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Richland County Special Called Meeting

December 14, 2021 - 6:00 PM
Council Chambers

2020 Hampton Street, Columbia, SC 29201

1. CALL TO ORDER The Honorable Paul Livingston

a. Roll Call  

The Honorable Derrek Pugh

The Honorable Derrek Pugh

The Honorable Paul Livingston

The Honorable Paul Livingston

Patrick Wright,
County Attorney

The Honorable Paul Livingston

The Honorable Paul Livingston

2. INVOCATION

3. PLEDGE OF ALLEGIANCE

4. APPROVAL OF MINUTES

a. Regular Session: December 7, 2021 [PAGES 9-19]

5. ADOPTION OF AGENDA

6. REPORT OF ATTORNEY FOR EXECUTIVE SESSION 
ITEMS

After Council returns to open session, Council may take action on any 
item, including any subsection of any section, listed on an executive 
session agenda or discussed in an executive session during a properly 
noticed meeting.

7. CITIZEN'S INPUT

a. For Items on the Agenda Not Requiring a Public Hearing

8. CITIZEN'S INPUT

a. Must Pertain to Richland County Matters Not on the Agenda 
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(Items for which a public hearing is required or a public 
hearing has been scheduled cannot be addressed at this time.)

Leonardo Brown,
County Administrator

Michelle Onley,
Deputy Clerk to Council

The Honorable Paul Livingston

The Honorable Paul Livingston

The Honorable Paul Livingston

The Honorable Paul Livingston

9. REPORT OF THE COUNTY ADMINISTRATOR

10. REPORT OF THE DEPUTY CLERK OF COUNCIL

11. REPORT OF THE CHAIR

a. County Administrator's Evaluation/Agreement

b. Redistricting Update

12. OPEN / CLOSE PUBLIC HEARINGS

a. Authorizing the execution and delivery of a fee-in-lieu of 
ad valorem taxes agreement by and between Richland 
County, South Carolina and Westinghouse Electric 
Company, LLC, to provide for payment of a fee-in-lieu 
of taxes; and other related matters

b. Authorizing the execution and delivery of a fee-in-lieu of 
ad valorem taxes and incentive agreement by and 
between Richland County, South Carolina and Carolina 
Pines Industrial I, LLC to provide for payment of a fee-
in-lieu of taxes; authorizing certain infrastructure credits 
and other related matters

13. THIRD READING ITEMS

a. Authorizing the execution and delivery of a fee-in-lieu of 
ad valorem taxes agreement by and between Richland 
County, South Carolina and Westinghouse Electric 
Company, LLC, to provide for payment of a fee-in-lieu 
of taxes; and other related matters [PAGES 20-50]

b. Authorizing the execution and delivery of a fee-in-lieu of 
ad valorem taxes and incentive agreement by and 
between Richland County, South Carolina and Carolina 
Pines Industrial I, LLC to provide for payment of a fee-
in-lieu of taxes; authorizing certain infrastructure credits; 
and other related matters [PAGES 51-84]

14. SECOND READING ITEMS

a. Authorizing the execution and delivery of a fee-in-lieu of 
ad valorem taxes agreement by and between Richland 
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County, South Carolina and Project Wheat to provide for 
payment of a fee-in-lieu of taxes; and other related 
matters [PAGES 85-116]

The Honorable Yvonne McBride

The Honorable Bill Malinowski

15. REPORT OF THE ECONOMIC DEVELOPMENT 
COMMITTEE

a. Authorizing the sale of certain real property owned by 
Richland County, South Carolina; and other matters 
related thereto [FIRST READING] [PAGES 117-135]

16. REPORT OF THE RULES AND APPOINTMENTS 
COMMITTEE

a. NOTIFICATION OF VACANCIES:

Richland Memorial Hospital Board of Trustees - 2

1. Stacey Brennan [PAGES 136-141]

2. Raquel Thomas [PAGES 142-148]

3. William McElveen [PAGES 149-156]

4. Virginia Crocker [PAGES 157-159]

5. Millisa "Millie" Bates [PAGES 160-162]

17. REPORT OF THE STRATEGIC PLANNING AD 
HOC COMMITTEE 

The Honorable Paul Livingston18. OTHER ITEMS

a. An Ordinance establishing new electoral districts for the 
election of members of Richland County Council 
pursuant to the United States Census of 2020 and in 
compliance with Section 4-9-90 of the South Carolina 
Code of Laws, 1976, as amended [PAGES 163-164]

b. Department of Public Works – Solid Waste & Recycling 
Division - Residential Curbside Collection Services, Area 
3 – Contract Award recommendation [PAGES 165-169]

c. A Resolution to appoint and commission Bill Davis, 
Glemmie Haimes, and Zan Norris as Code Enforcement 
Officers for the proper security, general welfare, and 
convenience of Richland County [PAGE 170]

d. Resolution to Approve the Issuance of Revenue Bonds for 
Brookfield Pointe by the Columbia Housing Authority 
[PAGES 171-185] 
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e. Resolution to Approve the Issuance of Revenue Bonds
for St Andrew’s Crossing by the Columbia Housing 
Authority [PAGES 186-200]

19. EXECUTIVE SESSION Patrick Wright,
County Attorney

a. After Council returns to open session, Council may take
action on any item, including any subsection of any
section, listed on an executive session agenda or
discussed in an executive session during a properly
noticed meeting.

20. MOTION PERIOD

21. ADJOURNMENT
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Special Accommodations and Interpreter Services Citizens may be present during any of the County’s 
meetings. If requested, the agenda and backup materials will be made available in alternative formats to 
persons with a disability, as required by Section 202 of the Americans with Disabilities Act of 1990 (42 
U.S.C. Sec. 12132), as amended and the federal rules and regulations adopted in implementation thereof. 
Any person who requires a disability-related modification or accommodation, including auxiliary aids or 
services, in order to participate in the public meeting may request such modification, accommodation, 
aid or service by contacting the Clerk of Council’s office either in person at 2020 Hampton Street, 
Columbia, SC, by telephone at (803) 576-2061, or TDD at 803-576-2045 no later than 24 hours prior to 
the scheduled meeting.
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COMMITTEE MEMBERS PRESENT: Paul Livingston, Chair; Yvonne McBride, Vice-Chair; Bill Malinowski, Derrek 
Pugh, Allison Terracio, Joe Walker, Gretchen Barron, Overture Walker, Jesica Mackey, Cheryl English and Chakisse 
Newton 

 
OTHERS PRESENT: Michelle Onley, Tamar Black, Anette Kirylo, Lori Thomas, Justin Landy, Angela Weathersby, 
Kyle Holsclaw, John Thompson, Leonardo Brown, John Ansell, Patrick Wright, Michael Byrd, Michael Maloney, 
Geo Price, Stacey Hamm, Jennifer Wladischkin, Judy Carter, Beverly Harris, Dante Roberts, Dale Welch, Jani 
Hussain, Randy Pruitt, Synithia Williams, Dwight Hanna, Bill Davis, Zachary Cavanaugh, Aric Jensen, Syndi 
Castelluccio, Jeff Ruble, Sandra Haynes, Katie Marr and Quinton Epps 
 

1. CALL TO ORDER – Mr. Livingston called the meeting to order at approximately 6:00 PM 
 

2. 
INVOCATION – The Invocation was led by the Honorable Chakisse Newton 
 

3. 
PLEDGE OF ALLEGIANCE – The pledge of Allegiance was led by the Honorable Chakisse Newton. 
 
POINT OF PERSONAL PRIVILEGE – Mr. Livingston recognized the new Clerk to Clerk Anette Kirylo. 
 

 
4. 

APPROVAL OF MINUTES  
 

a. Regular Session : November 16, 2021 – Ms. Barron moved, seconded by Ms. McBride, to 
approve the minutes as distributed. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 

b. Zoning Public Hearing: November 18, 2021 – Ms. Mackey moved, seconded by Ms. Barron, to 
approve the minutes as distributed. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey, English 
and Newton 
 
Abstain: J. Walker 
 
The vote in favor was unanimous. 
 

c. Special Called Meeting: November 18, 2021 – Ms. McBride moved, seconded by Mr. Pugh, to 

Richland County Council 
Regular Session 

December 6, 2021 – 6:00 PM 
Council Chambers 

2020 Hampton Street, Columbia, SC 29201 
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approve the minutes as distributed. 
 
Mr. Malinowski inquired about the motion being reconsidered on Item 4(b). 
 
Ms. Newton responded the reconsideration was in reference to the motion from the previous 
Council meeting. 
 
Ms. Terracio stated, for the record, she was not in attendance at the Zoning Public Hearing or the 
Special Called Meeting due to work commitments. 
 
In Favor: Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey, English and Newton 
 
Abstain: Malinowski and J. Walker 
 
The vote in favor was unanimous. 
 

5. ADOPTION OF AGENDA – Mr. Livingston noted there were two (2) that need to be added: SRO Grant 
Request – Legal Advice [Pursuant to SC Code of Laws §30-4-70 (a)(2)] and an addition H-Tax allocation for 
District 2. 
 
Mr. Malinowski inquired if Council will be provided documentation regarding the SRO Grant Request in 
Executive Session. 
 
Mr. Wright responded in the affirmative. 
 
Ms. Barron moved, seconded by Mr. Pugh, to adopt the agenda as amended. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, English and 
Newton 
 
The vote in favor was unanimous. 
 

6. REPORT OF THE COUNTY ATTORNEY FOR EXECUTIVE SESSION ITEMS – Mr. Wright stated the following 
item was appropriate for Executive Session. 
 

a. SRO Grant Request – Legal Advice [Pursuant to SC Code of Laws § 30-4-70(a)(2) 
 

7. CITIZEN’S INPUT 
 

a. For Items on the Agenda Not Requiring a Public – No one signed up to speak. 
 

8. CITIZEN’S INPIT 
 

a. Must Pertain to Richland County Matters Not on the Agenda (Items for which a public hearing 
is required or a public hearing has been scheduled cannot be addressed at time.) – No one 
signed up to speak. 

 
9. REPORT OF THE COUNTY ADMINISTRATOR 

 
a. Covid-19 Update – Mr. Brown stated according to the most recent DHEC Report: 
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 The County is at the moderate tier 
 The percent positive is 2.7% 
 52.9% of County residents eligible to be vaccinated have completed their vaccination; with 

vaccines now available for kids 5-11 the eligible population has changed from 353,173 to 
391,862 

 50.1% of SC residents eligible to be vaccinated have completed their vaccination; with 
vaccines now available for kids 5-11 the eligible population has changed from 4,296,148 to 
4,856,250 

 Richland County has exhausted all of the ERA I and ERA II funding; we have requested 
additional funding from the US Treasury and the State ERA Program 

 The County has held several vaccine incentive events: October 30th – The Meeting Place 
Church with MUSC; November 20th – Lower Richland High School with Prisma and 
December 5th – Killian Park with MUSC. There is an upcoming vaccine event on December 
11th at Lower Richland High School. 

 
b. Project Updates 

 
 Strategic Planning Process is ongoing 
 Public Safety Complex is moving forward. The County awarded MB Kahn the Construction 

Manager at Risk contract. The firm will be responsible for outreach, community meetings to 
promote the project and to encourage the inclusion of qualified small, local and minority 
owned businesses. 

 The County received a letter of support from Representative Kirkman Finlay for the DSS 
Relocation. Rep. Finlay has requested financial assistance from the State’s SLFRF dollars. 
 

Ms. Terracio inquired if we have thought through how best to communicate options to those individuals 
that may still be behind on their rent and facing eviction. 
 
Mr. Brown stated the information available still allows individuals to contact the County, but also 
provides information on other services. He noted, when the County ran out of funding, he inquired of the 
US Treasury and the State, what happens when their local community’s program runs out of funding, but 
there is other broader funding available. Basically, there is a Catch-22, since the County received funding 
and distributed the funds, individuals in the County are not eligible to log into the State portal. 
 
Mr. Livingston inquired if we can find out if the COVID Home Test Kits are affecting the numbers. 
 
Mr. Brown stated he did not have that information, but could reach out to DHEC. 
 
Ms. McBride requested a final report on how the funds were distributed and who received them. In 
addition, she stated, it was her understanding, each district was to have a program. She wanted to have a 
2nd vaccine event, but was told all of the districts had to have their programs first. 
 
Mr. Brown stated, at the onset, it was a pilot program. Later Council came back and voted to make it an 
active program. 
 
Ms. McBride and Ms. Barron thanked staff for assisting with the vaccine events. 

 
10. REPORT OF THE DEPUTY CLERK OF COUNCIL 

 
a. 2022 Retreat Location Update – Ms. Onley noted the Clerk’s Office was able to secure the Hyatt 
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Regency in Greenville, SC for the upcoming Council Retreat. Once the County Attorney’s Office has 
reviewed the contract, it will be executed. 
 

11. REPORT OF THE CHAIR 
 

a. County Administrator Evaluation – This item was taken up in Executive Session. 
 

b. Redistricting Update – Mr. Livingston noted most of the Councilmembers have conducted their one-
on-one feedback with Ms. Etheredge. In order to move the process forward, we will need to hold 
three readings and a public hearing. The proposed schedule will be: First Reading – December 14, 
2021; Second Reading – January 4, 2022; Special Called/Public Hearing – January 18, 2022 and Third 
Reading – February 8, 2022. 

 
Ms. Newton inquired if the only public hearing/input is the January 18th date, or will other dates be 
coming from another department. 
 
Mr. Wright responded, if Council wants to hold more than one hearing they can, but we are only 
required to hold one public hearing. 
 
Mr. Livingston noted there is also opportunities for public input/feedback between readings. The 
maps are posted on the website and various locations. 
 
Ms. Terracio inquired if it would be possible to have maps to present to the public prior to First 
Reading. 
 
Mr. Livingston responded he would prefer Council have an opportunity to review the maps prior to 
them being released to the public. 
 
Ms. Barron noted we want to give ample time for the public to provide feedback. She inquired what 
forum the public would utilize to provide their feedback. 
 
Mr. Livingston responded citizens could contact Councilmembers directly, utilize comments cards at 
locations where the maps are displayed or we could have an online forum. 
 
Mr. Wright indicated Third Reading has to be held by February 8, 2022. 
 
