the: Company or any other Sponsor or Sponsor Affiliate. or
which: is owned in whole or in part by the Company or any othet Sponsor or-Sponsor Affiliate or
by-any pariner, shareliolder; or owner of'the Company or any other Sponsar or Sponsor Affiliate.

“Chairman” means the Chairman of County Council {or the peison or persons
authorized to perform the duties thereof in the absence of the'Chairman).

“Code” means Codé of Laws-of South Carolina 1976; as'in effect on the date hereof, -as
the same may be amended from time to time.

“Co-Investor” means any Sponsor or Sponsor Affiliate-within the meaning of Sections
12-44-30(19) .and (20) of the Code, any Affiliate of the- Company or of any such Sponsor or’
Spanspr Affiliate, any developer in a build-to-suit arrangement with respect to the Project, any
léssor: of equipnient o other pfoperty comprising a-part of the Project, and any financing entity
‘or other third party investing in or providing funds for the Praject. [As of the.date of execution
and delivery of this FILOT Agreement, the.Company is the.only Co-Investor.]

“Commencement Date” means the last day of the property ‘tax. year durmg which
Ecoriomic Development Property is first placed in service, except that this date must pot be later
than the last day of the property tax yéar which is three years from the:year in which the Couiity
and the Sponsor have entered into this FILOT Agreement. The Parties -anticipate that the
Commencenient Date will be in the property tax year eriding on December 31, 2025,

“Company” means Wayne Brothers, Inc., a [North Carolina] corpotation, and any
surviving, resulting, or transferee entlty in any merger, consolidation, or transfer of assets (and.
any subseguent such entities), of any successor, dssignee; or transferee héreunder; in whole.or in
part, permitted under Section 4.4 hereof (and any spbsequent such entities) or any other assignee
or transferee hereof which is designated by the €ompany and approved by the County.

“County” means Colleton County; South Carolind, and its successors and assigns.

“County Administirator” nieans the. Courity' Adrninistrator for the County (or the person
or persons; authorized 1o perform the duties. thereof in thie absence of the County Administrator):

“County Council” means the County Counci] of thé County.

“Documeits” means the Ordinance; the Muilti-Courity Park Agreement, the ordinances
enacted by the County Council to create the ‘Multi-County Park and to add. the Project Site to the
Multi-County Park, and this FILOT Agreement.

“DOR” means the South Carolina Departmhent of Revenue and any successor theréto.

“Eg¢onomic Dey¢lopment: Property mieans (i) each: item -of real and tangible personal

property impravements at the Project Site which is placed in sérvice- during the Investment
Period and which meets the requirements of Sectiois-12-44-30(6) and 12-44-40(C) of the Code
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and othet requitemients-of the FILOT A, excluding specifically. any Non-Qualifying Property,
:n;i iEu) at;y Replacement Property, all as ineasured in accordance with the provisions of Section
o. ereaol..

N ;“Equipment” means all machinery, apparatus, equipment, fixtures, office facilities,
ﬁ_trmshmgs,: and other personal property locdted at the Projeet Site to the extent such property
bécames Economit Development Property under this FILOT Agreement.

“Event of Default” means any Event of Defailt -specified in Seetion 7.1 of this FILOT
Agreement.

“Exg‘mp’tipn Period” meansthe period of time beginning on the first day of the property
tak year. after- the ptaperty tax year in which an applicable: piece of Economic Development
Property is placed in service and ending on thé Termination Date. For projects which are
completed and placed in service during more than one property tax-year, the Exemption Period
applies to each year’s investinent made by a Sponsor during the Investmient Period.

“Existing Property™ mearis property prosctibed from becomiig Economic Developrmént
Property under this FILOT Agreement pursuant to Section 12-44-110 of the Code, including
without limitation: any existing builditigs'snd othier real property impiovements located on the
Project Site, and any other property-which has been subject.to ad valorem taxes in the.State prior
to‘commencement of the Investinent Period ahd property included in the Multi-County Park as
part ‘of the: repair, alteration, or modification. of such previously taxed property; provided,
hewever, that Existing Propérty shiall not include: (i) the land portion of the Project Site;, (ii)
property acquired or constructed by or on behalf of the Comparty or any -other Sponsor or
Sponser Affiliate:duririg the Investment Period which hias not been placed in service in this State
prior to the commencement of the Invéstment Period notwitlistanding that ad valgrem taxes have
heretofore been paid with respect to such property or which .was placed in service in the State
pursuant to an inducement -agreemeit or other preliminary approval by the County priot. to
execution of this FILOT Agreement pursuant fo Section 12-43-40(D) and (E) of the FILOT Act;
(ii) propesty purchased by or 6n behalf of the Company or any other Sponsor or Sponsor
Affiliate doring the Investment Period in a fransaction other. than between any of the. entities
specified in Section 267(b) of the Internal Revenue Cade, as defined under Chapter 6 of Title 12
of the Code-as of the time of the transfer, to the extent: that the Company or such other Sponsor
or Sponsor Affiliate invests at least an ddditional $45,000,000 in the Project, exclusive of the
property identified in this subsection (iii); or (iv); or (iii) modifications which conistitute an
expansion of the real property portion of Existing Property, 4ll as determined pursuant to: Section
12-44-110 of the Code:

“FILOT Act” means Title 12, Chapter'44 of the Code.

“FILOT Agreement” means this Fee-in-Lieu of Tax Agtéemient dated as of May
30,2025, by and between the County and, the Company, as Sponsor, as originally executed and
from time to time sypplemented oramended as permitted hierein.

“FILOT Term” means the duration of this FILOT Agreement with respect to-each Stage
of the Economie Development Propeity-as specified in Section-8.2 hereof.
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“Foice Majeure” as uséd herein means circumstances not reasonably- within the eontrol
of the Parties, such as withiout hmnatlon, acts of God, strikes, lockouts of other industrial
disturbances; war; acts of public;enemies; mobilisation or military conscription on'a large scale;
order of any kind of the goverament of the United States or any State, or any civil or military
authonty other than the County Council; inswirections; riots; landslides; earthquakes; fires;
lightning; sterms; drouglits; floods; pandemics, requisitions, confiscafion, ot commandeering of
praperty; fuel restrictions; general shortages of transport; goods; or energy.

“Infrastructure Improvements” means, to-the extent paid for by the Company orother
Sponsor or Sponsor-Affiliate, any infrastiticture seivirig thé economic devélopment-of Colleton
County and any improved and unimproved real property, bmldmgs structural components of
buildings, fixtures, -or other real properfy improvements and personal property, including
machinery and equipment,. used of to be used in the operation of a manufacturing or commercial
enterprise] in order-to.enhance the economic. development of Colleton County, all as set forth.in
the Speeial Source Act. For purposés of this FILOT Agreement, Infrastructure Improverments
shall initially be deemed to mclude, without. limitation, all roadwork, wateér, sewer, drainage,
power and utility facilities serving the Project, as well as the land constituting the Project Site,
the buildings, fixtures, and other teal property improvements on the Project Site, including but
1ot limited te, any bulldmgs located on the Project Site as-of the date of original execution and
delivery of this FILOT. Agreement,] and any additions of: improveients to any of the foregoirig,
whether paid by the Company or any-6thér Sponsor or Sponsor Affiliate directly or through lease
payments.

“Investment Period” iearis the period beginning with the first day that Ecoriomic
Development Property for the Project is purchased or acquired and ending on. the last day of the
fifth propeity tax year following the Commencément Date, subject to -extension as provided in
Section 4.1 hereof, In the-event that the initial Economic Deyelopment Property 10 be.placed in
service will be placed in service by Decémber 31, 2025,.as is preseitly anticipated by the
Company, the Investmenit Period will end on December 31, 2050 (unless extended as provided in
Sectiori 4.1(c) hereof).

“Minimum Statutory Investment Requiréement” means investrnent made in acqumng
Economic Develapment Property ‘by-each of the Company, any other Sponsor and any Sponsor
Affiliate of not l¢ss than $2,500,000 prior to the end of the Investment Period.

“Multi-County- Park” means the joint county business and industrial park established
pursuant to the Multi-County Park Agreémerit, and any multi-county industrial or business park
which:includes the Project Site.

“Multi-County Park Agreement” méans the-Agreerment for thé Development of a Joint
County Industrial Park between the ‘County-and Hampton. County, South Carolina, executed on
December 11, 2007 by Colleton County and on January 22, 2008 by Hampton County, as
amended to.add the Project Site, and as further.amended, supplemented, or replaced from timeto

fime.

“Negotiated FILOT Payments” means the negotiated fee-in-lieu of tax payments due
putsuant to :Séction 5.1(a) hereof with respect to the Economic Development Property which
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qualifies pursuait to the FILOT Act. for the negotiated ‘assessment rafio and millage rate
described in Section 5.1(a) hereof.

“Non-Qualifying Property” iieans that pertion of the facilitiés located on the Project
Site and consisting of; (i) Existing Property; (ji) except as to- Replacement Property, property
which the Company or another Sponsor.or Sporisor Affiliate places in service after'the end of the.
Investment Period; and (iii) any other property. which fails-or ceases to qualify for Negotiated
FILOT Payments undeét the FILOT Act, including withotit limitatidn. property as to which the
Company or another Sponsor or Spansor Affiliate has terminated the Negotiated: FILOT
Payments pursuant to Section 8.3 hereof.