Ms. Terracio requested the maps be placed online and distributed to the neighborhood associations. 

 
12. OPEN/CLOSE PUBLIC HEARING 

 
a. Ordinance authorizing Quit-Claim deed of Olympia Alleyway to contiguous landowner (Mr. 

Outlaw -726 Maryland Street) – No one signed up to speak. 
 

b. Authorizing the execution and delivery of fee-in-lieu of ad valorem taxes and incentive 
agreement, and amendment of that certain existing fee-in-lieu pf ad valorem agreement, by 
and between Richland County, South Carolina and Project Tide; to provide for payments of 
fees- in lieu of taxes; authorizing certain infrastructure credits; and other related matters – No 
one signed up to speak. 
 

c. Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes agreement by and 
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between Richland County South Carolina and Tri-County Electric Cooperative, Inc., to provide 
payment of a fee-in-lieu of taxes; and other related matters – No one signed up to speak. 

 
13. APPROVAL OF CONSENT ITEMS 

 
a. Ordinance authorizing Quit-Claim deed of Olympia Alleyway to contiguous landowner (Mr. 

Outlaw -726 Maryland Street) [THIRD READING] 
 

b. Emergency Services Department – EMS Supplies 
 

c. Department of Public Works – Knollwood Drive &Planters Drive Drainage Improvements – 
Contract Award Recommendation 
 

d. Palmetto Pride Litter Crew Grant 
 

Mr. Pugh moved, seconded by Ms. Barron, to approve the Consent Items. 
 

In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 
Mr. Malinowski moved, seconded by Ms. Newton, to reconsider the following items: 
 

 Acceptance of an Unnamed Street into the County Road Maintenance System (CRMS); 
 Emergency Services Department—EMS Supplies 
 Department of Public Works –Knollwood Drive & Planters Drive Drainage 

Improvements—Contract Award Recommendation 
 Palmetto Pride Litter Crew Grant 

 
Opposed: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The motion for reconsideration failed. 
 

14. THIRD READING ITEMS 
 

a. Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes and incentive 
agreement, and amendment of that certain existing fee-in-lieu of ad valorem agreement, by 
and between Richland County, South Carolina and Project Tide; to provide for payments of 
fees-in-lieu of taxes; authorizing certain infrastructure credits; and other related matters – Ms. 
McBride moved, seconded by Mr. O. Walker, to approve this item. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 
Ms. McBride moved, seconded by Ms. Barron, to reconsider this item. 
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Opposed: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The motion for reconsideration failed. 
 

b. Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes agreement by and 
between Richland County, South Carolina and Tri-County Electric Cooperative, Inc., to provide 
for payment of a fee-in-lieu of taxes; and other related matters – Ms. McBride moved, seconded 
by Ms. English, to approve this item. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 

15. SECOND READING ITEMS 
 

a. 21-028MA, Matt Rains, HI to RS-MD (113.2 Acres & 8.32 Acres), Farrow Road, TMS # R17600-
02-32 & 46 – Mr. Pugh moved, seconded by Mr. Malinowski, to defer this item until the February 8, 
2022 Council meeting. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 

16. REPORT OF THE DEVELOPMENT AND SERVICES COMMITTEE 
 

a. Acceptance of an Unnamed Street into the County Road Maintenance System (CRMS) – Mr. 
Malinowski noted, on p. 51, it states, “unnamed street in question [is] a minor non-conformance.” He 
does not believe we need to be approving “minor non-conformances.” He inquired who will 
determine how minor is minor, and we may be opening the door for a lot of “minor non-
conformances”. He suggested changing the ordinance language as follows: entrance roads into 
subdivisions are exceptions to the need for individually owned lots to front directly on the street 
right-of-way. He inquired if this item was time-sensitive. 
 
Mr. Maloney responded approval of this item will allows the subdivision to start work on bringing 
this street up to County standards. He noted this does not come up often, but this was not in the initial 
plat. SCDOT built a left turn lane into the entrance that was not a part of the plat, and has become the 
formal way for people to enter and exit. 
 
Mr. Malinowski stated the subdivision can begin to bring the street up to County standards while we 
are changing the ordinance. 
 
Ms. Newton inquired if there are other circumstances that would come up if we amended the motion 
the way Mr. Malinowski is suggesting. 
 
Mr. Maloney responded he does not foresee a lot of changes like this situation. He noted this 
subdivision will not commit funding until Council approves this item. 
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Ms. Newton inquired if there is an alternative to address Mr. Malinowski’s concerns. 
 
Mr. Malinowski made a substitute motion, seconded by Mr. Pugh, to approve staff’s recommendation 
of accepting the unnamed street once it brought up to County standards, and to direct staff to begin 
working on an ordinance change. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 

17. REPORT OF ADMINISTRATION & FINANCE COMMITTEE 
 

a. Department of Public Works – Solid Waste & Recycling Division - Residential Curbside 
Collection Services, Area 3 – Contract Award recommendation – Mr. Malinowski stated the 
committee recommended denial of the contract award. 
 
Mr. Malinowski provided additional information regarding Coastal Waste and Recycling’s partnership 
with Kinder Garbage Hauling Services in Blythewood. 
 
Mr. Malinowski made a substitute motion to accept staff’s original recommendation and award the 
contract to Coastal Waste and Recycling. 
 
Ms. Barron stated the unfortunate situation is Council is asked to vote on items without having 
background information. She noted she would never have been in support of a local minority business 
not having the opportunity. 
 
Ms. Newton noted the committee’s recommendation did not indicate the contract would be rebid. She 
inquired what the consequences would be of accepting the committee’s recommendation for denial. 
 
Mr. Brown responded the current contract would be in place. Once the contract expired, the County 
could re-negotiate the contract or the contract could be rebid. 
 
Ms. Newton inquired if there was a potential for disruption of service during that time. 
 
Mr. Brown responded the County would have to re-negotiate. There would not need to be a separate 
approval. 
 
Ms. Mackey inquired if this is the only recommendation staff plans to make. 
 
Mr. Brown responded, based on the procurement process, this will be staff’s recommendation. 
 
Mr. Livingston inquired if this information was provided during the procurement process, or will this 
additional information jeopardize us legally. 
 
Ms. Wladischkin responded it is generally unacceptable to have discussions outside of the 
procurement process. Any discussions should have been filtered through Procurement. 
 
Ms. McBride inquired if Mr. Malinowski’s motion was legal. 
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Mr. Wright responded he believes the motion is acceptable. 
 
Ms. Terracio inquired when the contract expires. 
 
Ms. Wladischkin indicated the contract expires on February 28, 2022. 
 
Ms. Barron made a second substitute motion, seconded by Ms. Terracio, to defer this item until the 
December 14th Council meeting. 
 
In Favor: Pugh, Livingston, Terracio, J. Walker, Barron, Mackey, English and Newton 
 
Opposed: Malinowski, McBride and O. Walker 
 
The vote was in favor. 
 

b. Department of Public Works – Solid Waste & Recycling Division - Residential Curbside 
Collection Services, Area 6 – Contract Award recommendation – Mr. Malinowski stated the 
committee recommended denial of the contract award, and to rebid the contract. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, 
English and Newton 
 
The vote in favor was unanimous. 
 

18. REPORT OF ECONOMIC DEVELOPMENT COMMITTEE NOTIFICATION OF APPOINTMENTS 
 

a. A Resolution (1) Approving the assignment to CA Student Living Station Columbia, LLC of all 
the rights, interests, and obligations of Blue Atlantic Columbia, LLC ("Blue Atlantic") under 
that certain credit agreement between Blue Atlantic and Richland County, South Carolina 
("Credit Agreement"), (2) Authorizing the County's execution and delivery of an assignment 
and assumption of credit agreement in connection with such assignment; and (3) Authorizing 
other matters related thereto – Ms. McBride stated this is a request for Council to consent to the 
transfer of incentives from Blue Atlantic Columbia, LLC to CA Student Living Station Columbia, LLC. 
She noted this is a student housing complex located at the corner of Harden and Gervais, which was 
approved in 2014. This allows the developer to transfer the property to a long-term owner, and both 
the incentives and the obligations follow the ownership. The committee recommended approval. 
 
Mr. Malinowski stated, for the record, he previously voted against this contentious item, and will do 
so again tonight.  
 
In Favor: Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, English and Newton 
 
Opposed: Malinowski 
 
Recuse: Mackey 
 
The vote was in favor. 
 

b. Committing to negotiate a fee-in-lieu of ad valorem taxes agreement between Richland County 
and Project Wheat; identifying the project; and other matters related thereto – Ms. McBride 
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stated this is a resolution officially recognizing this project, so that any expenditures the company 
makes henceforth can be counted as a part of the incentive agreement. The committee recommended 
approval. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, English and 
Newton 
 
Recuse: Mackey 
 
The vote in favor was unanimous. 
 

c. Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes agreement by and 
between Richland County, South Carolina and Project Wheat to provide for payment of a fee-
in-lieu of taxes; and other related matters [FIRST READING] – Ms. McBride stated this is First 
Reading for a potential 30 year FILOT for Project Wheat, a supplier of automotive components that is 
considering a $5.4M investment at their plant in Blythewood. The FILOT will provide a 6% 
assessment ratio and a fixed millage. The committee recommended approval. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker Barron, O. Walker, English and 
Newton 
 
Recuse: Mackey 
 
The vote in favor was unanimous. 
 

19. REPORT OF THE TRANSPORTATION AD HOC COMMITTEE 
 

a. Mitigation Credit Sales - Quick Trip Store in Lexington County – Mr. O. Walker stated the 
mitigation credit sale will generate $131,972.09, which will be credited to the Transportation Penny 
Program. The committee recommended approval. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey and English 
 
Opposed: J. Walker and Newton 
 
The vote was in favor. 
 

b. Mitigation Credit Sales - Amick Farms Rail Upgrade in Saluda County – Mr. O. Walker stated the 
mitigation credit sale will generate $51,750, which will be credited to the Transportation Penny 
Program. The committee recommended approval. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey and English 
 
Opposed: J. Walker and Newton 
 
The vote was in favor. 
 
Mr. O. Walker moved, seconded by Ms. Terracio, to reconsider Items 19(a) and (b). 
 
Opposed: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey and English 
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In Favor: J. Walker and Newton 
 
The motion for reconsideration failed. 
 

20. OTHER ITEMS 
 

a. FY22 - District 2 Hospitality Tax Allocations 
 

b. FY22 - District 8 Hospitality Tax Allocations 
 

c. FY22 - District 9 Hospitality Tax Allocations 
 

d. A Resolution to appoint and commission Franklin Bell as a Code Enforcement Officer for the 
proper security, general welfare, and convenience of Richland County 
 

e. A Resolution to appoint and commission Cinnamon Hairston as a Code Enforcement Officer for 
the proper security, general welfare, and convenience of Richland County 

 
Ms. Newton moved, seconded by Ms. Terracio, to approve Items 20(a) – (e). 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey, English and 
Newton 
 
Opposed: J. Walker 
 
The vote was in favor. 
 
Ms. English moved, seconded by Ms. McBride, to reconsider Items 20(a) – (e). 
 
In Favor: J. Walker 
 
Opposed: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey, English and 
Newton 
 
The motion for reconsideration failed. 
 

21. EXECUTIVE SESSION 
 

Ms. McBride moved, seconded by Ms. Mackey, to go into Executive Session. 
 
In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, Barron, O. Walker, Mackey, English and 
Newton 
 
Opposed: J. Walker 

 
Council went into Executive Session at approximately 7:16 PM 

and came out at approximately 8:01 PM 
 

In Favor: Malinowski, Pugh, McBride, Livingston, Terracio, J. Walker, Barron, O. Walker, Mackey, English 
and Newton 
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Regular Session 
December 7, 2021 

-11- 

The vote in favor was unanimous.  
 
a. SRO Grant Request – Legal Advice [Pursuant to SC Code of Laws § 30-4-70(a)(2) – No action was 

taken. 
 

b. County Administrator Evaluation – No action was taken. 
22. MOTION PERIOD  

 
a. Amending "Fireworks" Ordinance – This item was referred to the D&S Committee. 

 
b. Request the Business License Ordinance be reviewed and changed to address items that are 

allowed by state law but are not being done by Richland County and resulting in large 
amounts of money not being collected. I will provide additional information to Assistant 
Administrator Jensen for review and handling prior to it getting to a committee – This item was 
referred to the A&F Committee. 

 
23. 

ADJOURNMENT – The meeting adjourned at approximately 8:15 PM 
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Subject:

Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes agreement by 
and between Richland County, South Carolina and Westinghouse Electric Company, LLC, 
to provide for payment of a fee-in-lieu of taxes; and other related matters

Notes:

First Reading: September 14, 2021
Second Reading: September 21, 2021
Third Reading: December 14, 2021 {Tentative}
Public Hearing: December 14, 2021

Richland County Council Request for Action
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STATE OF SOUTH CAROLINA 
COUNTY COUNCIL FOR RICHLAND COUNTY  

ORDINANCE NO. __________ 
 

AUTHORIZING THE EXECUTION AND DELIVERY OF A FEE-IN-
LIEU OF AD VALOREM TAXES AGREEMENT BY AND BETWEEN 
RICHLAND COUNTY, SOUTH CAROLINA AND WESTINGHOUSE 
ELECTRIC COMPANY, LLC TO PROVIDE FOR PAYMENT OF A FEE-
IN-LIEU OF TAXES; AND OTHER RELATED MATTERS.  
 