“Ordinance” means the Ordinance enacted by the Counfy Council :on November 12,
2024, authorizing the execution and delivery by the County of this FILOT Agreement as

originally executed.

“PILOT Payments” means payments in lieu of taxes.in.the amount equivalent.to ad
valorem takes for taxable propeity having:a situs in'the Multi-County Park.

“Person” means and includes any individual, association, unincorporated organization,
corporati¢n, partnership, limited liability company, joint -vénture, or- government or’agency  or
political subdivision theresf.

“Project™ means collectively the acqmsmon, construdtion, rengvation, furnishing, and
equipping of a construction services facility, including the acquisition of the. Project Site; the'
canstruction of buildings, and the furnishing of the facility with machinery and equipment on the
Project Site.

“Project Site” means the real property on, which the. Project is or will be located as
described in Exhibit A.

“Replacenient Property” means any property acquired. or constructed, including
property acquired or constructed after the Investment Period, as a replacement for any property
theretofore forming a pait of, the: Economic Developrhent Property and disposed of or deeined .
disposed of; as provided in Section 5.2 hereof.

“Special:Sourc'e Act” means:Sections 4-1-175, 4-29-68, and 12-44-70 of the Code.
“Spécial Source Credits” mean the credits desctibed in: Section 5.3 hereof.

“Sponsor” means any one or more:entities, within the meaning of Section 12-44-30(19)
of the Code, which sign this FILOT Agreement with the County and satisfies the: Minimum
Statutory Investment Requirement, and subject to the provisions.of Code Section 12-44-40, each
of which satisfies the Minimum Statutory Investiient Requirement. As of the date of original
.executionand delivery- of this FILOT Agreement, the only Sponsor is the Company.

“Sponsor Affiliate” mean an entxty, within the riteaning of Section. 12-44-30(20) of the:
Code, designated by the Company whose investment with respect. to the Prq]ect will qualify for
the Negotuated FILOT Paymerits pursuant to Section 4,8 liereof if the' fequirements of the: FILOT'
.Act, including Code Séctidns.12-44-30(20) and Section 12-44-130 of the Code.are satisfied. As-
of the date of original execution and delivery of this FILOT Agreement, there are ho Sponsor
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Affiliates.

“Stage” in respect of the Economié- Development Property shall mean the year within
which Economic Development Property, if any, is placed in service dunng each- yedr: of the
Investment Pefiod.

“State” means the State of South Cafolina.

“Termination Date” means the ¢arlier of (1) the date that is the last day of a property tax
yéar that is no. later tharn the twerity-fourth year following the first property tax year in which an
apphcable piece of Economic Development Property is placed in service (subject to extension as
provxdcd in Section 8.4 hereof). or (ii) the date this FILOT Agreement is-terminated pursuant to
the provisions of Seetion 8.3 hereof or (ui) the date this FILOT Agreement is ajtomatically
terminated in ageordance with Section 8.5 hereof:

~ SECTION 1.4. References to Code Sections. References herein to Titles, Chapters, or
Sections, except for referencésto Settions of this FILOT Agreement or where thé context clearly
requires otherwise, refer to Sections, of the Code of Laws of South Carolina 1978, as amended.

‘SECTION 1.5 .DOR Memorandum. Atiached hereto as Exhibit B is @ memorandum
from DOR providing' basic information regarding the. administration of the: FILOT Incentives.
The information set forth in Exhibit B was prepared by DOR.and the County takes no
respons:blhty regarding its accurdcy, and the Company acknowledges that the County has no
respensibility to amend or-update Exhibit B in the event that it ‘becomes aware of changes to the
DOR rhemorandum. Exhibit B is. attached to this FILOT Agreement-merely to provide the
Company with information ation that the County' has received from DOR regarding: DOR’s advice to
entitiés regarding FILOT Incentives in geriéral. In the event of a conflict between the terms of
this FILOT Agreement and the information. set forth in. Exhibit B, the terms of ‘this FILQT

Agreement shall control.

SECTION:1.6 Singular Includes Plural. Error! Bookmark not defined. Whengver used
in this FILOT Agreeritent, the singular form or any term includes thie plural form: and the plural
form includes the singular form.

ARTICLEII
REPRESENTATIONS AND WARRANTIES

SECTION 2.1. Representauons and Warranties of the County. The County makes the
following, representations and -warranties to the Compdny and covenants with the Company ‘as
follows::

(@)  The County is a body politic and corporate and & political subdivision of the State
and has full authority under the FILOT Act:to execute the Documents to which.it is a party and
to fulfil its obligations described in the Documénts. By proper action, the County Council has
duly authorized the ‘executioh-and delivery of the Documents to which the County is a party and
has taken all such action.as is necessary to permit the County to enter into arid fully:perform the
tiansactions reqiired of it under the Documents.
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(b)  Neither the execution and delivery of the Documents, nor the consummation and.
performatice of the ttansactions described in' the Documents, violate,-conflict with, or will to its
knowledge result iri:a material breach of any of the matérial terms, conditions, of provisions of-
any agreement, restriction, law, tule, order,.or regulation to which: the. County is now a party ‘or
‘by which it is bound. ' '

(¢)  To the best of the knpwledge-of the uridersigned representatives of the County,
Ehefe is no action, suit, proceeding, inquiry, or investigation at Jaw or in equity before or by any
judicial. or administrative court or agency, public board, or body, pending or threatened, against
or- affecting the County, any of which to the best of the knowledge of the undersigned
Tepresentatives of the County, could materially advetsely affect the County’s obligdtions
hereurider-or the consummation of the transactions described in the Documents.

d) The Documents to' which thé County is a party are (or, when executed, will be)
legal, valid, and binding abligations of the Cpunty enforceable against the Courity vnder present
law in dccordance with their respective terms, except.as such terms may be limited by laws
affecting creditors’ rights generally:

SECTION 2.2.  Representations and Warrantles: of the. Company. The. Company.
makes the following representations and warranties to- the: County:

(a)  The Company is a cerporation validly existing and in: good standing under the
laws of the State of [North Carolina] -4nd qualified to do-business ini thié State of South Carolina.
The Company-has all. requisite power to enter into the Documents to which it is a party and to
fulfil its obligatiohs described in ‘the- Documerits and, by proper action, has authorized the
execution and delivery of the Documents to which it is 4 party.

(b)  Neither the execution and delivery of the Documents to which the Company is a
party, nof the consummation and pérformance of the transactions described in the Documents
violate, or will, to its knowledge, conflict with, or result in a material breach of any of the
material ferrhs, cohditions, or. provisions of any agreemient, restriction, law, ule, order, or
regulation to which the Company is now a party ot by which it is bound.

(€) Ther¢ is rio actiom, suit, procéeding, inquiry, 61 investigation at law or in cquity
before or by any judicial .or adminisirative court or agency, public board, or body, pending-or
threatened, -against or affécting the. Compény which could matetially adversely: affect the
Company’s- abligations hereunder ‘or the. consummation. of the transactions deseribed in the
Documents.

(d) The Documents to which the Company.is:a party are (or, when executed, will be)
legal, valid, and binding obligations: of the Compsny -enforceable aguainst the Cofiipany in
dccordarice with their réspective terms, except as such terms may be limited by laws affecting
creditors” rights generally.

(¢)  To the Company’s knowlédge; no event has cccurred and no: condition currently
exists with respect to the Company, which would constitute a default.of an Event of Default as
defiried herein, '
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ARTICLE TIT
COVENANTS.AND AGREEMENTS OF THE COUNTY

SECTION 3.1. Agreement to Accept Negotiated FILOT Payments. The County hereby
agrees to accept Negotiated FILOT Payments in accordance with Section 5.1 hereof in lieu of ad
valgrem taxes with respect to that portion of the Project consisting of Economic Developrient
Property until the Termiination Date.

SECTION 3.2. Multi-County Park Designation. The County agreés to use its
commercially reascnable efforts to designate the Project Site as part of a Multi-Coynty Park
pursuant to the Mulu-County Park Act and will, to the extent permiited by law,. use its
commercially reasonable effotts to maintain such designation on terms which provide .any
additional jobs tax credits afforded by the laws; of the- State for projects located within multi-
county industridl ot business parks for all jobs ¢reated by the Company ot .any othér- Sponsor ‘or
Sponsor Affiligte during, the Investment Period and which facilitate. the Special Source Credit
arrangements. sét forth herein, all fof a term of not less than 25 yeats:

SECTION:3.3. Conimensarate Benefits. The Couity acknowledges the intent of this
FILOT Agreement, in-part, is.to. afford the Company and any ofher Sponsor or Sponsor Affiliate
the benefits ‘specified in. Article V* in consideration of the Company’s: decision to locate the
Project within. Colleton ‘County: and, this. FILOT Agreerment has been:-entered into in reliance
upon' the endctment of the FILOT Act and the ‘County’s compliance with ‘the requlrements
thereof. In the event that a court of competent jurisdiction holds that the FILOT Act is
unconstitutional or this' FILOT Agreement is invalid or unenforceable .in any material respect,
then (a) at the request and expense of the Compatiy, orany other Sponsor or Sponsor Affiliate; as
the case may be, the County agrees fo use. its commen'cmlly reasonable efforts to-extend to the
Company aid any othet.Sponsor or Sponsor Affiliate the intended. benefits of a property tax (or
its equ:valent) on the Pm]ect calculated .as set forth in Sectiom 5.1 hereof and agrees, if
requested, to enter itito a multi-county industrial patk agreement with a special source reverue
credit which is commensurate te such benefits which would otherwise accrue under; this FILOT
Agreement; or (b) at the request.and expénse of the Company of any other Sponsor of Sponsor
Affiliate, as the case may be, the County agrees to use its commergially teasonable efforts-to
extend to the Company and any other Sponsor or Sponsor Affiliate the intended beriefits of this
FILOT Agreement and agrees, if requested, to enter into a lease purchase agreement with the
Coiripany and any other Sponsor or Sponsor Affiliaté pursuarit to' Section 12-44-160, Title 4,
Chapter 29 or Title 4, Chapter 12 of the: Code; as applicable, upon terrs and conditions
(including evidence dcceptable to the County that the Pioject Site is free from environmental
contamination and mutually agreeable environmental indemnifications and warranties by the
Company or any other Sponsor or Sponsor Afﬁhate) acceptable to the County and the Company,
or to take such other steps as may be appropriate to extend to the Company and any other
Sponsor or Sponsor Affiliate the' intended benefits of this FILOT -Agreément. The Company
acknawledges, if ‘a court of competent jurisdiction holds all or part of the FILOT Act.is
unconstitufional or otherwise illegal, the FILOT Act provides that the Economic Developmem
Property must be transferred to the County within 180 days following such determination in
order for the Negotiated FILOT Payments benefits to continiue, to apply. In such ledse purchase
agreement, the. County, upon the conveyance of title to the Economic Development Property to
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the County at ilic expense of the Company or any:other Sponsor ar. Sponsor Affiliate, as-the case

may. be; agrees to lease the Ecoriomic Development Propérty to the Company, or such. other-

‘Sponsor or Spansor-Affiliate as tiie. case gy bé, upon terins 4nd conditions. (including evidence
aeceptable to thie County ‘that the Project Site is free from environmental contamination and
mutually agreeable énvironmental indemnifications and warranties by the Company or any othet
Sponsor or Sponsor Affiliate) acceptable to the County and the: Company or such other Sponsor
or Sponsot Affiliate, as the case iay be.

SECTION 3.4. No Pecusiary L:abd;ty of the Counly. The Paitics acknowledge and
agree that any obhgatton which the County miay incur for the payinent of méney as a result of the
trenisactions described in tie Documerits. shall never constitute an:indebtedness of the County
within, the. meaning of aty State constitutional provision of statutory limjtation and shall never
cregte a pecuniary liability of the County or a charge-upon its general credit.or against-its taxing
powers buit shall be paysable solely out of the funds received by it under the Documents.

SECTION 3.5. Special Source Credits. As reimbursement for investment: in
Infrastructure Improvements:related {o the Project and subject 1o the reqmrements of the Special
Source Act, the County “agrees t0 prov1de Special Source Credits as sét forth it Section 5:3
hereof.

ARTICLE IV
‘SECTION 4.1. Investmeint and Einployment Created at the Project

(@  The Company agrees to Jocate its opérations in. Colleton County by acquiring,
constrqctmg, renovating, furnishing, and equipping a construction services facility, including the
acquisition of real property, the construction .of buildings, and the furnishing of the facility with
machinery-and equipment at the Project Site in Colleton County, South. Carolina [acquiring the
Existing Facility by an anumpated investment by the Company of not less than $35 545,229 as
an “investment” (as defined in the FILOT Act) in. real and personal property whl.ch will
constitute “economi¢ development ‘property” (as defineéd in the FILOT Act). Aggregate
investmerit for this purpose.shall generally be determined by reference to the'property tax retuins
of the Company. and ‘any other Sponsor or Sponsor Affiliate pertaining to the Project and filed
with respect to each property tax year without regard to depreciation,

(b)  The Compary furthier agrees thit upon completion of the Project, the Company
will provide at.the Project employment for an approximately 170 full-time employees at the
Project.

() The Company antncnpates at least a portion of the Ecanomic Development
Property will be placed in.service during the:praperty tax year ending December 31, 2024, amd
that the acquisition, construction, and installation of the Ptoject will.be completed and. placed in
servive during the property tax year ending December 31, 2025. Consequently, the Parties
presently anticipate the Investment Period will end on December 31; 2026: The Company
understands and aclcnowledges that if the Company dogs not anticipate completing the Project by,
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the end of the Investment Period, the- Company “or any other Sponsor or Sporsor Affiliate may”
-apply to the. County before. the end.of the Investment Period for an exterision of time to coinplete
the Project. Upon such application, the County may, in its discretion, extend the Investment:
Period by up to an additional five (5)° yeats'to end on the tenth anniversary of the end of the
prqperty tax year in which the-initial Economic Development Property of the Project is placed in
service; provided however that there rhay be no extension of the period for meeting ‘the
Minimum Statutory Investment. Requuement (as provided in Section 5.4 hereof) beyond the:
initial Investment Period, all determined as specxﬁed in Section 12-44-30(13) of the Code. "The
Company agrees to. file a copy of: -any resolution: of the-County approving an extension of the
Investmetit Period withi the DOR within the tithe period réquired under Section 12-44-30 of the
Cade (currently within 30 days of the date such resolution was adopted).

(d)  Asrequired by Section 12-44-30(2) of thi¢. Code, the Compatiy acknowledges that
at least a portion-of the Economic Development:Property compnsmg the Project must be placed
in service no later than the end of thé property tax yéear which is thiee years from the year in
which this FILOT Agreement -is executed and delivered, i.e. the property: tax year ending on
Décember:31, 2024.

. (&  The Company and each Co-Inyestor must each maintain such books-and records
with respect to the Project as will permit the identification of those portions ‘of the Project each-
places. in service in each property tax year during the Investment Period and -the. amount of the
investrnent. with respect thereto. The Company and each Co-Investor agrees to provide to the:
.County, upon wiitten request, edpies of such.financial books and records of the-Company and
any Co-Investor as the County may reasonably require to verify the ealculations of Negotiated
FILOT Payments by the Compiny or such-Cé-Investor.

SECTION 4.2. Economic Development. Property. (a) The Parfics: agree that the
‘Economic Development Propeity shall corisist of such property located on the Project Site as
may be¢ identified by the. Company or any Ca-Investor in connection with annual filings with the.
DOR of Farm SCDOR PT-300 or comparable-property tax: or fee in lieu of tax forms, dnd with
.such schedules as the DOR may ptovide in connection with projects sub_]ect to the FILQT Act
(as such filings may be amended or supplemented from time ta time) for each year-within the
Investinent Pefiod and, -with tespect t6 Replacémient. Property, each year thereafter durmg the
term of this FILOT Agreement. )

()  Pursuant to the FILOT Act, the Company and the County hereby: agree, that the
property comprising the Economi¢ Development Propeity shall be- “econoniic deVeIOpment.
property” ‘as defined 'under thé FILOT Act, so long as such property meets the. requirements -of
the FILQT Act.

()  Notwithstaniding any other prov1smn of this FILOT Agreement, the Company and
any Co-Investor may place property. into service at any time under this FILOT Agreement, but
such property w111 only qualify: as Economic Development’ Property under the FILOT Act ifit is
placed in service during the Tnvestment Period, including any extension period, or is

Replacement Propeity.

SECTION 4.3. Reports; Filings. The Company -agrees to- comply with the reporting
requirements of Seétion 13-44-90 -of the Code, -including causing a eopy of this FILOT
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Agreement, as' well as' a copy of the completed Forra PT-443 of DOR, to be filed with the
Colleton County Auditor, the Colleton Gounty Assessor; the Hampton -County Auditor and the
Hampton County Assessor and DOR within thirty (30) days after the date of execution and
delivery hereof. It addition, the. Gotnpany agrees, to promptly provide the Colléton County
Auditor, the Colleton County Assessor, the Colleton County Treasurer; and the Colleton County
Ecoriomic Developmerit Director, with a copy of all forms and returns made by the Company
with DOR pursuant to this FILOT Agre¢ément.and the FILOT Act, inciuding, but frot limited to,
the Company’s annual PE-300, The Company. acknowledges that the terms of the FILOT Act
provide: that 'to the extent: requested, the Colleton County’ Auditor shall make such forms and
returns available to: the Hampton County . Auditor. The Company agtees to provide the County
vsvith written tiotice of any failure to comply with the reporting requiremenis. sei forth in ‘this
ection.