WHEREAS, Richland County, South Carolina (“County”), acting by and through its County Council 
(“County Council”) is authorized pursuant to the provisions of Title 12, Chapter 44, Code of Laws of 
South Carolina, 1976, as amended (“FILOT Act”), to encourage manufacturing and commercial 
enterprises to locate in the State of South Carolina (“South Carolina” or “State”) or to encourage 
manufacturing and commercial enterprises now located in the State to expand their investments and thus 
make use of and employ the manpower, products, and other resources of the State by entering into an 
agreement with a sponsor, as defined in the FILOT Act, that provides for the payment of a fee-in-lieu of 
ad valorem tax (“FILOT Payments”), with respect to economic development property, as defined in the 
FILOT Act; 

WHEREAS, pursuant to Article VIII, Section 13 of the South Carolina Constitution and Title 4, 
Section 1, Code of Laws of South Carolina, 1976, as amended (collectively, “MCIP Act”), the County is 
authorized to jointly develop multicounty parks with counties having contiguous borders with the County 
and, in the County’s discretion, include property within the boundaries of such multicounty parks. Under 
the authority provided in the MCIP Act, the County has created a multicounty park with Fairfield County 
more particularly known as I-77 Corridor Regional Industrial Park (“Park”); 

WHEREAS, Westinghouse Electric Company, LLC (“Sponsor”), desires to expand its manufacturing 
facility in the County (“Project”) by making a taxable investment in real and personal property of not less 
than $131,000,000; and 

WHEREAS, at the request of the Sponsor and as an inducement to locate the Project in the County, 
the County desires to enter into a Fee-in-Lieu of Ad Valorem Taxes Agreement with the Sponsor, as 
sponsor, the substantially final form of which is attached as Exhibit A (“Fee Agreement”), pursuant to 
which the County will provide certain incentives to the Sponsor with respect to the Project, including (1) 
providing for FILOT Payments, to be calculated as set forth in the Fee Agreement, with respect to the 
portion of the Project which constitutes economic development property; and (2) locating the Project in 
the Park 

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

Section 1. Statutory Findings. Based on information supplied to the County by the Sponsor, County 
Council evaluated the Project based on relevant criteria including, the purposes the Project is to 
accomplish, the anticipated dollar amount and nature of the investment, and the anticipated costs and 
benefits to the County, and hereby finds: 

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

(b) The Project gives rise to no pecuniary liability of the County or incorporated municipality or a 
charge against its general credit or taxing power;  
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(c) The purposes to be accomplished by the Project are proper governmental and public purposes and 
the benefits of the Project are greater than the costs. 

Section 2. Approval of Incentives; Authorization to Execute and Deliver Fee Agreement. The 
incentives as described in this Ordinance (“Ordinance”), and as more particularly set forth in the Fee 
Agreement, with respect to the Project are hereby approved. The form, terms and provisions of the Fee 
Agreement that is before this meeting are approved and all of the Fee Agreement’s terms and conditions 
are incorporated in this Ordinance by reference. The Chair of County Council (“Chair”) is authorized and 
directed to execute the Fee Agreement in the name of and on behalf of the County, subject to the approval 
of any revisions or changes as are not materially adverse to the County by the County Administrator and 
counsel to the County, and the Clerk to County Council is hereby authorized and directed to attest the Fee 
Agreement and to deliver the Fee Agreement to the Sponsor. 

Section 3. Inclusion within the Park. The expansion of the Park boundaries to include the Project is 
authorized and approved. The Chair, the County Administrator and the Clerk to County Council are each 
authorized to execute such documents and take such further actions as may be necessary to complete the 
expansion of the Park boundaries. Pursuant to the terms of the agreement governing the Park (“Park 
Agreement”), the expansion of the Park’s boundaries and the amendment to the Park Agreement is 
complete on adoption of this Ordinance by County Council and an approving companion ordinance by the 
Fairfield County Council. 

Section 4.  Further Assurances. The County Council confirms the authority of the Chair, the County 
Administrator, the Director of Economic Development, the Clerk to County Council, and various other 
County officials and staff, acting at the direction of the Chair, the County Administrator or the Director of 
Economic Development, as appropriate, to take whatever further action and for the Chair, the County 
Administrator, and the Director of Economic Development to negotiate, execute and deliver whatever 
further documents, and for the Clerk to County Council to attest the same, as may be appropriate to effect 
this Ordinance and the incentives offered to the Sponsor under this Ordinance and the Fee Agreement. 

Section 5. Savings Clause. The provisions of this Ordinance are separable. If any part of this 
Ordinance is, for any reason, unenforceable then the validity of the remainder of this Ordinance is 
unaffected. 

Section 6. General Repealer.  Any prior ordinance, resolution, or order, the terms of which are in 
conflict with this Ordinance, is, only to the extent of that conflict, repealed. 

Section 7. Effectiveness. This Ordinance is effective after its third reading and public hearing.  
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RICHLAND COUNTY, SOUTH CAROLINA 
 
 
 
        
Chair, Richland County Council 

(SEAL) 
ATTEST: 
 
 
 
        
Clerk of Council, Richland County Council 
 
 
First Reading:  September 14, 2021 
Second Reading: September 21, 2021 
Public Hearing:  December 14, 2021 
Third Reading: December 14, 2021 
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SUMMARY OF CONTENTS OF 
FEE AGREEMENT 

 
The parties have agreed to waive the requirement to recapitulate the contents of this Fee Agreement 
pursuant to Section 12-44-55 of the Code (as defined herein). However, the parties have agreed to include 
a summary of the key provisions of this Fee Agreement for the convenience of the parties. This summary 
is included for convenience only and is not to be construed as a part of the terms and conditions of this Fee 
Agreement.  
 
 

PROVISION BRIEF DESCRIPTION SECTION REFERENCE 
Sponsor Name Westinghouse Electric Company LLC  
Project Location 5801 Bluff Road  
Tax Map No. 18600-01-01  
   
   
FILOT   
• Phase Exemption 

Period 
12/31/2021 – 12/31/2050  

• Contract Minimum 
Investment 
Requirement 

$131,000,000  

• Investment Period 12/31/2021 – 12/31/2025  
• Assessment Ratio 6%  
• Millage Rate 475.30  
• Fixed or Five-Year 

Adjustable Millage 
Fixed  

• Claw Back 
Information 

 
 
 

 

Multicounty Park I-77 Corridor Regional Industrial Park  
Other Information  
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FEE-IN-LIEU OF AD VALOREM TAXES AGREEMENT 

THIS FEE-IN-LIEU OF AD VALOREM TAXES AGREEMENT (“Fee Agreement”) is entered 
into, effective, as of December [DATE], 2021 between Richland County, South Carolina (“County”), a 
body politic and corporate and a political subdivision of the State of South Carolina (“State”), acting 
through the Richland County Council (“County Council”) as the governing body of the County, and 
Westinghouse Electric Company, LLC, a limited liability company organized and existing under the laws 
of the State of Delaware (“Sponsor”). 

WITNESSETH: 

(a) Title 12, Chapter 44, (“Act”) of the Code of Laws of South Carolina, 1976, as amended 
(“Code”), authorizes the County to induce manufacturing and commercial enterprises to locate in the State 
or to encourage manufacturing and commercial enterprises currently located in the State to expand their 
investments and thus make use of and employ the manpower, products, and other resources of the State by 
entering into an agreement with a sponsor, as defined in the Act, that provides for the payment of a fee-in-
lieu of ad valorem tax (“FILOT”) with respect to Economic Development Property, as defined below; 

(b) The Sponsor has committed to expand its manufacturing facility (“Facility”) in the County, 
consisting of taxable investment in real and personal property of not less than $131,000,000; 

(c) By an ordinance enacted on December 14, 2021, County Council authorized the County to enter 
into this Fee Agreement with the Sponsor to provide for a FILOT to induce the Sponsor to expand its 
Facility in the County. 

NOW, THEREFORE, AND IN CONSIDERATION of the respective representations and 
agreements hereinafter contained, the parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1. Terms. The defined terms used in this Fee Agreement have the meaning given below, 
unless the context clearly requires otherwise. 

“Act” means Title 12, Chapter 44 of the Code, and all future acts successor or supplemental thereto 
or amendatory of this Fee Agreement. 

“Act Minimum Investment Requirement” means an investment of at least $2,500,000 in the 
Project within five years of the Commencement Date.  

“Administration Expenses” means the reasonable expenses incurred by the County in the 
negotiation, approval and implementation of the terms and provisions of this Fee Agreement, including 
reasonable attorney’s and consultant’s fees. Administration Expenses does not include any costs, expenses, 
including attorney’s fees, incurred by the County (i) in defending challenges to the FILOT Payments 
provided by this Fee Agreement brought by third parties or the Sponsor or its affiliates and related entities, 
or (ii) in connection with matters arising at the request of the Sponsor outside of the immediate scope of 
this Fee Agreement, including amendments to the terms of this Fee Agreement. 

“Code” means the Code of Laws of South Carolina, 1976, as amended. 

“Commencement Date” means the last day of the property tax year during which Economic 
Development Property is placed in service. The Commencement Date shall not be later than the last day of 
the property tax year which is three years from the year in which the County and the Sponsor enter into this 
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Fee Agreement. For purposes of this Fee Agreement, the Commencement Date is expected to be December 
31, 2021. 

“Contract Minimum Investment Requirement” means a taxable investment in real and personal 
property at the Project of not less than $131,000,000.  

“County” means Richland County, South Carolina, a body politic and corporate and a political 
subdivision of the State, its successors and assigns, acting by and through the County Council as the 
governing body of the County. 

“County Council” means the Richland County Council, the governing body of the County. 

“Department” means the South Carolina Department of Revenue. 

“Diminution in Value” means a reduction in the fair market value of Economic Development 
Property, as determined in Section 4.1(a)(i) of this Fee Agreement, which may be caused by (i) the removal 
or disposal of components of the Project pursuant to Section 4.3 of this Fee Agreement; (ii) a casualty as 
described in Section 4.4 of this Fee Agreement; or (iii) a condemnation as described in Section 4.5 of this 
Fee Agreement. 

“Economic Development Property” means those items of real and tangible personal property of 
the Project placed in service not later than the end of the Investment Period that (i) satisfy the conditions of 
classification as economic development property under the Act, and (ii) are identified by the Sponsor in its 
annual filing of a PT-300S or comparable form with the Department (as such filing may be amended from 
time to time).  

“Equipment” means all of the machinery, equipment, furniture, office equipment, and fixtures, 
together with any and all additions, accessions, replacements, and substitutions. 

“Event of Default” means any event of default specified in Section 7.1 of this Fee Agreement. 

 “Fee Agreement” means this Fee-In-Lieu Of Ad Valorem Taxes Agreement. 

“Fee Term” means the period from the effective date of this Fee Agreement until the Final 
Termination Date. 

“FILOT Payments” means the amount paid or to be paid in lieu of ad valorem property taxes as 
provided in Section 4.1. 

“Final Phase” means the Economic Development Property placed in service during the last year 
of the Investment Period.  

“Final Termination Date” means the date on which the last FILOT Payment with respect to the 
Final Phase is made, or such earlier date as the Fee Agreement is terminated in accordance with the terms 
of this Fee Agreement. Assuming the Phase Termination Date for the Final Phase is December 31, 2050, 
the Final Termination Date is expected to be January 15, 2052, which is the due date of the last FILOT 
Payment with respect to the Final Phase.  

“Improvements” means all improvements to the Real Property, including buildings, building 
additions, roads, sewer lines, and infrastructure, together with all additions, fixtures, accessions, 
replacements, and substitutions. 
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“Investment Period” means the period beginning with the first day of any purchase or acquisition 
of Economic Development Property and ending five years after the Commencement Date, as may be 
extended pursuant to Section 12-44-30(13) of the Act. For purposes of this Fee Agreement, the Investment 
Period, unless so extended, is expected to end on December 31, 2025.  

“MCIP Act” means Article VIII, Section 13(D) of the Constitution of the State of South Carolina, 
and Sections 4-1-170, 4-1-172, 4-1-175, and 4-29-68 of the Code. 

“Multicounty Park” means the multicounty industrial or business park governed by the Amended 
and Restated Agreement Governing the I-77 Corridor Regional Industrial Park dated as of September 1, 
2018, between the County and Fairfield County, South Carolina. 

“Phase” means the Economic Development Property placed in service during a particular year of 
the Investment Period. 

“Phase Exemption Period” means, with respect to each Phase, the period beginning with the 
property tax year the Phase is placed in service during the Investment Period and ending on the Phase 
Termination Date.  

“Phase Termination Date” means, with respect to each Phase, the last day of the property tax year 
which is the 19th year following the first property tax year in which the Phase is placed in service. 

“Project” means all the Equipment, Improvements, and Real Property in the County that the 
Sponsor determines to be necessary, suitable, or useful by the Sponsor in connection with its investment in 
the County.  

“Real Property” means real property that the Sponsor uses or will use in the County for the 
purposes that Section 2.2(b) describes, and initially consists of the land identified on Exhibit A of this Fee 
Agreement. 

“Removed Components” means Economic Development Property which the Sponsor, in its sole 
discretion, (a) determines to be inadequate, obsolete, worn-out, uneconomic, damaged, unsuitable, 
undesirable, or unnecessary pursuant to Section 4.3 of this Fee Agreement or otherwise; or (b) elects to be 
treated as removed pursuant to Section 4.4(c) or Section 4.5(b)(iii) of this Fee Agreement.  

“Replacement Property” means any property which is placed in service as a replacement for any 
Removed Component regardless of whether the Replacement Property serves the same functions as the 
Removed Component it is replacing and regardless of whether more than one piece of Replacement 
Property replaces a single Removed Component. 

“Sponsor” means Westinghouse Electric Company, LLC and any surviving, resulting, or transferee 
entity in any merger, consolidation, or transfer of assets; or any other person or entity which may succeed 
to the rights and duties of the Sponsor under this Fee Agreement. 

“Sponsor Affiliate” means an entity that participates in the investment  at the Project and, following 
receipt of the County’s approval pursuant to Section 9.1 of this Fee Agreement, joins this Fee Agreement 
by delivering a Joinder Agreement, the form of which is attached as Exhibit B to this Fee Agreement. 

“State” means the State of South Carolina. 
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Any reference to any agreement or document in this Article I or otherwise in this Fee Agreement 
shall include any and all amendments, supplements, addenda, and modifications to such agreement or 
document. 

The term “investment” or “invest” as used in this Fee Agreement includes not only investments 
made by the Sponsor, but also to the fullest extent permitted by law, those investments made by or for the 
benefit of the Sponsor in connection with the Project through federal, state, or local grants, to the extent 
such investments are or, but for the terms of this Fee Agreement, would be subject to ad valorem taxes to 
be paid by the Sponsor. 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the County. The County represents and warrants 
as follows: 

(a) The County is a body politic and corporate and a political subdivision of the State and acts 
through the County Council as its governing body. The Act authorizes and empowers the County to enter 
into the transactions that this Fee Agreement contemplates and to carry out its obligations under this Fee 
Agreement. The County has duly authorized the execution and delivery of this Fee Agreement and all other 
documents, certificates or other agreements contemplated in this Fee Agreement and has obtained all 
consents from third parties and taken all actions necessary or that the law requires to fulfill its obligations 
under this Fee Agreement. 

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

relevant criteria including the purposes the Project is to accomplish, the anticipated dollar amount and 
nature of the investment resulting from the Project, and the anticipated costs and benefits to the County and 
following the evaluation, the County determined that (i) the Project is anticipated to benefit the general 
public welfare of the County by providing services, employment, recreation, or other public benefits not 
otherwise adequately provided locally; (ii) the Project gives rise to no pecuniary liability of the County or 
any incorporated municipality and to no charge against the County’s general credit or taxing power; (iii) 
the purposes to be accomplished by the Project are proper governmental and public purposes; and (iv) the 
benefits of the Project are greater than the costs. 

 
(c) The County identified the Project, as a “project” on September 14, 2021, by adopting an 

Inducement Resolution, as defined in the Act on September 14, 2021. 
 
(d) The County is not in default of any of its obligations (contractual or otherwise) as a result of 

entering into and performing its obligations under this Fee Agreement. 
 
(e) The County has located or will take all reasonable action to locate the Project in the Multicounty 

Park.  
 
Section 2.2. Representations and Warranties of the Sponsor. The Sponsor represents and warrants 

as follows:  
 
(a) The Sponsor is in good standing under the laws of the state of its organization, is duly authorized 

to transact business in the State (or will obtain such authority prior to commencing business in the State), 
has power to enter into this Fee Agreement, and has duly authorized the execution and delivery of this Fee 
Agreement. 
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(b) The Sponsor intends to operate the Project as a manufacturing facility and for such other 
purposes that the Act permits as the Sponsor may deem appropriate. 

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

provisions of this Fee Agreement do not result in a default under any agreement or instrument to which the 
Sponsor is now a party or by which it is bound. 

 
(d) The Sponsor will use commercially reasonable efforts to achieve the Contract Minimum 

Investment Requirement. 
 
(e) The execution and delivery of this Fee Agreement by the County and the availability of the 

FILOT and other incentives provided by this Fee Agreement has been instrumental in inducing the Sponsor 
to locate the Project in the County. 

 
(f) The Sponsor has retained legal counsel to confirm, or has had a reasonable opportunity to consult 

legal counsel to confirm, its eligibility for the FILOT and other incentives granted by this Fee Agreement 
and has not relied on the County, its officials, employees or legal representatives with respect to any 
question of eligibility or applicability of the FILOT and other incentives granted by this Fee Agreement. 

 
ARTICLE III 

THE PROJECT 

Section 3.1. The Project. The Sponsor intends and expects to (i) construct or acquire the Project 
and (ii) meet the Contract Minimum Investment Requirement within the Investment Period. The Sponsor 
anticipates that the first Phase of the Project will be placed in service during the calendar year ending 
December 31, 2021. Notwithstanding anything contained in this Fee Agreement to the contrary, the Sponsor 
is not obligated to complete the acquisition of the Project. However, if the Contract Minimum Investment 
Requirement is not met, the benefits provided to the Sponsor, or Sponsor Affiliate, if any, pursuant to this 
Fee Agreement may be reduced, modified or terminated as provided in this Fee Agreement. 

Section 3.2 Leased Property. To the extent that State law allows or is revised or construed to permit 
leased assets including a building, or personal property to be installed in a building, to constitute Economic 
Development Property, then any property leased by the Sponsor is, at the election of the Sponsor, deemed 
to be Economic Development Property for purposes of this Fee Agreement, subject, at all times, to the 
requirements of State law and this Fee Agreement with respect to property comprising Economic 
Development Property. 

Section 3.3. Filings and Reports.  

(a) On or before January 31 of each year during the term of this Fee Agreement, commencing in 
January 31, 2022 the Sponsor shall deliver to the Economic Development Director of the County with 
respect to the Sponsor and all Sponsor Affiliates, if any, the information required by the terms of the 
County’s Resolution dated December 14, 2010, which is attached hereto as Exhibit C, as may be amended 
by subsequent resolution.  

(b) The Sponsor shall file a copy of this Fee Agreement and a completed PT-443 with the Economic 
Development Director and the Department and the Auditor, Treasurer and Assessor of the County and 
partner county to the Multicounty Park. 

 
(c) On request by the County Administrator or the Economic Development Director, the Sponsor 

shall remit to the Economic Development Director records accounting for the acquisition, financing, 
construction, and operation of the Project which records (i) permit ready identification of all Economic 
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Development Property; (ii) confirm the dates that the Economic Development Property or Phase was placed 
in service; and (iii) include copies of all filings made in accordance with this Section.  

 
ARTICLE IV 

FILOT PAYMENTS 
 
Section 4.1. FILOT Payments.  
 
(a) The FILOT Payment due with respect to each Phase through the Phase Termination Date is 

calculated as follows: 
 

(i) The fair market value of the Phase calculated as set forth in the Act (for the Real 
Property portion of the Phase, the County and the Sponsor have elected to use the fair 
market value established in the first year of the Phase Exemption Period), multiplied 
by 

 
(ii) An assessment ratio of six percent (6%), multiplied by 
 
(iii) A fixed millage rate equal to 475.30, which is the cumulative millage rate levied by or 

on behalf of all the taxing entities within which the Project is located as of June 30, 
2021. 

 
The calculation of the FILOT Payment must allow all applicable property tax exemptions except 

those excluded pursuant to Section 12-44-50(A)(2) of the Act. The Sponsor acknowledges that (i) the 
calculation of the annual FILOT Payment is a function of the Department and is wholly dependent on the 
Sponsor timely submitting the correct annual property tax returns to the Department, (ii) the County has no 
responsibility for the submission of returns or the calculation of the annual FILOT Payment, and (iii) failure 
by the Sponsor to submit the correct annual property tax return could lead to a loss of all or a portion of the 
FILOT and other incentives provided by this Fee Agreement.  

 
(b) If a final order of a court of competent jurisdiction from which no further appeal is allowable 

declares the FILOT Payments invalid or unenforceable, in whole or in part, for any reason, the parties shall 
negotiate the reformation of the calculation of the FILOT Payments to most closely afford the Sponsor with 
the intended benefits of this Fee Agreement. If such order has the effect of subjecting the Economic 
Development Property to ad valorem taxation, this Fee Agreement shall terminate, and the Sponsor shall 
owe the County regular ad valorem taxes from the date of termination, in accordance with Section 4.7. 

 
Section 4.2. FILOT Payments on Replacement Property. If the Sponsor elects to place 

Replacement Property in service, then, pursuant and subject to the provisions of Section 12-44-60 of the 
Act, the Sponsor shall make the following payments to the County with respect to the Replacement Property 
for the remainder of the Phase Exemption Period applicable to the Removed Component of the Replacement 
Property: 

 
(a) FILOT Payments, calculated in accordance with Section 4.1, on the Replacement Property to 

the extent of the original income tax basis of the Removed Component the Replacement Property is deemed 
to replace.   

(b) Regular ad valorem tax payments to the extent the income tax basis of the Replacement Property 
exceeds the original income tax basis of the Removed Component the Replacement Property is deemed to 
replace.  
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Section 4.3. Removal of Components of the Project. Subject to the other terms and provisions of 
this Fee Agreement, the Sponsor is entitled to remove and dispose of components of the Project in its sole 
discretion. Components of the Project are deemed removed when scrapped, sold or otherwise removed from 
the Project. If the components removed from the Project are Economic Development Property, then the 
Economic Development Property is a Removed Component, no longer subject to this Fee Agreement and 
is subject to ad valorem property taxes to the extent the Removed Component remains in the State and is 
otherwise subject to ad valorem property taxes. 

 
Section 4.4. Damage or Destruction of Economic Development Property.  

(a) Election to Terminate.  If Economic Development Property is damaged by fire, explosion, or 
any other casualty, then the Sponsor may terminate this Fee Agreement. For the property tax year 
corresponding to the year in which the damage or casualty occurs, the Sponsor is obligated to make FILOT 
Payments with respect to the damaged Economic Development Property only to the extent property subject 
to ad valorem taxes would have been subject to ad valorem taxes under the same circumstances for the 
period in question. 

(b) Election to Restore and Replace. If Economic Development Property is damaged by fire, 
explosion, or any other casualty, and the Sponsor does not elect to terminate this Fee Agreement, then the 
Sponsor may restore and replace the Economic Development Property. All restorations and replacements 
made pursuant to this subsection (b) are deemed, to the fullest extent permitted by law and this Fee 
Agreement, to be Replacement Property. 

(c) Election to Remove. If Economic Development Property is damaged by fire, explosion, or any 
other casualty, and the Sponsor elects not to terminate this Fee Agreement pursuant to subsection (a) and 
elects not to restore or replace pursuant to subsection (b), then the damaged portions of the Economic 
Development Property are deemed Removed Components. 

Section 4.5. Condemnation. 

(a) Complete Taking. If at any time during the Fee Term title to or temporary use of the Economic 
Development Property is vested in a public or quasi-public authority by virtue of the exercise of a taking 
by condemnation, inverse condemnation, or the right of eminent domain; by voluntary transfer under threat 
of such taking; or by a taking of title to a portion of the Economic Development Property which renders 
continued use or occupancy of the Economic Development Property commercially unfeasible in the 
judgment of the Sponsor, the Sponsor shall have the option to terminate this Fee Agreement by sending 
written notice to the County within a reasonable period of time following such vesting. 

 
(b) Partial Taking. In the event of a partial taking of the Economic Development Property or a 

transfer in lieu, the Sponsor may elect: (i) to terminate this Fee Agreement; (ii) to restore and replace the 
Economic Development Property, with such restorations and replacements deemed, to the fullest extent 
permitted by law and this Fee Agreement, to be Replacement Property; or (iii) to treat the portions of the 
Economic Development Property so taken as Removed Components. 

 
(c) In the year in which the taking occurs, the Sponsor is obligated to make FILOT Payments with 

respect to the Economic Development Property so taken only to the extent property subject to ad valorem 
taxes would have been subject to taxes under the same circumstances for the period in question. 

 
Section 4.6. Calculating FILOT Payments on Diminution in Value. If there is a Diminution in 

Value, the FILOT Payments due with respect to the Economic Development Property or Phase so 
diminished shall be calculated by substituting the diminished value of the Economic Development Property 
or Phase for the original fair market value in Section 4.1(a)(i) of this Fee Agreement.  
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Section 4.7. Payment of Ad Valorem Taxes.  If Economic Development Property becomes subject 
to ad valorem taxes as imposed by law pursuant to the terms of this Fee Agreement or the Act, then the 
calculation of the ad valorem taxes due with respect to the Economic Development Property in a particular 
property tax year shall: (i) include the property tax reductions that would have applied to the Economic 
Development Property if it were not Economic Development Property; and (ii) include a credit for FILOT 
Payments the Sponsor has made with respect to the Economic Development Property. 

Section 4.8. Place of FILOT Payments. All FILOT Payments shall be made directly to the County 
in accordance with applicable law. 

ARTICLE V 
RESERVED 

 

ARTICLE VI 
RESERVED 

 
 

ARTICLE VII 
DEFAULT 

 
Section 7.1. Events of Default. The following are “Events of Default” under this Fee Agreement: 
 
(a) Failure to make FILOT Payments, which failure has not been cured within 30 days following 

receipt of written notice from the County specifying the delinquency in FILOT Payments and requesting 
that it be remedied; 

 
(b) Failure to timely pay any amount, except FILOT Payments, due under this Fee Agreement;  
 
(c) A Cessation of Operations. For purposes of this Fee Agreement, a “Cessation of Operations”  

means a publicly announced closure of the Facility, a layoff of a majority of the employees working at the 
Facility, or a substantial reduction in production that continues for a period of twelve (12) months; 

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

deemed made; 
 
(e) Failure by the Sponsor to perform any of the terms, conditions, obligations, or covenants under 

this Fee Agreement (other than those under (a), above), which failure has not been cured within 30 days 
after written notice from the County to the Sponsor specifying such failure and requesting that it be 
remedied, unless the Sponsor has instituted corrective action within the 30-day period and is diligently 
pursuing corrective action until the default is corrected, in which case the 30-day period is extended to 
include the period during which the Sponsor is diligently pursuing corrective action; 

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

deemed made; or 
 
(g) Failure by the County to perform any of the terms, conditions, obligations, or covenants 

hereunder, which failure has not been cured within 30 days after written notice from the Sponsor to the 
County specifying such failure and requesting that it be remedied, unless the County has instituted 
corrective action within the 30-day period and is diligently pursuing corrective action until the default is 
corrected, in which case the 30-day period is extended to include the period during which the County is 
diligently pursuing corrective action. 
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Section 7.2. Remedies on Default.  

(a) If an Event of Default by the Sponsor has occurred and is continuing, then the County may take 
any one or more of the following remedial actions: 

(i) terminate this Fee Agreement; or 

(ii) take whatever action at law or in equity may appear necessary or desirable to collect 
amounts due or otherwise remedy the Event of Default or recover its damages. 

(b) If an Event of Default by the County has occurred and is continuing, the Sponsor may take any 
one or more of the following actions: 

(i) bring an action for specific enforcement; 

(ii) terminate this Fee Agreement; or 

(iii) in case of a materially incorrect representation or warranty, take such action as is 
appropriate, including legal action, to recover its damages, to the extent allowed by law. 

Section 7.3. Reimbursement of Legal Fees and Other Expenses. On the occurrence of an Event 
of Default, if a party is required to employ attorneys or incur other reasonable expenses for the collection 
of payments due under this Fee Agreement or for the enforcement of performance or observance of any 
obligation or agreement, each party shall bear their own respective attorney fees and related expenses. 

Section 7.4. Remedies Not Exclusive. No remedy described in this Fee Agreement is intended to 
be exclusive of any other remedy or remedies, and each and every such remedy is cumulative and in addition 
to every other remedy given under this Fee Agreement or existing at law or in equity or by statute. 