SECTION 4.4. Assignment and Leasing. With ithe County’s consent, any or.all of the
interest of the €6mpany-or any other Spoiisor or‘Sponsor Affiliate in the Ecoriomi¢ Development
Property or this FILOT Agreement may- be transferred-or assigned by: the Company-or-any: other
Sponsor ot Sporisor Affiliate, as applicable, or-any. othei assignee to any other Person; provided,
however, that such consent is not required. for firiancing-related transfers.or any-other transfers
tiot requiring the. conisent. of the County under the FILOT Act. The County liereby expressly
consents to any transfer or assighment by the Company of -any other Sponsor or Sponsor
Affiliate, #s applicable, of any or-all of ifs-interest i the Project and this FILOT Agréement,to
any Affiliates and to any transfer or assignmeént of any -ot" all of such intérest amorig such
Affiliates. Except as otherwise required by the FILOT Act or this FILOT Agreement, a
transaction or an event of sale, assigninent, leasing, tranisfer of an ihterest hérein; disposal, ot
replacement of all or part of the Economic Development Property shall not be-a termination. of
this FILOT Agreéinent in whole or in part or 'a basis for changing the fee paymients due under
Section 12-44-5Q of the FILOT Act. Notwithstanding any- provision of this Section. to. the
contrary, if and to the extent that the fyturg consent of ‘the: County is réquiréd for a transfer,
assignment, or other-action referericed in this Section; the' County hereby expressly agrees that
such approval may be provided. by a resolution adopied by County Council to indicate such
conserit..

SECTION 4.5. Transfers, Consolidation, Mergers, etc. Affeciing Property Tax
Exemption. The Company acknowledges that () transfers of this FILOT Agreement or (b)
transfers, sales, or leasing .of the Economic Development Property. of {c) any cphsolidation or
imerger of the Company ‘or any ‘other Sponsor or Sponsor Affiliate. or (d) any conveyance or
transfer-of all or substantially all of the Company’s assets may cause the Econoimic Development
Property to become ineligible for Negotiated FILOT Payments or result in penalties under the
FILOT Act absent compliance by the Company with the provisions of tlie FILGOT Act.

SECTION 4.6. Indeévinification.

(@) The Company and. all other Sponsors and Sponsor Affiliates, jointly and
severally, hereby Trelease the County, iricluding the members of the goveming body of the
County; and the employees, officers, and agerts of the County (herein collectively referred to as
the "Indemnified Parties”) from, agiee that Iridemnified Parties shall not be liable for, and agree
t0 hold Indemnified Parties harmless against, any loss-or damage to property or-any injury to ot
death of any personthat inay’be occasioned by any caitse Whatscever pertaining to the Project or
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the use thereof, except for that occasioned by grossly negligent or intentional acts of an
Inderniified Parfy; provided, however, that such mdemmfymg paities .shall only bé liable in
proportion with such Person’s responsibility for the less; injury, or-death, The Company*and all
other Sponsars and Sponsor Affiliates; severally, but fiot jointly, further agree to indemnify and
save harmless the Indemnified Parties against and from any and .all costs; liabilities, expenses,
and claims-arising from any breach or default-on the part of such Person in the performance of
any"covénant of agteenient oh the part of such Person t6 bé performed pursuant to the terms of
this FILOT Agreement or. arising from-any act or negligence: of; or negligent failure to act where
there is a duty to dé so by, such Peison, or any of its agents, contractors, servants, employees, or
licensees, and from and against all cost, hablhty, and expenses incurred in-any such ¢laim or
action or procéeding brought thereon.

(b)  All covenants, stipulations; promises, agreemients, and obligations of the County
contained hérein shall be deemed to be covenants, stlpulatxons, promiises, agreements, and
obligations of the County and ot of any member of the County- Council or any officer, agent,
séivaiit, or 'employee of the. County in s or her individual capacity, and, absent bad faith, no
recourse shall be had for the payment of any moneys hereunder or the perfomance of any: of the
¢ovenants. and agrééments. of the County heréin contained or for any claims based thereon
against any member of the govemning body of the County or any officer, agent, servant, or
emplayee of the County.

(c) Noththstandmg the fact that it is the intention of the Indemnified Parties hereto.
that none-of them shall.incur any ‘pecuniary liability by reason of the termis of this FILOT
Agreement, any related agreements or. the undertakings required of the County hereunder by
reason of the performance of any act requested of the. County by thie Company, including all
claims, liabilities, or losses arising with respect to the violation of any -statutes or regulanons
pertaining to the foregoinig; nevertheless, if any Indemnified Party shall-incur-any such pécuniary
liability, then in such event-each of the Company -and all other Sponsqrs and Sponsor Affiliates,
severally, but not ‘jointly, shall indemnify. and hold them harmless agamst all ‘claims by or on
behalf of aiy Person, fifmi, of ¢orporation or ether legal entity arising out of the.same and all
costs and expenses incurred with respect to any- such claim or any actiop or proceeding brought.
thereon; provided, however, that nothing herein- shall absolve the Indemnified Parties from; or
entitle the Indemnification. Parties to indemnification. from, any obligatioh sich Indemnified
Party has specifically apreed to- undertake (including, without limitation, the obhgauon to:
maintain the land upon which the Project is focatéd within a Multi-Counity. Paik). If any action,
suit, or proceeding is. brought against-any Indemnified Party- ‘to-which such Indemnified Party i is
entitled to indemnification, such Indemnified Party shall promptly notify the Company and the
Company shall have the:sole.right and duty to assume, and shall-assume, the defense thereof, at
its expense; with full power to litigate, compromise, or settle the sari¢ in its sole discretioil;.
provided the Company shall obtain the prior written consent of the. County to-settle any such
claim unless such claim is for monetary damages-for which the Company has the abnhty to,-and
does,. pay.. Not\mﬂistanmng the forégoing, if thie'Indémnified Party is the Courity, in the event
the County reasonably believes there are defenses -available: to-it that aré not bemg pm'sued or
that the-courisel engaged by the -Company reasonably determines that a conflict of interest exists
between the County and the Company, the County may, in jts sole discretion, hire’ independent
counsel to putsue its own defense, and the Company shill be liable. for the. reasonable cost of

such counsel.
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_ (@)  The indemnity specified in this Section shall be in addition to dny heretofore
extended by the Company-or any other Sponsors or Sponsor Affiliates to. any, Indemnified Paity
and shall sirvive the {ermination of this FILOT Agreement with respeet to liability arising-out of
any event or act o¢curting prior ta such termination, '

(¢) Al obligations of the- Company: and all bther' Sponsers and Sponsor Affiliates
under this FILOT Agreement are several and not joint, and .in no event shall a party have any
liability or obligation with tespect to the acts or omissions. of any othier party to this FILOT
Apgreement unless expressly provided herein-or in arty amendment or supplement heteto.

SECTION 4.7, Payment of Adniristrative Expenses. The Company agrees. to
reimbutse: the: County froin tifne to time for the riasonablé and necessary. expenses, including
reasoiidble attorney’s fees, incurred by the County wifh respect to the Project:and the negotiation,
approval, and administration of this. FILOT Agreement within 45 days afer receiving written
notie fror'the Courity specifying the nature-of such expenses and requesting the payment of the
same.. The County will charge the Company only reasonable: out of pocket. expenses in the
administration of this FILOT Agreement.

‘SECTION 4.8. Sponsors aid Sporisor Affiliates; Co-Invesfors. With the approval of
the ‘County, the Company may designate: from time to time Sponsors or ‘Sponsor Affiliates
pussusnt to the provisions 6f Sections 12-44-30(19) of (20), respectively, dnd Section 12+44-130.
of the Code, which other Sponsers or Sponsor. Affiliates shall be Persons who join with the
Company and make investments with respect to the Project; of who participate in the financing
of :such investments, who agree to be bound by the terms and provisions of this FILOT
Agreement dnd who shall be Affiliates of the Company any other Sponsor or Sponsor Affiliate,
or other: Persons described in Section 4.4 hereof. To the extent that a Spansor or Sponser
Affiliate invests. an-amount equal to the: Minimum Statutory Investment Requirement af the
Project Site prior to:the end.of the Ihvestment Period, the‘investment by such 'Sponsor or Sponsor
Affiliate shall qualify for the Negotiated FILOT payable under Section 5.1 hereof (subject to the
other cpnditions set forth thérein) in accordiance with Sgction 12-44-30(19) of the Code.. To tlie
extent that the aggtegate investment in Economic Development Property at-the Project Site prior
to the end of the Investment Period by the Company and all othei Sponsors dand Sponsor
Affiliates and, to-the extent permitted by the FILOT Act, Co-Investors exceeds $5,000,000, as
provided in Section 12-44-30(19) 6f the Code, and to. the extent permitted by the FILOT Act, all
investment by such Sponsors and Sponsor Affiliates during the Investment Period shall qualify
for the Negotiatéd FILOT putsuant to Section 5.1 of this FILOT Agreement (subject to the other
conditions set. forth therein) regardless of whether each such entity invest amounts equal ‘to the
Minimum Statutory Investmerit Requitement. The Company- shall provide the County and the
DOR with written notice of any Sponser er-Sponsor Affiliate or"Co-Investor designated pursuant
to this Sectibn 4.8 within ninety (90) days after the énd of the calendar yeai during which any
such Sponsor or Sponsor Affiliate or Co-Invesiar has. placed in service assefs to be used in
connection with the Project, all in aceordance with Section 12-44-130(B).of the Code.