ARTICLE VIII 
PARTICULAR RIGHTS AND COVENANTS 

 
Section 8.1. Right to Inspect.  The County and its authorized agents, at any reasonable time on 

prior written notice (which may be given by email), may enter and examine and inspect the Project for the 
purposes of permitting the County to carry out its duties and obligations in its sovereign capacity (such as, 
without limitation, for such routine health and safety purposes as would be applied to any other 
manufacturing or commercial facility in the County). 

Section 8.2. Confidentiality. The County acknowledges that the Sponsor may utilize confidential 
and proprietary processes and materials, services, equipment, trade secrets, and techniques (“Confidential 
Information”) and that disclosure of the Confidential Information could result in substantial economic harm 
to the Sponsor. The Sponsor may clearly label any Confidential Information delivered to the County 
pursuant to this Fee Agreement as “Confidential Information.” Except as required by law, the County, or 
any employee, agent, or contractor of the County, shall not disclose or otherwise divulge any labeled 
Confidential Information to any other person, firm, governmental body or agency. The Sponsor 
acknowledges that the County is subject to the South Carolina Freedom of Information Act, and, as a result, 
must disclose certain documents and information on request, absent an exemption. If the County is required 
to disclose any Confidential Information to a third party, the County will use its best efforts to provide the 
Sponsor with as much advance notice as is reasonably possible of such disclosure requirement prior to 
making such disclosure, and to cooperate reasonably with any attempts by the Sponsor to obtain judicial or 
other relief from such disclosure requirement. 
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Section 8.3. Indemnification Covenants.  
 
(a) Except as provided in paragraph (d) or (f) below, the Sponsor shall indemnify and save the 

County, its employees, elected officials, officers and agents (each, an “Indemnified Party”) harmless 
against and from all liability or claims arising from the County’s execution of this Fee Agreement, 
performance of the County’s obligations under this Fee Agreement or the administration of its duties 
pursuant to this Fee Agreement, or otherwise by virtue of the County having entered into this Fee 
Agreement.  

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

for all of its costs, including attorneys’ fees, incurred in connection with the response to or defense against 
such liability or claims as described in paragraph (a), above. The County shall provide a statement of the 
costs incurred in the response or defense, and the Sponsor shall pay the County within 30 days of receipt 
of the statement. The Sponsor may request reasonable documentation evidencing the costs shown on the 
statement. However, the County is not required to provide any documentation which may be privileged or 
confidential to evidence the costs. 

 
(c) The County may request the Sponsor to resist or defend against any claim on behalf of an 

Indemnified Party. On such request, the Sponsor shall resist or defend against such claim on behalf of the 
Indemnified Party, at the Sponsor’s expense. The Sponsor is entitled to use counsel of its choice, manage 
and control the defense of or response to such claim for the Indemnified Party; provided the Sponsor is not 
entitled to settle any such claim without the consent of that Indemnified Party. 

 
(d) Notwithstanding anything in this Section or this Fee Agreement to the contrary, the Sponsor is 

not required to indemnify any Indemnified Party against or reimburse the County for costs arising from any 
claim or liability (i) occasioned by the acts of that Indemnified Party, which are unrelated to the execution 
of this Fee Agreement, performance of the County’s obligations under this Fee Agreement, or the 
administration of its duties under this Fee Agreement, or otherwise by virtue of the County having entered 
into this Fee Agreement; or (ii) resulting from that Indemnified Party’s own negligence, bad faith, fraud, 
deceit, or willful misconduct. 

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

provided in this Section unless it provides the Sponsor with prompt notice, reasonable under the 
circumstances, of the existence or threat of any claim or liability, including, without limitation, copies of 
any citations, orders, fines, charges, remediation requests, or other claims or threats of claims, in order to 
afford the Sponsor notice, reasonable under the circumstances, within which to defend or otherwise respond 
to a claim. 

 
(f) At the option of the Sponsor, which option shall be exercised within 10 days of receipt of the 

notice set forth in subsection (e) above, the Sponsor may choose not to indemnify the County under the 
provisions of this Section 8.3 if the Sponsor terminates this Fee Agreement and repays to the County the 
difference between (i) all FILOT Payments made by (or currently due and owing from) the Sponsor or any 
Sponsor Affiliate, if applicable, with respect to the Economic Development Property through the date of 
termination and (ii) the ad valorem taxes that would have been due with respect to the Economic 
Development Property as if such Economic Development Property had never been subject to this Fee 
Agreement. If the Sponsor exercises its option under this subsection (f), then the Sponsor shall provide the 
County with a calculation of the repayment due hereunder within 30 days of the exercise of the option, 
which calculation may be reviewed by the County. Absent manifest error of the calculation of the 
repayment, the County shall provide written acceptance and acknowledgement of the Sponsor’s calculation 
of the repayment with 15 days of receipt of the calculation. The Sponsor shall repay the County the amount 
due hereunder within 15 days of acceptance and acknowledgement by the County of such repayment 
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amount. If not timely paid, the amount due from the Sponsor to the County is subject to the maximum 
amount of interest that the law may permit with respect to delinquent ad valorem tax payments.  

 
Section 8.4. No Liability of County Personnel. All covenants, stipulations, promises, agreements 

and obligations of the County contained in this Fee Agreement are binding on members of the County 
Council or any elected official, officer, agent, servant or employee of the County only in his or her official 
capacity and not in his or her individual capacity, and no recourse for the payment of any moneys under 
this Fee Agreement may be had against any member of County Council or any elected or appointed official, 
officer, agent, servant or employee of the County and no recourse for the payment of any moneys or 
performance of any of the covenants and agreements under this Fee Agreement or for any claims based on 
this Fee Agreement may be had against any member of County Council or any elected or appointed official, 
officer, agent, servant or employee of the County except solely in their official capacity. 

Section 8.5. Limitation of Liability. The County is not liable to the Sponsor for any costs, expenses, 
losses, damages, claims or actions in connection with this Fee Agreement, except from amounts received 
by the County from the Sponsor under this Fee Agreement. Notwithstanding anything in this Fee 
Agreement to the contrary, any financial obligation the County may incur under this Fee Agreement is 
deemed not to constitute a pecuniary liability or a debt or general obligation of the County. 

Section 8.6. Assignment. The Sponsor may assign this Fee Agreement in whole or in part with the 
prior written consent of the County or a subsequent written ratification by the County, which may be done 
by resolution, and which consent or ratification the County will not unreasonably withhold. The Sponsor 
agrees to notify the County and the Department of the identity of the proposed transferee within 60 days of 
the transfer. In case of a transfer, the transferee assumes the transferor’s basis in the Economic Development 
Property for purposes of calculating the FILOT Payments.  

Section 8.7. No Double Payment; Future Changes in Legislation. Notwithstanding anything 
contained in this Fee Agreement to the contrary, and except as expressly required by law, the Sponsor is 
not required to make a FILOT Payment in addition to a regular ad valorem property tax payment in the 
same year with respect to the same piece of Economic Development Property. The Sponsor is not required 
to make a FILOT Payment on Economic Development Property in cases where, absent this Fee Agreement, 
ad valorem property taxes would otherwise not be due on such property. 

Section 8.8. Administration Expenses. The Sponsor will reimburse, or cause reimbursement to, 
the County for Administration Expenses in the amount of $3,500. The Sponsor will reimburse the County 
for its Administration Expenses on receipt of a written request from the County or at the County’s direction, 
which request shall include a statement of the amount and nature of the Administration Expense. The 
Sponsor shall pay the Administration Expense as set forth in the written request no later than 60 days 
following receipt of the written request from the County. The County does not impose a charge in the nature 
of impact fees or recurring fees in connection with the incentives authorized by this Fee Agreement. The 
payment by the Sponsor of the County’s Administration Expenses shall not be construed as prohibiting the 
County from engaging, at its discretion, the counsel of the County’s choice. 

ARTICLE IX 
SPONSOR AFFILIATES 

 
Section 9.1. Sponsor Affiliates. The Sponsor may designate Sponsor Affiliates from time to time, 

including at the time of execution of this Fee Agreement, pursuant to and subject to the provisions of Section 
12-44-130 of the Act. To designate a Sponsor Affiliate, the Sponsor must deliver written notice to the 
Economic Development Director identifying the Sponsor Affiliate and requesting the County’s approval of 
the Sponsor Affiliate. Except with respect to a Sponsor Affiliate designated at the time of execution of this 
Fee Agreement, which may be approved in the County Council ordinance authorizing the execution and 
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delivery of this Fee Agreement, approval of the Sponsor Affiliate may be given by the County 
Administrator delivering written notice to the Sponsor and Sponsor Affiliate following receipt by the 
County Administrator of a recommendation from the Economic Development Committee of County 
Council to allow the Sponsor Affiliate to join in the investment at the Project. The Sponsor Affiliate’s 
joining in the investment at the Project will be effective on delivery of a Joinder Agreement, the form of 
which is attached as Exhibit B, executed by the Sponsor Affiliate to the County.  

 
Section 9.2. Primary Responsibility.  Notwithstanding the addition of a Sponsor Affiliate, the 

Sponsor acknowledges that it has the primary responsibility for the duties and obligations of the Sponsor 
and any Sponsor Affiliate under this Fee Agreement, including the payment of FILOT Payments or any 
other amount due to or for the benefit of the County under this Fee Agreement. For purposes of this Fee 
Agreement, “primary responsibility” means that if the Sponsor Affiliate fails to make any FILOT Payment 
or remit any other amount due under this Fee Agreement, the Sponsor shall make such FILOT Payments 
or remit such other amounts on behalf of the Sponsor Affiliate.  

 
ARTICLE X 

MISCELLANEOUS 

Section 10.1. Notices. Any notice, election, demand, request, or other communication to be 
provided under this Fee Agreement is effective when delivered to the party named below or when deposited 
with the United States Postal Service, certified mail, return receipt requested, postage prepaid, addressed 
as follows (or addressed to such other address as any party shall have previously furnished in writing to the 
other party), except where the terms of this Fee Agreement require receipt rather than sending of any notice, 
in which case such provision shall control: 

IF TO THE SPONSOR: 
Westinghouse Electric Company LLC 
ATTN: Global Tax 
1000 Westinghouse Drive 
Suite 103 
Cranberry Township, PA 16066 
 
WITH A COPY TO (does not constitute notice): 
Westinghouse Electric Company LLC 
ATTN: Joseph Pricener, Esq. 
1000 Westinghouse Drive 
Cranberry Township, PA 16066 
 
 
IF TO THE COUNTY: 
Richland County, South Carolina 
Attn: Richland County Economic Development Director 
2020 Hampton Street 
Columbia, South Carolina 29204 

WITH A COPY TO (does not constitute notice): 
Parker Poe Adams & Bernstein LLP 
Attn: Ray E. Jones 
1221 Main Street, Suite 1100 (29201) 
Post Office Box 1509 
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Columbia, South Carolina 29202-1509 
 
 

Section 10.2. Provisions of Agreement for Sole Benefit of County and Sponsor. Except as 
otherwise specifically provided in this Fee Agreement, nothing in this Fee Agreement expressed or implied 
confers on any person or entity other than the County and the Sponsor any right, remedy, or claim under or 
by reason of this Fee Agreement, this Fee Agreement being intended to be for the sole and exclusive benefit 
of the County and the Sponsor. 

Section 10.3. Counterparts. This Fee Agreement may be executed in any number of counterparts, 
and all of the counterparts together constitute one and the same instrument. 

Section 10.4. Governing Law. South Carolina law, exclusive of its conflicts of law provisions that 
would refer the governance of this Fee Agreement to the laws of another jurisdiction, governs this Fee 
Agreement and all documents executed in connection with this Fee Agreement. 

Section 10.5. Headings. The headings of the articles and sections of this Fee Agreement are 
inserted for convenience only and do not constitute a part of this Fee Agreement. 

Section 10.6. Amendments. This Fee Agreement may be amended only by written agreement of 
the parties to this Fee Agreement. 

Section 10.7. Agreement to Sign Other Documents. From time to time, and at the expense of the 
Sponsor, to the extent any expense is incurred, the County agrees to execute and deliver to the Sponsor 
such additional instruments as the Sponsor may reasonably request and as are authorized by law and 
reasonably within the purposes and scope of the Act and this Fee Agreement to effectuate the purposes of 
this Fee Agreement. 

Section 10.8. Interpretation; Invalidity; Change in Laws.  

(a) If the inclusion of property as Economic Development Property or any other issue is unclear 
under this Fee Agreement, then the parties intend that the interpretation of this Fee Agreement be done in 
a manner that provides for the broadest inclusion of property under the terms of this Fee Agreement and 
the maximum incentive permissible under the Act, to the extent not inconsistent with any of the explicit 
terms of this Fee Agreement.  

(b) If any provision of this Fee Agreement is declared illegal, invalid, or unenforceable for any 
reason, the remaining provisions of this Fee Agreement are unimpaired, and the parties shall reform such 
illegal, invalid, or unenforceable provision to effectuate most closely the legal, valid, and enforceable intent 
of this Fee Agreement so as to afford the Sponsor with the maximum benefits to be derived under this Fee 
Agreement, it being the intention of the County to offer the Sponsor the strongest inducement possible, 
within the provisions of the Act, to locate the Project in the County.  

(c) The County agrees that in case the FILOT incentive described in this Fee Agreement is found 
to be invalid and the Sponsor does not realize the economic benefit it is intended to receive from the County 
under this Fee Agreement as an inducement to locate in the County, the County agrees to negotiate with 
the Sponsor to provide a special source revenue credit to the Sponsor to the maximum extent permitted by 
law, to allow the Sponsor to recoup all or a portion of the loss of the economic benefit resulting from such 
invalidity. 

Section 10.9. Force Majeure. The Sponsor is not responsible for any delays or non-performance 
caused in whole or in part, directly or indirectly, by strikes, accidents, freight embargoes, fires, floods, 
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inability to obtain materials, conditions arising from governmental orders or regulations, war or national 
emergency, acts of God, and any other cause, similar or dissimilar, beyond the Sponsor’s reasonable 
control. 

Section 10.10. Termination; Termination by Sponsor.  

(a) Unless first terminated under any other provision of this Fee Agreement, this Fee Agreement 
terminates on the Final Termination Date. 

(b) The Sponsor is authorized to terminate this Fee Agreement at any time with respect to all or 
part of the Project on providing the County with 30 days’ notice. 

(c) Any monetary obligations due and owing at the time of termination and any provisions which 
are intended to survive termination, survive such termination, including specifically Section 8.3.  

(d) In the year following termination, all Economic Development Property is subject to ad valorem 
taxation or such other taxation or payment in lieu of taxation that would apply absent this Fee Agreement. 
The Sponsor’s obligation to make FILOT Payments under this Fee Agreement terminates to the extent of 
and in the year following the year the Sponsor terminates this Fee Agreement pursuant to this Section. 

Section 10.11. Entire Agreement. This Fee Agreement expresses the entire understanding and all 
agreements of the parties, and neither party is bound by any agreement or any representation to the other 
party which is not expressly set forth in this Fee Agreement or in certificates delivered in connection with 
the execution and delivery of this Fee Agreement. 

Section 10.12. Waiver. Either party may waive compliance by the other party with any term or 
condition of this Fee Agreement only in a writing signed by the waiving party. 

Section 10.13. Business Day. If any action, payment, or notice is, by the terms of this Fee 
Agreement, required to be taken, made, or given on any Saturday, Sunday, or legal holiday in the 
jurisdiction in which the party obligated to act is situated, such action, payment, or notice may be taken, 
made, or given on the following business day with the same effect as if taken, made or given as required 
under this Fee Agreement, and no interest will accrue in the interim. 

Section 10.14. Agreement’s Construction. Each party and its counsel have reviewed this Fee 
Agreement and any rule of construction to the effect that ambiguities are to be resolved against a drafting 
party does not apply in the interpretation of this Fee Agreement or any amendments or exhibits to this  Fee 
Agreement. 

[Signature pages follow] 

42 of 200



 

PPAB 6560758v3 

 

IN WITNESS WHEREOF, the County, acting by and through the County Council, has caused 
this Fee Agreement to be executed in its name and on its behalf by the Chair of County Council and to be 
attested by the Clerk of the County Council; and the Sponsor has caused this Fee Agreement to be executed 
by its duly authorized officer, all as of the day and year first above written. 
 
 
 
 RICHLAND COUNTY, SOUTH CAROLINA 
 
 
(SEAL) By:_______________________________________ 
  County Council Chair 
  Richland County, South Carolina  
 
ATTEST: 
 
 
By: _____________________________________ 
 Clerk to County Council   
 Richland County, South Carolina 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 to Fee in Lieu of Ad Valorem Taxes [and Incentive] Agreement] 
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 PROJECT BRIDGE 
 
        
 By:   Michael J. Pokrzywinski   
 Its:   Vice President, Tax    

 

 

 

 

 

 

 

 

 

 

 

[Signature Page 2 to Fee in Lieu of Ad Valorem Taxes [and Incentive] Agreement] 
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EXHIBIT A 
PROPERTY DESCRIPTION 

 

5801 Bluff Road, Columbia SC 

TMS No: 18600-01-01 
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EXHIBIT B (see Section 9.1) 
FORM OF JOINDER AGREEMENT 

Reference is hereby made to the Fee-in-Lieu of Ad Valorem Taxes Agreement, effective [DATE] (“Fee 
Agreement”), between Richland County, South Carolina (“County”) and Westinghouse Electric Company, 
LLC (“Sponsor”). 
 
1. Joinder to Fee Agreement. 
 

[   ], a [STATE] [corporation]/[limited liability company]/[limited partnership] 
authorized to conduct business in the State of South Carolina, hereby (a) joins as a party to, and agrees to 
be bound by and subject to all of the terms and conditions of, the Fee Agreement as if it were a Sponsor 
[except the following: __________________________]; (b) shall receive the benefits as provided under 
the Fee Agreement with respect to the Economic Development Property placed in service by the Sponsor 
Affiliate as if it were a Sponsor [except the following __________________________]; (c) acknowledges 
and agrees that (i) according to the Fee Agreement, the undersigned has been designated as a Sponsor 
Affiliate by the Sponsor for purposes of the Project; and (ii) the undersigned qualifies or will qualify as a 
Sponsor Affiliate under the Fee Agreement and Section 12-44-30(20) and Section 12-44-130 of the Act.  

 
2. Capitalized Terms. 

 
Each capitalized term used, but not defined, in this Joinder Agreement has the meaning of that term set 

forth in the Fee Agreement. 
 

3. Representations of the Sponsor Affiliate. 
 

The Sponsor Affiliate represents and warrants to the County as follows: 

(a) The Sponsor Affiliate is in good standing under the laws of the state of its organization, is duly 
authorized to transact business in the State (or will obtain such authority prior to commencing business in 
the State), has power to enter into this Joinder Agreement, and has duly authorized the execution and 
delivery of this Joinder Agreement. 

(b) The Sponsor Affiliate’s execution and delivery of this Joinder Agreement, and its compliance with 
the provisions of this Joinder Agreement, do not result in a default, not waived or cured, under any 
agreement or instrument to which the Sponsor Affiliate is now a party or by which it is bound. 

(c) The execution and delivery of this Joinder Agreement and the availability of the FILOT and other 
incentives provided by this Joinder Agreement has been instrumental in inducing the Sponsor Affiliate to 
join with the Sponsor in the Project in the County. 

 
4. Governing Law. 

 
This Joinder Agreement is governed by and construed according to the laws, without regard to 

principles of choice of law, of the State of South Carolina. 
 

5. Notice.   
Notices under Section 10.1 of the Fee Agreement shall be sent to: 
 
[                       ] 
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IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement to be effective as of 

the date set forth below.  
 
____________________           
Date      Name of Entity 
      By:         
      Its:       

 
 
IN WITNESS WHEREOF, the County acknowledges it has consented to the addition of the above-

named entity as a Sponsor Affiliate under the Fee Agreement effective as of the date set forth above.  
 
             

      RICHLAND COUNTY, SOUTH CAROLINA 
 
             

             
      By:       
      Its:       
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EXHIBIT C (see Section 3.3) 
RICHLAND COUNTY RESOLUTION REQUIRING CERTAIN ACCOUNTABILITY PRACTICES CONCERNING 

ECONOMIC DEVELOPMENT PROJECTS IN THE COUNTY  
 

[SEE ATTACHED] 
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Subject:

Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes and incentive 
agreement by and between Richland County, South Carolina and Carolina Pines 
Industrial I, LLC to provide for payment of a fee-in-lieu of taxes; authorizing certain 
infrastructure credits; and other related matters

Notes:

First Reading: November 9, 2021
Second Reading: November 16, 2021
Third Reading: December 14, 2021 {Tentative}
Public Hearing: December 14, 2021

Richland County Council Request for Action
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STATE OF SOUTH CAROLINA 
COUNTY COUNCIL FOR RICHLAND COUNTY  

ORDINANCE NO. __________ 
 

AUTHORIZING THE EXECUTION AND DELIVERY OF A FEE-IN-
LIEU OF AD VALOREM TAXES AND INCENTIVE AGREEMENT BY 
AND BETWEEN RICHLAND COUNTY, SOUTH CAROLINA AND 
CAROLINA PINES INDUSTRIAL I, LLC TO PROVIDE FOR PAYMENT 
OF A FEE-IN-LIEU OF TAXES; AUTHORIZING CERTAIN 
INFRASTRUCTURE CREDITS AND OTHER RELATED MATTERS.  
 

WHEREAS, Richland County, South Carolina (“County”), acting by and through its County Council 
(“County Council”) is authorized pursuant to the provisions of Title 12, Chapter 44, Code of Laws of 
South Carolina, 1976, as amended (“FILOT Act”), to encourage manufacturing and commercial 
enterprises to locate in the State of South Carolina (“South Carolina” or “State”) or to encourage 
manufacturing and commercial enterprises now located in the State to expand their investments and thus 
make use of and employ the manpower, products, and other resources of the State by entering into an 
agreement with a sponsor, as defined in the FILOT Act, that provides for the payment of a fee-in-lieu of 
ad valorem tax (“FILOT Payments”), with respect to economic development property, as defined in the 
FILOT Act; 

WHEREAS, pursuant to Article VIII, Section 13 of the South Carolina Constitution and Title 4, 
Section 1, Code of Laws of South Carolina, 1976, as amended (collectively, “MCIP Act”), the County is 
authorized to jointly develop multicounty parks with counties having contiguous borders with the County 
and, in the County’s discretion, include property within the boundaries of such multicounty parks. Under 
the authority provided in the MCIP Act, the County has created a multicounty park with Fairfield County, 
South Carolina more particularly known as I-77 Corridor Regional Industrial Park (“Park”); 

WHEREAS, pursuant to the FILOT and MCIP Acts, the County is authorized to provide credits 
(“Infrastructure Credits”) against FILOT Payments derived from economic development property to pay 
costs of designing, acquiring, constructing, improving or expanding (i) infrastructure serving a project or 
the County and (ii) improved and unimproved real estate and personal property used in the operation of a 
commercial enterprise or manufacturing facility (“Infrastructure”); 

WHEREAS, Carolina Pines Industrial I, LLC, (“Sponsor”), desires to construct a facility for 
manufacturing, distribution, and/or warehousing purposes  in the County (“Project”) consisting of taxable 
investment in real and personal property of not less than $9,460,700.00; and 

WHEREAS, at the request of the Sponsor and as an inducement to locate the Project in the County, 
the County desires to enter into a Fee-in-Lieu of Ad Valorem Taxes and Incentive Agreement with the 
Sponsor,  the final form of which is attached as Exhibit A (“Fee Agreement”), pursuant to which the 
County will provide certain incentives to the Sponsor with respect to the Project, including (i) providing 
for FILOT Payments, to be calculated as set forth in the Fee Agreement, with respect to the portion of the 
Project which constitutes economic development property; (2) locating the Project in the Park; and (3) 
providing Infrastructure Credits, as described in the Fee Agreement, to assist in paying the costs of certain 
Infrastructure. 

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

Section 1. Statutory Findings. Based on information supplied to the County by the Sponsor, County 
Council evaluated the Project based on relevant criteria including, the purposes the Project is to 
accomplish, the anticipated dollar amount and nature of the investment and the anticipated costs and 
benefits to the County, and hereby finds: 
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(a) The Project is anticipated to benefit the general public welfare of the County by providing 
services, employment, recreation, or other public benefits not otherwise adequately provided locally;  

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

(c) The purposes to be accomplished by the Project are proper governmental and public purposes and 
the benefits of the Project are greater than the costs. 

Section 2. Approval of Incentives; Authorization to Execute and Deliver Fee Agreement. The 
incentives as described in this Ordinance (“Ordinance”), and as more particularly set forth in the Fee 
Agreement, with respect to the Project are hereby approved. The form, terms and provisions of the Fee 
Agreement that is before this meeting are approved and all of the Fee Agreement’s terms and conditions 
are incorporated in this Ordinance by reference. The Chair of County Council (“Chair”) is authorized and 
directed to execute the Fee Agreement in the name of and on behalf of the County, subject to the approval 
of any revisions or changes as are not materially adverse to the County by the County Administrator and 
counsel to the County, and the Clerk to County Council is hereby authorized and directed to attest the Fee 
Agreement and to deliver the Fee Agreement to the Sponsor. 

Section 3. Inclusion within the Park. The expansion of the Park boundaries to include the Project is 
authorized and approved. The Chair, the County Administrator and the Clerk to County Council are each 
authorized to execute such documents and take such further actions as may be necessary to complete the 
expansion of the Park boundaries. Pursuant to the terms of the agreement governing the Park (“Park 
Agreement”), the expansion of the Park’s boundaries and the amendment to the Park Agreement is 
complete on adoption of this Ordinance by County Council and delivery of written notice to Fairfield 
County of the inclusion of the Project in the Park. 

Section 4.  Further Assurances. The County Council confirms the authority of the Chair, the County 
Administrator, the Director of Economic Development, the Clerk to County Council, and various other 
County officials and staff, acting at the direction of the Chair, the County Administrator or the Director of 
Economic Development, as appropriate, to take whatever further action and for the Chair, the County 
Administrator, and the Director of Economic Development to negotiate, execute and deliver whatever 
further documents, and for the Clerk to County Council to attest the same, as may be appropriate to effect 
this Ordinance and the incentives offered to the Sponsor under this Ordinance and the Fee Agreement. 

Section 5. Savings Clause. The provisions of this Ordinance are separable. If any part of this 
Ordinance is, for any reason, unenforceable then the validity of the remainder of this Ordinance is 
unaffected. 

Section 6. General Repealer.  Any prior ordinance, resolution, or order, the terms of which are in 
conflict with this Ordinance, is, only to the extent of that conflict, repealed. 

Section 7. Effectiveness. This Ordinance is effective after its third reading and public hearing.  
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RICHLAND COUNTY, SOUTH CAROLINA 
 
 
 
        
Chair, Richland County Council 

(SEAL) 
ATTEST: 
 
 
 
        
Clerk of Council, Richland County Council 
 
 
First Reading:  November 9, 2021 
Second Reading: November 16, 2021 
Public Hearing:  December 14, 2021 
Third Reading: December 14, 2021 
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EXHIBIT A 

FORM OF FEE AGREEMENT 
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FEE-IN-LIEU OF AD VALOREM TAXES AND INCENTIVE AGREEMENT 
 
 

BETWEEN 
 
 
 

CAROLINA PINES INDUSTRIAL I, LLC 
 
 

AND 
 
 

RICHLAND COUNTY, SOUTH CAROLINA 
 
 
 
 
 

EFFECTIVE AS OF [DECEMBER [], 2021] 
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FEE AGREEMENT 
 

The parties have agreed to waive the requirement to recapitulate the contents of this Fee Agreement 
pursuant to Section 12-44-55 of the Code (as defined herein). However, the parties have agreed to include 
a summary of the key provisions of this Fee Agreement for the convenience of the parties. This summary 
is included for convenience only and is not to be construed as a part of the terms and conditions of this 
Fee Agreement.  
 
 

PROVISION BRIEF DESCRIPTION SECTION REFERENCE 
Sponsor Name Carolina Pines Industrial I, LLC  
Project Location Carolina Pines Industrial Park  
Tax Map No. R17600-01-33  
   
   
FILOT   
• Phase Exemption 

Period 
30 years  

• Contract Minimum 
Investment 
Requirement 

$9,460,700.00  

• Investment Period 5 years  
• Assessment Ratio 6%  
• Millage Rate 0.5805  
• Fixed or Five-Year 

Adjustable Millage 
Fixed  

• Claw Back 
Information 

If the Contract Minimum Investment Requirement is not 
met during the Investment Period, the Fee Agreement 
will retroactively terminate. 
 