SECTION 4.9. Infrastruciure Improvements. The Company agrees to provide or cause.

to ‘be provided all funding for the costs: of chuisiﬁdn, construction, and installation of
Infrastructure Improvements for which reimbursement is. being provided by the Special Source
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Credits.
ARTICLE V

NEGOTIATED FILOT PAYMENTS; SPECIAL SOURCE CREDITS

SECTION 5.1. Négotiated FILOT Payments. Pursuant ta the provisions of the FILOT
Act, the Parties agree that the Economic Develcpment Property, whether owried by the Company
or by any other Sponsor or Sponsor Affiliate, is exempt from od valprem. property taxes during
the Exemption Périod. The Conipany agrees to maké the Negotiated FILOT Paymients with
respect ‘to the, Economic Development Property durmg the entire ‘Exemption Period; said
payments being due and payable at the times and places, and in the same ménner and subject to
the same penalty assessments as preScnbed by the County o DOR for ad valorem taxés. Such
amounts shall be calculated and payable as follows:

(@)  The Company has agreed to make or cause t6 be made ahniial Negotiated FILOT
Payments with respect to the Economic: Development Property in an amount equa] to the
property taxes that would be due with respect to such property, if it were taxable, but using (i) an
assessment ratio of 6% for all real and personial property; (ii) a millage rate of [360. 69] mills,
which is the: lower of: (A) the legally levied cumulative property tax millage rate. apphcable to
the Project Site on June 30 of. the yed piéceding the caléndar year in which. this FILOT
Agreement is executed; or (B) the legally levied cumulative preperty tax millage:rate applicable
to thé Prsject Site ofi Jarie 30.of the calendat year in which this FILOT Agreement is executed;
and (iii) a fair.market value for (A) any real pmperty component of the Economic Developmernt.
Property construéted or purchased in an arm’s length transaction détermined by DOR using the
ariginal income tax basis for South Carolina income:tax purposes without regard todepreciation,
otherwise the real property must be reported at the fair mérket value for ad valorem property
taxes as determined by appraisal, with the fair market value-estimate established for the fiist year
of the Negotiated FILOT Payments with respect to:such property remaining the fair markét value:
of such real properfy until the. Termination Daté, and (B) the personal property component of the
Economic Development Property determined by DOR using the original tax basis for South
Caroling i inicomi¢: tax purposes less depreclatwn allowable foi- property tax purposes, extept that
the Company is: not entitled to extraordihary obsolescence, all in accordance with the FILOT.

Act.
{d)  The Negotiated FILOT Payments shall be made on the basis that the Ecenomic

Development Property, if it were otherwise subject to- ad valoreni property taxes; would be
allowed all applicable exemptions from those taxes, exeept-for (i) the €xemptions allowed under
Seétion 3(g) of Article X of the South Caroliria- Constitution and Section 12-37- 220(8)(32) and
(34) of the Code and (ii) the Jocal option sales tax credits.

(¢)  The Company agrees to make Negotiated FILOT Payments for each year during
the term hereof begmmng with the property tax year following the year thie applicable Economic
Development Property-is first placed in service. The. Negotiated FILOT Paymerits shall be made
to the Colleton County Treasurér on the due dates which would otherwise be applicable for ad
valorem property. taxes for the Ecenomic Development Property, with the first payment being
due on the first date following the delivery of this FILOT Agreement when, but for this FILOT
Agreement, such taxes would have been paid with respect to- the Economi¢ Development

Propetty.
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(@  Any Economiic Development. Property placed in service diring the Investment
Period shall be iricluded i the calculation of paymints pursuant to paragraphs (a), (b);-and (c)
gbave,for a period notexceeding 25 years following the year in which such property was placed
in service. '

(¢) If the Company desigriates any other Sponsor or Sponsor Affiliates, as.the same
shall have been consented to by the County pursuant to Section 4.8 hereof, the designating’
Company must notify the' County in writing at the time of such desigriation as to whether such
additional Sponsor or Spohsor Affiliate shall be Tiable for the Negotiated FILOT Payinents due
with respect t@ such entity’s ownership of Economic: Development Property hereunder. Unless
and unitil such rofification is.recgived, the Company shall be primarily liable for all Negofiated
FILOT Payments to the extent set.forth hereinabove in this Section 5.1.

‘SECTION 52. Disposal-of Property; Replacenient Property.

(a)  In.any instance where the Company in its sole discretion determines that any item
or iteins of ‘property included in the Project have become, in whole or in part, inadequate,
obsolete, worn out, unsuitable, undesirabie or unnecessary, the Company-may remove such-item
(or such portion thergof as the Company shall determine) or items and sell, trade in, exchange or
otherwise dispose of if or them (as 'a whole or in pait) without any fesponsibility or
accountability: to the County therefore. The loss or-removal from.the Project of any property, or
any portion thereof, as a résult of fire or other casualty or by virtue of the exefcise or threat of the
power of condemnation or-eminent domain shall be deemed to be a disposal of such property, or
portion thereof, pursuant to this Section 5.2. Subject to the provisions of Section 5.4 with regard
to maintenance of statutory minimum qualifying investment and this Section 5.2 with respect to
Replacemerit Property; the Negotiated FILOT Payments required by Seetion 5.1 hereof shall be
reduced by the amount thereof. applicable to any. Economic Development Property, or. part
thereof, disposed.of, or déemed disposed of, pursuant to this Section 5.2.

() The Company may,. in its sole discretion, replace, renew, ‘ot acquire and install
other property in substitution for; any or all property or.portions thereof disposed of,, or deemed
disposed of, pursaiit to Section 5.2(a) hereof to the fiillest extent allowed by law. Any such
property may, but need not, serve the same Function, or be of the same utility or value, as the
property being replaced.

SECTION 5.3. Special Source Credits.

~ (@  As reimbursemeit for the: Corpany’s investment in Infrastructure Improvements
related to the Project.as provided for under Section 4-1-175 and Section 4-29-68 of the Code and
subject to the requirements of the Special Source Actand Section 5.4. hereof, the County agrees
that the Company, any-other Sponsor ot Sponsor Affiliate, and any Affiliate of the Company or
aity other Sponsot -of Sponsor. Affiliate, (each a “Claiming Party” and ¢ollectively referred to
herein as the “Claiming Parties™), shall be entitled to a rebate of Special Saurce Credits against
annual PILOT Payments and Negotiated FILOT Pagmetits as follows:

()  An anmial Special Souice Credit of the annual PILOT Payments and
Negotiated FILOT payments ‘due with respect to the Projéct in praperty
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tax years one (1) through ten (10) of the term of the FILOT Agreement, as
follows:

Special Source Credit of 50% for Year-1;

Special Source Credit of 80% for Year 2;

Special Source Credit.of 70% for Year 3;

Special Souirce:Credit of 60% for Year.4;

Special Source Credit of 50% for Year 5;

Special Source-Credit of 40% for Year 6;

Speclal Soutce Credit of 30% for Yer 7; dnd.

Special Source Credit of 10% for Years 8 through 10.

FEmo po op

Examples illustrating the caloulatien of the Special Source Credits are set forth on the-attached
Exhibit B. '

{(b)  Tn accordance with the Special Source Act; such Special Source Credits shall not,
in the aggregate, exceed the aggregate cost of thie Infrastructure Improverients funded from tiriie
to time by the Company.

()  Only upon paynierit of all Negotiatéd FILOT Payments, all PILOT Payments, and
any ad.valorem praperty taxes then due with respect to the Project or any ather property :of the
Claiming Party located in Colleton County, shall the Claiming Party be entitled to the Spedial
Source Credit for:such year.

{d) To the extent required by Section 4- 29-68(A)(2)(u) of the, Code, if the Compary
claims Special Source Credits as nelmbursement for investment. in personal property, including
machinery and equipment, if. such property is removed from the Project during the term of this
FILOT Agreement, the amoiint of the PILOT Payments dué: from the Company ofi-such'personal
property for the year in which the persohal property. was removed from the Project also shall be.
due for the two (2) years following such removal.

() THE SPECIAL SOURCE CREDITS SHALL NOT CONSTITUTE A GENERAL
OBLIGATION OF THE COUNTY, BUT SHALL BE AN OBLIGATION PAYAELE SOLELY
FROM THE NEGOTIATED FILOT PAYMENTS RECEIVED BY THE COUNTY
HEREUNDER.

SECTION 5.3. .Modification of Project.

As long as no Event of Default exists hereunder, the Company and any Co-Investor shall
have the right at aity time and from time to-time during the Term herebf to undertake any - of the

following:

(@)  The Company and each otheér Co-Investor may, at its own. expense, add to

the Project any real and personal property as the. Company -or each other Co-Investor in
its discretion. deems useful or desirable; provided, however, that no additional real

property may be added to the Economic Development Property without the consent of the
Ctinty, which conisent may be provided by resolution of the County-Council.

£b)  The Company and any-other Co-Invester may, at.any time.in its discretion
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by written notice to the County, remove any real or. persenal property from tlie Economic’
Development Property set forth'in this FILOT Agreément, and théreafter such property
will be considered Non-Quahfymg Property and will be subjectto PILOT Payments.

SECTION 5.4. Failure to Achieve Minimum TInvestment [or Job Creation
Reguiremient].

(@) If the Company fails to acquire.or cause to be-acquired Economic Development
Property at the Projéct Site at .a cost ‘which exceeds the Minimum Statutory . Investmient.
Requirement to qualify for standard Negotiated FILOT Payments. under the FILOT Act, this
FILOT. Agreenient shall automatically terminate in.accordance with Section, 8:5 heteof as to
such entities failing to meet the minimiuri investmient level.

(b)  If the aggregate investment in the: Economic Deveélopment Property at-the end of
the Inivestment Period is less than $35,545,229, tlie Special Source Credits shall be reduced
prospectively pro rata by the amount that the Investment is less than §35,545,229.

} (¢  Inthe event that any of the following events:should oceur, this FILOT Agreenient
shiall automatically tetminate and the County’s. bbligation to provide the Special Source Credits
shall immediately terminate: (i) the Project shall cease operations for a pericd longer than three
(3) inoriths; of. (ii) full-time employment-at that Project shall drop below 153 employees.

@ Notwithistanding dnything herein to the contrary, including without limitation the
provisiors of Section 7.2 hereof; the remédies stated in thiy Séétion 5.4 and in Sections 5.5 and.
8.5 hereof shall be the:County’s sole remedies for failure to meet any required investment level.

SECTION 5.5. Additional Provisions Regarding Special Source Credits,

(@ Ifany of the foltowmg events shall occur, the County, in its.sole disoretion; may
suspend payment of any remaining Special Soutce Credits to'the Company until compliance, to
the ‘satisfaction of the County, with the. requirements of paragraph (b) of this Section has
occurred:

(@) The Company advises thé Gounty thdt it will niot satisfy the. investment, job
ereation; or payroll requirements set forth in Section 4.1(a) or (b) hereof; or

(u) ‘The Company is actively attemptmg to sell .or Jease -the, Project, or a substantial
portion of the Project;-or

(iii) The Company; if it is thé tenant of the ProJect Site, is #ctively attempting to,
teriiiinate the lease with réspect to the Prolect Site; or

(iv) The: County: obtains. information: it deems fo be reliable-that representations of the
Company regarding the irivestiiient, job creation, or payroll fequirements set forth in Section
4‘1(8) or.(b)-are inaccurate or misleading,

{b)  Upon written: notice from. the Caounty. that one or more evenis described in
paragraph (a). of this-Section has. pccurred, the Conitpany imay pravide to the:County information,
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mcludmg documentation, establlshmg that:such event has not-cccurred or, that if it has occurred,
is-hio longer coutinuing. If it is established to the County’s reasonable satisfaction that such
event has not, or no longer is, occurring, the County' agrees to resume payment of the Special
Source Credits as provided in Section 5.3 hereof.

(c) In‘the event that it is not established to the County’s reasonable safisfaction that
such event has not; orne Tonger is, occurring, then by written noticé o the: Company the County
may terminate its: requirément to pay Special Source Credits under this FILOT Agreement: In
such event the Company shall reépay' the County such amourits of Special Source Credits as the
County has previously paid to the Company. Pending such payment, the:amount of such Special
Source Credits shall be- deemed to be Negotiated FILOT Payments due to be paid under this
FILOT Agreement pursuant to the FILOT Act and shall be secured by a lien, and shall be
enforceable and collectible as ad valorem taxes as. pravided in the FILOT Act,

ARTICLE VI
SPECIAL CQVENANTS
SECTION 6.1. Confidentiality.

The Company acknowlcdges that the County is. subject to the provisions of the South
Carolina Freedom-of Information Act. The County acknowledges that information the Company
may hereafter provide to the County and which is- clearly identified as “confidential and
proprietary” (“Addmonal Information”) may be deemed by the Company to be-confidential and
proprietary. To the extent that the Company. identifies.information in this FILOT Agreement or
any of the attachments hereto or any Addmonal Information that it considers to be confidential
or proprietary, the:County agrees t rnaintgin the confidentiality of such information and wili, to
the extent. permitted by law (including, specifically, the: South’ Carolina Freedom.of lnfonnabon
Act), decline to honor any request for release of the. information so designated to persons other
than the Company and its demgnated officers and representauves In the event that the County .is
réquited by law to disclose any confidential or proprietary irformation obtained from the

Company to any third.party, the County agrées to provide the Company with prompt. advance
notice of such requirement before makmg such disclosure. In the evért ah action af law -or.equiity

is brought against the County-to require the disclosure of any Additional Informatien that the
Corapany identified s confidential or proprietary, the County téserves the right to. include the
Company in such action, and the Company hereby agrees to bear the reasonable costs associated
with defending the Oounty in siich action, including payment of any judgment .against the
County for‘attomeys* fees:or other liabilities related-to such action.

SECTION 6.2. Performance of Obligations by: Related Entities. The County hereby
acknowledges and agrees-that any paymierit or other obligation-of the Company contained herein
miay be.performed by any Affiliate of the Company or by any entity which provides portions of
the Project to the Company-or any entity related to the Conipany through lease, license, or dther
artarigemerit, performance of such obligation by. such other entities. in accardance with. the ferms
hereof shall satisfy such obligation and relieve thie Company of such performance. Nothing
herein shall be construed o release the Company of any. of its obligations except to the extent of

such payment or performance,
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SECTION 6.3. Compliance with GASB 77. 'The Company agrees anpually to prepare
Form SC DOR PT-300G (Schedule G — Fée in Liew of Tax Supplemental) with respect to the
Project and thie Special Source Credits, even if the Company is not required to file such form
with the South Carelina Department of Révenue, and provide a .copy to the County hot later than
Juine 30 of each yéar of the Térm of this FILOT Agreement in ofder to assist the County in
complying with Statement No. 77 of the Govemnmental Accounting Standards Board known as
“GASB 77.” The Cornpany aprees further to coﬁperate with fhie County in prov1dmg teasonably
requested -information regarding the Project in order to assist the County in.complying with
GASB 77.

EVENTS OF DEFAULT AND REMEDIES

SECTION 7.1.  Events of Default Defined. The occurrence. of any ene or inore of the
following évents shall be an “Event of Default” under this FILOT Agreement by the Company ‘o
any . other Sponsor.or ‘Sponsor Affiliate, or the County (the “Defaulting: Party”) but only with
Fespect to such Defaulting Party’s rights, duties, and obligations contained fierein-and under thé
FILOT Act:

(@  If'default shall occur.in the due arid puncfual payment of any Negotiated FILOT
Payment or PIL.OT Paymerit; or

(b)  If default shall occur in the due and punctual payment of any other amount
required under this FILOT ‘Agreement ant such default shall continue for 30 days after writfen
notice of default from, the County; or.

. {c)  If default shall occur in the obs¢rvance or performance of 4ny material covenant;
condition, or-agreement required herein to be-observed or-performed by the Company any other
Sponser, any-Sponsor Aﬂilnate, or. the County-(other than ds referred to in Section 7.1(a) or (b)
hereoﬁ, and such failure shall continue for a period of 30 days after written notice of default has
been given to the Defaultmg Party by the other Party; provided if by reason of Ferce Majeure the
Defaulting: Party” is unable in whole: or in part to ¢arfy out any siclr covenant, condition, .or
agreement or if it takes longer than 30 days to cure.such default and the. Defaulting Party is
diligently attempting to cure such default, there: shafl be no Event of Default during such
‘inability; or

(d). If any niaterial representauon or warrdtity oh the part of the Company any. other
‘Sponsor, or any Sponsor Affiliate made:in the Documents (iricluding fepresentations régarding
the-capital investment and employment maintenance arid création resulting fiom the Project), or
in any report; cettificate, financial or. other statement furnished in conmection with. the
Documents or the tranisactions deseribed in the Documents shall have been false or misleading in
any material respect.

Anything Lierein to the contrary notwithstanding, faiture to ineet any investment requirements-set
forth herein shall not be deemed to be an Event of Default under this FILQT Agreement, but may
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terminate certain bernefits hereunder of obligate the Company to make gertain additional
payients to. the County, all as setforth in Section 5.3 and 5.4 and 8.5(a) heréof.

SECTION-7.2. Remedies-on Default by the Company.

(a) Upon the occurrence of any Event of Default, the following remedies may be
exercised only as to the Defaulting Party ‘(1) the County may términate this FILOT Agreement
by providing at least 30 days written notice to, the Defaulting Party specifying the: termination
date, or (ii)-the County may take whafever action at law -or in equity may appear legally required
or necessary or desirable to collect the payments and. other amiounts thent due or to eriforce
performarnice and observance of any obligation, agreement, ot covenat of the Defaulting: Party,
under the. Dotuments.

()  Although the Parties acknowledge that the. Project is exempt from ad valorem
property taxes, the County.and any other faxmg entity affected thereby may, without limiting the
.generahty of the foregaing, exertise: any remedies prowded by general law (Title 12, Chapter49;
Title 12, Chapter.51; or any other statiytory provision for tax collection -of property taxes [the
“Tax Statute”] and the FILOT Act) relatiig- to the enfbrced ‘collection of taxes, mcludmg an.
Event of Default-under Section 7.1(a) hereof.. The County’s right to receive Negotiated FILOT
Paymients shall have a fifst priority lien status pursuant to:Sectiori 12:44<90 of the. Code and
Chapte:s 4 and 54 of Title 12 of the:Code. The Company expressly acknowledges that in the
eveit of its failure.to make: theé required Negotiated FILOT Payments whetr due, that the County
is onIy requlred to give notice thereaf in accordance with the Tax Statute, and. that.fio further
notice is requited hereunder in ordér to enfoice the rethedieés set forth in tlis paragraph (b).