 

 

Multicounty Park   
Infrastructure Credit   
• Brief Description 15% special source revenue credit  
• Credit Term 10 years  
• Claw Back 

Information 
Pro Rata Claw Back 
 
 

 

Other Information  
If the Contract Minimum Investment Requirement is not 
met during the Investment Period, the Fee Agreement 
will retroactively terminate. 
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FEE-IN-LIEU OF AD VALOREM TAXES AGREEMENT 

THIS FEE-IN-LIEU OF AD VALOREM TAXES AGREEMENT (“Fee Agreement”) is entered 
into, effective, as of December [], 2021, between Richland County, South Carolina (“County”), a body 
politic and corporate and a political subdivision of the State of South Carolina (“State”), acting through 
the Richland County Council (“County Council”) as the governing body of the County, and Carolina 
Pines Industrial I, LLC, a limited liability company organized and existing under the laws of the State of 
South Carolina (“Sponsor”). 

WITNESSETH: 

(a) Title 12, Chapter 44, (“Act”) of the Code of Laws of South Carolina, 1976, as amended 
(“Code”), authorizes the County to induce manufacturing and commercial enterprises to locate in the 
State or to encourage manufacturing and commercial enterprises currently located in the State to expand 
their investments and thus make use of and employ the manpower, products, and other resources of the 
State by entering into an agreement with a sponsor, as defined in the Act, that provides for the payment of 
a fee-in-lieu of ad valorem tax (“FILOT”) with respect to Economic Development Property, as defined 
below; 

(b) Sections 4-1-175 and 12-44-70 of the Code authorize the County to provide credits 
(“Infrastructure Credit”) against payments in lieu of taxes for the purpose of defraying of the cost of 
designing, acquiring, constructing, improving, or expanding (i) the infrastructure serving the County or a 
project and (ii) for improved and unimproved real estate, and personal property, including machinery and 
equipment, used in the operation of a manufacturing facility or commercial enterprise (collectively, 
“Infrastructure”);  

(c) The Sponsor desires to construct a facility for manufacturing, distribution, and/or warehousing 
purposes (“Facility”) in the County, consisting of taxable investment in real and personal property of not 
less than $9,460,700.00; 

(d) By an ordinance enacted on December [14], 2021, County Council authorized the County to 
enter into this Fee Agreement with the Sponsor to provide for a FILOT and the other incentives as more 
particularly described in this Fee Agreement to induce the Sponsor to construct the Facility in the County. 

NOW, THEREFORE, AND IN CONSIDERATION of the respective representations and 
agreements hereinafter contained, the parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1. Terms. The defined terms used in this Fee Agreement have the meaning given 
below, unless the context clearly requires otherwise. 

“Act” means Title 12, Chapter 44 of the Code, and all future acts successor or supplemental 
thereto or amendatory of this Fee Agreement. 

“Act Minimum Investment Requirement” means an investment of at least $2,500,000 in the 
Project within five years of the Commencement Date.  

“Administration Expenses” means the reasonable expenses incurred by the County in the 
negotiation, approval and implementation of the terms and provisions of this Fee Agreement, including 
reasonable attorney’s and consultant’s fees. Administration Expenses does not include any costs, 
expenses, including attorney’s fees, incurred by the County (i) in defending challenges to the FILOT 
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Payments, Infrastructure Credits or other incentives provided by this Fee Agreement brought by third 
parties or the Sponsor or its affiliates and related entities, or (ii) in connection with matters arising at the 
request of the Sponsor outside of the immediate scope of this Fee Agreement, including amendments to 
the terms of this Fee Agreement. 

“Code” means the Code of Laws of South Carolina, 1976, as amended. 

“Commencement Date” means the last day of the property tax year during which Economic 
Development Property is placed in service. The Commencement Date shall not be later than the last day 
of the property tax year which is three years from the year in which the County and the Sponsor enter into 
this Fee Agreement. For purposes of this Fee Agreement, the Commencement Date is expected to be 
December 31, 2022. 

“Contract Minimum Investment Requirement” means a taxable investment in real and personal 
property at the Project of not less than $9,460,700.00.  

“County” means Richland County, South Carolina, a body politic and corporate and a political 
subdivision of the State, its successors and assigns, acting by and through the County Council as the 
governing body of the County. 

“County Council” means the Richland County Council, the governing body of the County. 

“Credit Term” means the years during the Fee Term in which the Infrastructure Credit is 
applicable, as described in Exhibit C. 

“Department” means the South Carolina Department of Revenue. 

“Diminution in Value” means a reduction in the fair market value of Economic Development 
Property, as determined in Section 4.1(a)(i) of this Fee Agreement, which may be caused by (i) the 
removal or disposal of components of the Project pursuant to Section 4.3 of this Fee Agreement; (ii) a 
casualty as described in Section 4.4 of this Fee Agreement; or (iii) a condemnation as described in Section 
4.5 of this Fee Agreement. 

“Economic Development Property” means those items of real and tangible personal property of 
the Project placed in service not later than the end of the Investment Period that (i) satisfy the conditions 
of classification as economic development property under the Act, and (ii) are identified by the Sponsor 
in its annual filing of a PT-300S or comparable form with the Department (as such filing may be amended 
from time to time).  

“Equipment” means all of the machinery, equipment, furniture, office equipment, and fixtures, 
together with any and all additions, accessions, replacements, and substitutions. 

“Event of Default” means any event of default specified in Section 7.1 of this Fee Agreement. 

 “Fee Agreement” means this Fee-In-Lieu Of Ad Valorem Taxes and Incentive Agreement. 

“Fee Term” means the period from the effective date of this Fee Agreement until the Final 
Termination Date. 

“FILOT Payments” means the amount paid or to be paid in lieu of ad valorem property taxes as 
provided in Section 4.1. 
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“Final Phase” means the Economic Development Property placed in service during the last year 
of the Investment Period.  

“Final Termination Date” means the date on which the last FILOT Payment with respect to the 
Final Phase is made, or such earlier date as the Fee Agreement is terminated in accordance with the terms 
of this Fee Agreement. Assuming the Phase Termination Date for the Final Phase is December 31, 2051, 
the Final Termination Date is expected to be January 15, 2053, which is the due date of the last FILOT 
Payment with respect to the Final Phase.  

“Improvements” means all improvements to the Real Property, including buildings, building 
additions, roads, sewer lines, and infrastructure, together with all additions, fixtures, accessions, 
replacements, and substitutions. 

“Infrastructure” means (i) the infrastructure serving the County or the Project, (ii) improved and 
unimproved real estate, and personal property, including machinery and equipment, used in the operation 
of a manufacturing or commercial enterprise, or (iii) such other items as may be described in or permitted 
under Section 4-29-68 of the Code. 

 
“Infrastructure Credit” means the credit provided to the Sponsor pursuant to Section 12-44-70 of 

the Act or Section 4-1-175 of the MCIP Act and Section 5.1 of this Fee Agreement, with respect to the 
Infrastructure. Infrastructure Credits are to be used for the payment of Infrastructure constituting real 
property, improvements and infrastructure before any use for the payment of Infrastructure constituting 
personal property, notwithstanding any presumptions to the contrary in the MCIP Act or otherwise. 
 

“Investment Period” means the period beginning with the first day of any purchase or acquisition 
of Economic Development Property and ending five years after the Commencement Date, as may be 
extended pursuant to Section 12-44-30(13) of the Act. For purposes of this Fee Agreement, the 
Investment Period, unless so extended, is expected to end on December 31, 2027.  

“MCIP Act” means Article VIII, Section 13(D) of the Constitution of the State of South Carolina, 
and Sections 4-1-170, 4-1-172, 4-1-175, and 4-29-68 of the Code. 

“Multicounty Park” means the multicounty industrial or business park governed by the Amended 
and Restated Master Agreement Governing the I-77 Corridor Regional Industrial Park”  dated as of 
September 1, 2018, between the County and Fairfield County, South Carolina, as may be amended. 

“Net FILOT Payment” means the FILOT Payment net of the Infrastructure Credit. 

“Phase” means the Economic Development Property placed in service during a particular year of 
the Investment Period. 

“Phase Exemption Period” means, with respect to each Phase, the period beginning with the 
property tax year the Phase is placed in service during the Investment Period and ending on the Phase 
Termination Date.  

“Phase Termination Date” means, with respect to each Phase, the last day of the property tax 
year which is the 29th year following the first property tax year in which the Phase is placed in service. 

“Project” means all the Equipment, Improvements, and Real Property in the County that the 
Sponsor determines to be necessary, suitable, or useful by the Sponsor in connection with its investment 
in the County.  
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“Real Property” means real property that the Sponsor uses or will use in the County for the 
purposes that Section 2.2(b) describes, and initially consists of the land identified on Exhibit A of this Fee 
Agreement. 

“Removed Components” means Economic Development Property which the Sponsor, in its sole 
discretion, (a) determines to be inadequate, obsolete, worn-out, uneconomic, damaged, unsuitable, 
undesirable, or unnecessary pursuant to Section 4.3 of this Fee Agreement or otherwise; or (b) elects to be 
treated as removed pursuant to Section 4.4(c) or Section 4.5(b)(iii) of this Fee Agreement.  

“Replacement Property” means any property which is placed in service as a replacement for any 
Removed Component regardless of whether the Replacement Property serves the same functions as the 
Removed Component it is replacing and regardless of whether more than one piece of Replacement 
Property replaces a single Removed Component. 

“Sponsor” means Carolina Pines Industrial I, LLC and any surviving, resulting, or transferee 
entity in any merger, consolidation, or transfer of assets; or any other person or entity which may succeed 
to the rights and duties of the Sponsor under this Fee Agreement. 

“Sponsor Affiliate” means an entity that participates in the investment at the Project and, 
following receipt of the County’s approval pursuant to Section 9.1 of this Fee Agreement, joins this Fee 
Agreement by delivering a Joinder Agreement, the form of which is attached as Exhibit B to this Fee 
Agreement. 

“State” means the State of South Carolina. 

Any reference to any agreement or document in this Article I or otherwise in this Fee Agreement 
shall include any and all amendments, supplements, addenda, and modifications to such agreement or 
document. 

The term “investment” or “invest” as used in this Fee Agreement includes not only investments 
made by the Sponsor, but also to the fullest extent permitted by law, those investments made by or for the 
benefit of the Sponsor in connection with the Project through federal, state, or local grants, to the extent 
such investments are or, but for the terms of this Fee Agreement, would be subject to ad valorem taxes to 
be paid by the Sponsor. 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the County. The County represents and warrants 
as follows: 

(a) The County is a body politic and corporate and a political subdivision of the State and acts 
through the County Council as its governing body. The Act authorizes and empowers the County to enter 
into the transactions that this Fee Agreement contemplates and to carry out its obligations under this Fee 
Agreement. The County has duly authorized the execution and delivery of this Fee Agreement and all 
other documents, certificates or other agreements contemplated in this Fee Agreement and has obtained 
all consents from third parties and taken all actions necessary or that the law requires to fulfill its 
obligations under this Fee Agreement. 

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

relevant criteria including the purposes the Project is to accomplish, the anticipated dollar amount and 
nature of the investment resulting from the Project, and the anticipated costs and benefits to the County 
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and following the evaluation, the County determined that (i) the Project is anticipated to benefit the 
general public welfare of the County by providing services, employment, recreation, or other public 
benefits not otherwise adequately provided locally; (ii) the Project gives rise to no pecuniary liability of 
the County or any incorporated municipality and to no charge against the County’s general credit or 
taxing power; (iii) the purposes to be accomplished by the Project are proper governmental and public 
purposes; and (iv) the benefits of the Project are greater than the costs. 

 
(c) The County identified the Project, as a “project” on November 9, 2021 by adopting an 

Inducement Resolution, as defined in the Act on November 9, 2021. 
 
(d) The County is not in default of any of its obligations (contractual or otherwise) as a result of 

entering into and performing its obligations under this Fee Agreement. 
 
(e) The County has located or will take all reasonable action to locate the Project in the 

Multicounty Park.  
 
Section 2.2. Representations and Warranties of the Sponsor. The Sponsor represents and 

warrants as follows:  
 
(a) The Sponsor is in good standing under the laws of the state of its organization, is duly 

authorized to transact business in the State (or will obtain such authority prior to commencing business in 
the State), has power to enter into this Fee Agreement, and has duly authorized the execution and delivery 
of this Fee Agreement. 

 
(b) The Sponsor intends to provide the Project for the operation of manufacturing, distribution, or 

warehousing purposes, and for such other purposes that the Act permits as the Sponsor may deem 
appropriate. 

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

provisions of this Fee Agreement do not result in a default under any agreement or instrument to which 
the Sponsor is now a party or by which it is bound. 

 
(d) The Sponsor will use commercially reasonable efforts to achieve the Contract Minimum 

Investment Requirement. 
 
(e) The execution and delivery of this Fee Agreement by the County and the availability of the 

FILOT and other incentives provided by this Fee Agreement has been instrumental in inducing the 
Sponsor to locate the Project in the County. 

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

consult legal counsel to confirm, its eligibility for the FILOT and other incentives granted by this Fee 
Agreement and has not relied on the County, its officials, employees or legal representatives with respect 
to any question of eligibility or applicability of the FILOT and other incentives granted by this Fee 
Agreement. 

 
ARTICLE III 

THE PROJECT 

Section 3.1. The Project. The Sponsor intends and expects to (i) construct or acquire the Project 
and (ii) meet the Contract Minimum Investment Requirement within the Investment Period. The Sponsor 
anticipates that the first Phase of the Project will be placed in service during the calendar year ending 
December 31, 2022. Notwithstanding anything contained in this Fee Agreement to the contrary, the 
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Sponsor is not obligated to complete the acquisition of the Project. However, if the Contract Minimum 
Investment Requirement is not met, the benefits provided to the Sponsor, or Sponsor Affiliate, if any, 
pursuant to this Fee Agreement may be reduced, modified or terminated as provided in this Fee 
Agreement. 