(¢)  Eachright; power, and remedy of the County or the Company provided for in this
FILOT Agreement shall be cumulative and ‘concurrent and shall b in”addition to. every: other-
tight, power, of. remedy provided for in this FILOT Agreement or now or hereafter existing at
law or in eguity, in any _]lll’lSdICtIOtl where. such rights, powers, and remedies are 'sought to be
erforced; and the exercisé by the County or the Company of any one or mare of the rights,
powers, or remedies provided for in this FILOT Agreement or now or hereafter existing at law or.
in equity or by statute or.otherwise shall not preclude the simultaneous or later exercise by ‘the-
County or the Compariy of any-or all such other rights, powers, or remedies.

SECTION 7.3. Reniedies on Default by County. Upon the default of the County in
the. performance of any of its obligatiens: hereunder, the Company or any .otlier Sponsot or
Sponsor Affiliate may take whiteyer action at law or in equity as may appear hecessary or
desirable to.enforce its rights under this FILOT Agreement, including, without limitation a suit
for mandamus:or spécific performance.

SECTION 7.4. No Additional Waiver Implied by One Waiver. In the event any.
warranty, covenant, or agreement contained in this.FILOT Agreement should be breached by the

Company or the County and thereafter waived by the other party to this FILOT Agreement, such
waiver shall be limited to the particular breach so waived and shall ot be'deemed to. waive any

other breach.

SECTION 7.5 Reimbursemeint of Legal Fees arid Expenses and’ Otiter Expehses Upon
Default. Upon the oceurrence of an Eveént of Default hereunder by the Company or any: Co-
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Investot or Sponsor Affiliate; if ‘the County employs. attorneys ©or incurs other reasonable.
expenses for the collettion of payments due hereunder ot for the enforcement of performance or
observance of any.obligation or agreement, the County shall be entitled, within thirty (30) days'
of demand therefor, to reimbursemeit of the reasonable fées of such attorrieys and such other
reasonable expenses so incurred.

ARTICLE VIIT
TERM OF FILOT AGREEMENT; TERMINATION

SECTION 8.1. Effective Date. This FILOT Agreement shall become effective: on the.

date of execution and délivery of this FILOT Agreement as set forth on the signature page.
hereof,

SECTION 8.2, Fee Term. -‘The applicable term of this' FILOT Agreement shall be
measured for each Stage beginning from the last day of the property tax year in.which that Stage-
of'the Economic. Dévelopment Property is placed i service through the last day - of the property
tax year which is the twenty-fourth year following such year; provided, that the maximum {erm
of this FILOT Agfeement shall riot bé miore than 25 yedrs from the end of the last year of the
Investment Period. This: FILOT Agreement shall terminate with respect to: the Econonic
Development Property or afy Stage of part thereof upon the earlier to occur of (a) the.
Termination Date, (b) payment of the finial instalment of Negotiated FILOT. Payments pursuant
to Sectidn 5.1 hereof, (C) thé: termination of this FILOT -Agréemént pursuait to Section 8.3
hereof;or {d) termination of this FILOT Agreement: pursuant to Section’8.5 hereof,

SECTION 8.3.. Opfions.to Terminate.

@) From time to fime (including without liritation any. time- during which there
may be: subsisting an Event of Defaulf) and at any time upen at least 30 days’ notice, the
Company or.any othgr Sponsor or Sponsor Affiliate may terfiinate this FILOT Agreemment with
réspect to such entity’s portion of the Project or any portion thereof,

(b). The Tounty may, but shall not be required to, terminate this FILOT
Agreement in"the event that the requirements: of Section 4.1(a) and (b) hereof regarding the
investment in Economic Develppment Property or employment: created at the Project are. not
satisfied.

©) Upon termiinatiori of all or part of this FILOT Agreement, the ‘Company or
such othier Sporisor or. Sponsor Affiliate, as applicable, will become liable for the paymerit of ad
valorem property taxes on the Project, or such portion thereof as is so terminated from the

exemptiorni as Economit Development Property, in accordance with Code: Section 12-44-140(A).

SECTION'8.4. .Exténsion.of Termination Date. Puisuant to Code Section 12-44-
30(21),a Spousor or'Sponsor Affiliate mdy apply to thie County prior to the Termination Date for
an extension of the Termination. Date for up to ten yedrs. The County Council may apptove.an
extension by resolution énly upon a ﬁndmg of substantial public benefit. The Sponsor ar
Sponsor Affiliate that. applies for the .extension must deliver-a copy of the Courity Council

£10088-68 /00111527 / V4} 23.




resolution approving the extension to the DOR: within 30 days of the date the resolution is
adopted.

SECTION 8.5. Automatic Terinination of FILOT Agreement.

(a) Pursyant to Code Section 12-44-140(B); the FILOT Agreement will automatically
terminate if the Sporisor or Sponsor Affiliate. fails to ‘satisfy the. Minimum Statutmy Investment:
Requirement within the original Investment Pericd. If this FILOT Agreement is terminated
pursuant.to this Section, all Economic Development Propeity will be subject to ad valorem
property taxes as of the Commencement, Date. At the time of termination, the Sponsor or
Sponsor Affiliate is obhgated to pay to. the County ari-additional fee: equal to the difference:
between the total amount of property taxes that would have been paid by the Sponsor or Sponsor
Affiliate had the Econornic Developmet Pioperty been taxable, taking into-account exemptions.
from property taxes that would have been available to thé Sponsot or Sponsor Affiliate, and the
-total amount of Negotlated FILOT Payments agctually made by-the Sponsor-or Sponsor Affiliate..
‘Fhis additional amount is-subject to intérest as provided in Cede Section 12-44-140(B).

()  Pursuant to-Code Section 12-44-140(C), the FILOT Agre¢ment will automatxcall,y
terminate. with respect to any Sponsor or Sponsor Affiliate that has failed te maintain the
Misirhum Statutory Investmerit Requiremeént, withiout regard to depreciation. Upon termiriation.
of all or part of this FILOT Agreement pursuant to- Code Section 12-44-140(C), the applicable
Sponsor or Sponsor Affiliate will becoine liable forthe payment.of ad yalorem propeity taxes on
the Project; or such pertion thereof as:is so terminated from and after the date of termination, in
accordance with Code Section 12-44-140(C).

{© In the event the Company or any other Co-Investor femoves real or personal

property from the Economi¢ Developrient Pioperty pursuant. to Section 5.3(b) hereof, this
'FILOT Agreement will terminate solely with respect to such removed property.

(@  This FILOT Agreement will automatically. terminate as provided in Section
5.4(a) hereof.

(e)  This FILOT Agreement will terminate in whole or in part in the event items of
property included in the Project are removed from the Project and the FILOT is abated pursuant
to Section. 5.2 hercof; provided, that such termination shall be effective bnly with respect to such.

partion of the Project so removed.-

(f)  This FILOT Agreement will automatically terminate in the event the transfer and
assignment provisions of Section. 12-44<120 of the Act are not satisfied.

(8)  This FILOT Agreement will termipate in the event the provisions of Scction
7.2(&) hereof are apphed ‘by the County following the expiration of any applicable cure. periods,
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ARTICLE IX
MISCELLANEOUS

SECTION 9.1. Notices. All nétices, approvals, consents, requests; and other
communications hereunder shall be.in writing and may be delivered personally, or may be sent,
by certified mail, return receipt reqiwested, to the following. addresses, unless the. Parties aré.
subsequently notified of any change of address in accordance with this Section 9.1:

‘As:to the Company:

Wayne, Brothers, Inc.
101 Veniture Way .
Walterboro, South Carolina 29488

If to the County:

‘Colletori County

Attn.: County Administrator

109 Benson Strect

Walterboro, South Carolina 29488

Colleton County Economic Developmerit
Aftn.: Executive Diréctor

403 E. Washington Street, Suite B:
Walterboro, South Carolina 29488

and a copy (which shall not constitute notice) to:

Sean Thornten; Esquire.

Colletonr County Attoiney

Post Office Box 157

Walterboto, South Carclina-29488

Any nofice shall be deemed ‘to have been received as follows: (1) by personal delivery, upon
teceipt and (2_) by certified mail, 3 husiness days after delivery to the U.S. Postal authorities. by
the party serving notice:

SECTION 9.2. Binding Effect. This FILOT Agreement shall inure to the bénefit of
and shall be binding upon thé: County and the Company and. their respective successors and
assigis.

SECTION 9.3. Invalidity asid Sevérability. In the event that the FILOT Act or the
Negotiated FILOT Payments arrangement. described in Section 5.1 hereof is determined to be
invalid in its. entirety, the Parties. hereby agree thdt éxcept as the final judicial decision may
otherwise require, the Company shall be entitled to retain any benefits. received under orf
pursuant to this FILOT Agreement; otheiwise, in ‘the event any provision of this. FILOT
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Agreemerit shall be held invalid or unenforceable by any court of competent jurisdiction, that
decision shall not invalidate or render unenforceable any othier provision of this FILOT
Agreement, unless that decision destroys the basis for the transaction, in which event the Parties
shall in good faith attempt to preserve, to the maximum exteént possible, the benefits provided
-and to be provided to the Company hereunder by either restructuring. or recanstitufing this
FILQOT Agreenient under any then applicable law, including but not limited to Chapter 29 of
‘Title 4. and Chapter 12 of Title.4 of the Code.

SECTION 9.4. Paymenis Dye on Saturday, Sunday and Holidays. Whenever any
paynient to: be made hereunder shall be stated to be due on a Saturday, a Sunday, ot a legal or
public holiday in the State of South Carolina, such payment shall be made on the secular or
busiriess day next succeeding such Saturday, Sunday; of holiday, as provided in Section 53-5-30
.of the Code.

SECTION 9.5, Fiscal Year; Property Tax Year. 1f the Company’s fiscal year changes
in the futute so as fo causé a change in the' Company’s property tax year, the timing of the
‘requirements set forth in this FILOT Agreement shall be revised accordingly, except that
Negotiated FILOT Payments shall always be tequited to bé rade at the same-time arid subject to
the same conditions, penalties, and enforcement, as:with ad valorem taxes.

SECTION 9.6. Amendments, Changes ‘and Modifications. This FILOT Agreement
may not be amended, changed, modified; or altered except (a) withi the written consent of the-
‘Parties and (b) in compliance with. Code Section 12-44-40(K).

SECTION 9.7. Execution of Countérparts; Electronic Signatures. This FILOT
Agreement may he execufed in several counterparts, only one of which shall be an .original;
provided, however, that.any action iay be:brouglit upon-any counterpart of this FILOT Act or-
any counterpait of any document that is attached to this FILOT Agreement as anr exhibit. This-
FILOT Agreement may be citculated for signature through electronic transmission, including,
-without limitation, facsimile and email, and all signatures so obtained and transmitted shall be
deemed for all purposes- under this. FILOT Agreemerit to be original Signatures dnd may
conclusively be relied upon by any Party-to this FILOT Agreement.

SECTION 9.8. Law Governing Construction of Agreement. The laws of the State of
Soirth Carolina shall govern the construction of this FILOT Agreement. All litigation arising
under this FILOT Agreement shiall be litigated only .in .a nonjury Hearing in the Court of
Common Pleas, Fourteenthi Judicial Circuit, Walterboro, South Carolina.

SECTION 9.9, Headings. The headings of the atticles and sections of this FILOT
Agreemernt are ifiserted for-convenience only -and shall not be deemed to constitute a part of this
FILOT Agreement.

SECTION 9.10. Further Assubance. From time to time; the Parties agrees to execute
and deliver to the other Parties such additional instrumerits as any Party may reasonably request
to-effectuate the pufposes of this FILOT Agreement.

SECTION 9.11. Prior Agreements Cancelled. This FILOT Agreement and the other
Documents shall completely and fully supersede all 6thér prior atrangements, both written and
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oral, between the Counfy and the Company .relatifig to economiic development incentives
provided by the County for the’ Project.. Neittier the County 'nor the Company shall. hereafter
have any rights under such prior agreements but shall look solely- to this FILOT Agreement and
the ‘other Doduments for definitions and the determination of all of their respective rights,
liabilities, and responsibilities relating to-econpmic:development incentives for the Project.
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IN WITNESS WHEREOF, COLLETON COUNTY, SOUTH CAROLINA, and
WAYNE BROTHERS, INC.,, each pursuant to due authority, have duly executed and delivered
this Fee-in-Lieu of Tax Agreement, on the date set forth below.

COLLETON COUNTY, SOUTH CAROLINA

Chairman, Colleton Zoﬂnty C‘O.Uﬁll

{ lerﬁﬁﬁaliWovnc‘il

WAYNE BROTHERS, INC.

Date of Execution and Delivery: Qm e | 2029
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EXHIBIT A

Legal or Site Description for Project
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EXHIBIT B

Examples:of Special Source Credits

Appraised Value:of Non-Qualifying Property x Assessment Ratio x Millage Rate = PILOT Payment.
(@ $ x 10.5%x . =$

Appraised Valtie of Non-Qualifying Property x 6% Assessment Ratio' x Millage Rate = §

® 8 x 6%.x =8
Difference between () and (b) is Special Source Credit = $

PILOT Payment ~ Special Source Credit = Net PILOT Payment

() § =3 =3

(@) NetFILOT Payment=§_

Appraised Value-.undér-§5.1(a) X 6% x _ mils = Negotiated FILOT Payment

Net PILOT Payment +Negotisted FILOT. Payment— Special Source Credit = $120,000
) & +8§, -3 =$120,000

(d) Special Source. Credit under Section 5.3(a)(ii) = §.
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Taxpayers with Fee.in Lieu.of Tax agreements

Congratulations on your Fee in Lieu of tax (FILOT) agréement with your local county government! This
negotiated agreement is between you and.your coynty; but is monitored-and administered through the SC
Departmeént of Revenue (SCDOR) a3 required by S€ Code4-12-30 and 4-29-67, 12-44, ‘The terms of the
‘fee are the result of ‘your negotiations with the county and allowable statutes. We have compiled the

following information. to help you through the remaining FILOT process and the requiired filings; forms’

and deadlines,

Once the FILOT dgreément is comipléted and signed by all parties involved, cépies of the- -cornpletéd

agreement and the PT 443 (Initial FILOT propeity tax form) are inailed to SCDOR c/o Manufacturing
Section, Columbia $C29214-0302. All the pertinent forms-and.instructians can be found qn our website:
dor.sc.gov under Business/Property/Fee In Liew/Forms:

Initial Filing

You: liave three years from the-daté of the agreement to begin to place.assets in service.. If you start:to
deprecidte any-assets before that time, you will need to file the Property tax form'in thé same Yyeak as your
Income tax form that regorts the depreciated property.or ‘when yau place the property into.service. The.
reqmred retutit will be the PT 300 and the FILOT schedules will be gither Schedule. S or Schedule T
depending on whethér'the comipariy is a manufaéturer (Scheduile-S) er a non- manufacturer (Schedule T)..
Once we receive yaur initial return, you will be assigned an SID # which is: your accouit ‘nuniber with us.
Any: correspondence that-you have with-us should include that number.

Filing deadlinés

The: deadline to file the yearly return is four months-from the end of the: company’s account closiiig
penod For exarhple, if the account closing period is 12/31/16, the filing deadline is 4/30/17 for the 2017
return. You are responsible for this filing-each yedr. No pre-printed returtts ére mailed to.you:.

If'you file:your:return late (after the four month déadline has passed) you will be assesied a 10% penalty
in addition to the fee.

Investmerit Period

One: of the negottated terms of the FILOT is the length of the investment period. The period is stated
within the FILOT agreement-and is 5 years with some options for extensions. Pay.close atténtion Yo ttie
requirements for an extenston, as the agreements usually requlre a written request from the company ta
the county. before it is grantéd. They arenot usually dutomatic.

Any investments made after the end of the investmeént period that are.not replacemernit property will vieed
to be filed.on the negular taxable schedule of “A” for schedule 8 filers and “D” for schedule T filers.

Replacement Property:

Another clause in the agreemerit refers to replacement property. This allows for the company. that has
passed the investment period, to replace assets that were acquired during the investment period arid sinte
sctapped or moved out of state, with new dssets that can still be reported ander the FILOT agreement,
The new arhount reported’ canfiot exceed the amount that wag screpped or sold but is based on dollar
amount and not the specific asset, This amount is removed from the Ongmal asset acquisition. year(s) and
included it the year of. replacement These replacement assets will not receive any additional years under
the FILOT, but will enjoy the. benefits under the remaining years of the-agreement. If.the replaced’ assets
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exceed the original amount in the fe¢, the rémairting amount would be rfeported on a reégular taxablé
schedule of “A” for schedule S filers and “D” for schedule T filers.

Depreclation

The schedule “$” requires the.reporting of the. actual asset -investment and the yearly depreciation is
mandated by state statute based on the type of business, The schedule. “T™ allows: for net book
depreciation to be téported. Both of thése have a 10% floor for total depreciation.

Fee terms

Terms vary but are typieally 20 years.but can be as long as 40 years for Super Fees. After 20 years, the
oldest assets roll off the first year and should comé off the FILOT schedule:(S or T) ‘and feported on the
corresponding:taxable schedule A or D. The second year investinents come off the 21* year which allows
each year of the.investment to get-the fiill 20 year benefit. Any replacement assets will roll off on the last
year of investmierit. At that time the best avenué is to coritact the SCDOR :property analyst for your area
and go over-the procedure ivith them.

Transferring FILOT agreements

Thie-existing FILOT agreement ¢an be transferred to ‘another company subject to an appllcatlon to and
appioval by the county. This sugned document will nesd to be sent to SCDOR. The néw assignee will
have to file assets historically just like the. previous company. The new assignee inherits all the terms and
conditions of‘thie old agreement including the investment period which dees not restart,

Pleasé note that while the SCDOR admiiisters. the required filinigs, the county issues the actual bills and
does all collections. Any Specgal ‘Source Revenue Credits. are, -deducted by the County on the County
level

‘When ini doubt.or if you have any questions, call the Property analyst assigned to-your ¢ounty. They can
usually answer any questions.you might have.

Contact:  Sainuel Crowe: 843-953-8389
uel Crowe(@dor.sc.gov
2 Southpark.Circle, Suite 160
Charleston SC 29407
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