Section 3.2 Leased Property. To the extent that State law allows or is revised or construed to 
permit leased assets including a building, or personal property to be installed in a building, to constitute 
Economic Development Property, then any property leased by the Sponsor is, at the election of the 
Sponsor, deemed to be Economic Development Property for purposes of this Fee Agreement, subject, at 
all times, to the requirements of State law and this Fee Agreement with respect to property comprising 
Economic Development Property. 

Section 3.3. Filings and Reports.  

(a) On or before January 31 of each year during the term of this Fee Agreement, commencing in 
January 31, 2023, the Sponsor shall deliver to the Economic Development Director of the County with 
respect to the Sponsor and all Sponsor Affiliates, if any, the information required by the terms of the 
County’s Resolution dated December 12, 2017, which is attached hereto as Exhibit C, as may be amended 
by subsequent resolution.  

(b) The Sponsor shall file a copy of this Fee Agreement and a completed PT-443 with the 
Economic Development Director and the Department and the Auditor, Treasurer and Assessor of the 
County and partner county to the Multicounty Park. 

 
(c) On request by the County Administrator or the Economic Development Director, the Sponsor 

shall remit to the Economic Development Director records accounting for the acquisition, financing, 
construction, and operation of the Project which records (i) permit ready identification of all Economic 
Development Property; (ii) confirm the dates that the Economic Development Property or Phase was 
placed in service; and (iii) include copies of all filings made in accordance with this Section.  

 
ARTICLE IV 

FILOT PAYMENTS 
 
Section 4.1. FILOT Payments.  
 
(a) The FILOT Payment due with respect to each Phase through the Phase Termination Date is 

calculated as follows: 
 

(i) The fair market value of the Phase calculated as set forth in the Act (for the Real 
Property portion of the Phase, the County and the Sponsor have elected to use the fair 
market value established in the first year of the Phase Exemption Period, multiplied 
by 

 
(ii) An assessment ratio of six percent (6%), multiplied by 
 
(iii)  A fixed millage rate equal to 0.5805, which is the cumulative millage rate levied by 

or on behalf of all the taxing entities within which the Project is located as of June 
30, 2021. 

 
The calculation of the FILOT Payment must allow all applicable property tax exemptions except 

those excluded pursuant to Section 12-44-50(A)(2) of the Act. The Sponsor acknowledges that (i) the 
calculation of the annual FILOT Payment is a function of the Department and is wholly dependent on the 
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Sponsor timely submitting the correct annual property tax returns to the Department, (ii) the County has 
no responsibility for the submission of returns or the calculation of the annual FILOT Payment, and 
(iii) failure by the Sponsor to submit the correct annual property tax return could lead to a loss of all or a 
portion of the FILOT and other incentives provided by this Fee Agreement.  

 
(b) If a final order of a court of competent jurisdiction from which no further appeal is allowable 

declares the FILOT Payments invalid or unenforceable, in whole or in part, for any reason, the parties 
shall negotiate the reformation of the calculation of the FILOT Payments to most closely afford the 
Sponsor with the intended benefits of this Fee Agreement. If such order has the effect of subjecting the 
Economic Development Property to ad valorem taxation, this Fee Agreement shall terminate, and the 
Sponsor shall owe the County regular ad valorem taxes from the date of termination, in accordance with 
Section 4.7. 

 
Section 4.2. FILOT Payments on Replacement Property. If the Sponsor elects to place 

Replacement Property in service, then, pursuant and subject to the provisions of Section 12-44-60 of the 
Act, the Sponsor shall make the following payments to the County with respect to the Replacement 
Property for the remainder of the Phase Exemption Period applicable to the Removed Component of the 
Replacement Property: 

 
(a) FILOT Payments, calculated in accordance with Section 4.1, on the Replacement Property to 

the extent of the original income tax basis of the Removed Component the Replacement Property is 
deemed to replace.   

(b) Regular ad valorem tax payments to the extent the income tax basis of the Replacement 
Property exceeds the original income tax basis of the Removed Component the Replacement Property is 
deemed to replace.  

Section 4.3. Removal of Components of the Project. Subject to the other terms and provisions of 
this Fee Agreement, the Sponsor is entitled to remove and dispose of components of the Project in its sole 
discretion. Components of the Project are deemed removed when scrapped, sold or otherwise removed 
from the Project. If the components removed from the Project are Economic Development Property, then 
the Economic Development Property is a Removed Component, no longer subject to this Fee Agreement 
and is subject to ad valorem property taxes to the extent the Removed Component remains in the State 
and is otherwise subject to ad valorem property taxes. 

 
Section 4.4. Damage or Destruction of Economic Development Property.  

(a) Election to Terminate.  If Economic Development Property is damaged by fire, explosion, or 
any other casualty, then the Sponsor may terminate this Fee Agreement. For the property tax year 
corresponding to the year in which the damage or casualty occurs, the Sponsor is obligated to make 
FILOT Payments with respect to the damaged Economic Development Property only to the extent 
property subject to ad valorem taxes would have been subject to ad valorem taxes under the same 
circumstances for the period in question. 

(b) Election to Restore and Replace. If Economic Development Property is damaged by fire, 
explosion, or any other casualty, and the Sponsor does not elect to terminate this Fee Agreement, then the 
Sponsor may restore and replace the Economic Development Property. All restorations and replacements 
made pursuant to this subsection (b) are deemed, to the fullest extent permitted by law and this Fee 
Agreement, to be Replacement Property. 

(c) Election to Remove. If Economic Development Property is damaged by fire, explosion, or any 
other casualty, and the Sponsor elects not to terminate this Fee Agreement pursuant to subsection (a) and 
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elects not to restore or replace pursuant to subsection (b), then the damaged portions of the Economic 
Development Property are deemed Removed Components. 

Section 4.5. Condemnation. 

(a) Complete Taking. If at any time during the Fee Term title to or temporary use of the Economic 
Development Property is vested in a public or quasi-public authority by virtue of the exercise of a taking 
by condemnation, inverse condemnation, or the right of eminent domain; by voluntary transfer under 
threat of such taking; or by a taking of title to a portion of the Economic Development Property which 
renders continued use or occupancy of the Economic Development Property commercially unfeasible in 
the judgment of the Sponsor, the Sponsor shall have the option to terminate this Fee Agreement by 
sending written notice to the County within a reasonable period of time following such vesting. 

 
(b) Partial Taking. In the event of a partial taking of the Economic Development Property or a 

transfer in lieu, the Sponsor may elect: (i) to terminate this Fee Agreement; (ii) to restore and replace the 
Economic Development Property, with such restorations and replacements deemed, to the fullest extent 
permitted by law and this Fee Agreement, to be Replacement Property; or (iii) to treat the portions of the 
Economic Development Property so taken as Removed Components. 

 
(c) In the year in which the taking occurs, the Sponsor is obligated to make FILOT Payments with 

respect to the Economic Development Property so taken only to the extent property subject to ad valorem 
taxes would have been subject to taxes under the same circumstances for the period in question. 

 
Section 4.6. Calculating FILOT Payments on Diminution in Value. If there is a Diminution in 

Value, the FILOT Payments due with respect to the Economic Development Property or Phase so 
diminished shall be calculated by substituting the diminished value of the Economic Development 
Property or Phase for the original fair market value in Section 4.1(a)(i) of this Fee Agreement.  

Section 4.7. Payment of Ad Valorem Taxes.  If Economic Development Property becomes subject 
to ad valorem taxes as imposed by law pursuant to the terms of this Fee Agreement or the Act, then the 
calculation of the ad valorem taxes due with respect to the Economic Development Property in a particular 
property tax year shall: (i) include the property tax reductions that would have applied to the Economic 
Development Property if it were not Economic Development Property; and (ii) include a credit for FILOT 
Payments the Sponsor has made with respect to the Economic Development Property. 

Section 4.8. Place of FILOT Payments. All FILOT Payments shall be made directly to the 
County in accordance with applicable law. 
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ARTICLE V 
ADDITIONAL INCENTIVES 

 
Section 5.1. Infrastructure Credits. To assist in paying for costs of Infrastructure, the Sponsor is 

entitled to claim an Infrastructure Credit to reduce certain FILOT Payments due and owing from the 
Sponsor to the County under this Fee Agreement. The term, amount and calculation of the Infrastructure 
Credit is described in the Summary of Contents and in Exhibit D. In no event may the Sponsor’s 
aggregate Infrastructure Credit claimed pursuant to this Section exceed the aggregate expenditures by the 
Sponsor on Infrastructure. 

 
For each property tax year in which the Infrastructure Credit is applicable (“Credit Term”), the 

County shall prepare and issue the annual bills with respect to the Project showing the Net FILOT 
Payment, calculated in accordance with Exhibit D. Following receipt of the bill, the Sponsor shall timely 
remit the Net FILOT Payment to the County in accordance with applicable law. 

 
 

ARTICLE VI 
CLAW BACK 

 
Section 6.1. Claw Back. If the Sponsor fails to perform its obligations under this Fee Agreement 

as described in Exhibit E, then the Sponsor is subject to the claw backs as described in Exhibit E. Any 
amount that may be due from the Sponsor to the County as calculated in accordance with or described in 
Exhibit E is due within 30 days of receipt of a written statement from the County. If not timely paid, the 
amount due from the Sponsor to the County is subject to the minimum amount of interest that the law may 
permit with respect to delinquent ad valorem tax payments. The repayment obligation arising under this 
Section and Exhibit E survives termination of this Fee Agreement. 

 
ARTICLE VII 

DEFAULT 
 
Section 7.1. Events of Default. The following are “Events of Default” under this Fee Agreement: 
 
(a) Failure to make FILOT Payments, which failure has not been cured within 30 days following 

receipt of written notice from the County specifying the delinquency in FILOT Payments and requesting 
that it be remedied; 

 
(b) Failure to timely pay any amount, except FILOT Payments, due under this Fee Agreement;  
 
(c) A Cessation of Operations. For purposes of this Fee Agreement, a “Cessation of Operations”  

means a closure of the Facility or cessation or production or shipment (as applicable) or materials that 
continues for a period of twelve (12) consecutive months other than a permitted closure in connection 
with a casualty, condemnation, governmental order or mandate or periodic remodeling of the Facility; 

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

deemed made; 
 
(e) Failure by the Sponsor to perform any of the terms, conditions, obligations, or covenants 

under this Fee Agreement (other than those under (a), above), which failure has not been cured within 30 
days after written notice from the County to the Sponsor specifying such failure and requesting that it be 
remedied, unless the Sponsor has instituted corrective action within the 30-day period and is diligently 
pursuing corrective action until the default is corrected, in which case the 30-day period is extended to 
include the period during which the Sponsor is diligently pursuing corrective action; 
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(f) A representation or warranty made by the County which is deemed materially incorrect when 

deemed made; or 
 
(g) Failure by the County to perform any of the terms, conditions, obligations, or covenants 

hereunder, which failure has not been cured within 30 days after written notice from the Sponsor to the 
County specifying such failure and requesting that it be remedied, unless the County has instituted 
corrective action within the 30-day period and is diligently pursuing corrective action until the default is 
corrected, in which case the 30-day period is extended to include the period during which the County is 
diligently pursuing corrective action. 

 
Section 7.2. Remedies on Default.  

(a) If an Event of Default by the Sponsor has occurred and is continuing, then the County may 
take any one or more of the following remedial actions: 

(i) terminate this Fee Agreement; or 

(ii) take whatever action at law or in equity may appear necessary or desirable to collect 
amounts due or otherwise remedy the Event of Default or recover its damages. 

In no event shall the Sponsor or any Sponsor Affiliate be liable to the County or otherwise for 
monetary damages resulting from the Sponsor’s (together with any Sponsor Affiliates) failure to meet the 
Contract Minimum Investment Requirement other than as expressly set forth in this Fee Agreement. 

(b) If an Event of Default by the County has occurred and is continuing, the Sponsor may take 
any one or more of the following actions: 

(i) bring an action for specific enforcement; 

(ii) terminate this Fee Agreement; or 

(iii) in case of a materially incorrect representation or warranty, take such action as is 
appropriate, including legal action, to recover its damages, to the extent allowed by law. 

Section 7.3. Reimbursement of Legal Fees and Other Expenses. On the occurrence of an Event 
of Default, if a party is required to employ attorneys or incur other reasonable expenses for the collection 
of payments due under this Fee Agreement or for the enforcement of performance or observance of any 
obligation or agreement, the prevailing party is entitled to seek reimbursement of the reasonable fees of 
such attorneys and such other reasonable expenses so incurred. 

Section 7.4. Remedies Not Exclusive. No remedy described in this Fee Agreement is intended to 
be exclusive of any other remedy or remedies, and each and every such remedy is cumulative and in 
addition to every other remedy given under this Fee Agreement or existing at law or in equity or by 
statute. 

ARTICLE VIII 
PARTICULAR RIGHTS AND COVENANTS 

 
Section 8.1. Right to Inspect.  The County and its authorized agents, at any reasonable time on 

prior written notice (which may be given by email), may enter and examine and inspect the Project for the 
purposes of permitting the County to carry out its duties and obligations in its sovereign capacity (such as, 
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without limitation, for such routine health and safety purposes as would be applied to any other 
manufacturing or commercial facility in the County). 

Section 8.2. Confidentiality. The County acknowledges that the Sponsor may utilize confidential 
and proprietary processes and materials, services, equipment, trade secrets, and techniques (“Confidential 
Information”) and that disclosure of the Confidential Information could result in substantial economic 
harm to the Sponsor. The Sponsor may clearly label any Confidential Information delivered to the County 
pursuant to this Fee Agreement as “Confidential Information.” Except as required by law, the County, or 
any employee, agent, or contractor of the County, shall not disclose or otherwise divulge any labeled 
Confidential Information to any other person, firm, governmental body or agency. The Sponsor 
acknowledges that the County is subject to the South Carolina Freedom of Information Act, and, as a 
result, must disclose certain documents and information on request, absent an exemption. If the County is 
required to disclose any Confidential Information to a third party, the County will use its best efforts to 
provide the Sponsor with as much advance notice as is reasonably possible of such disclosure requirement 
prior to making such disclosure, and to cooperate reasonably with any attempts by the Sponsor to obtain 
judicial or other relief from such disclosure requirement. 

Section 8.3. Indemnification Covenants.  
 
(a) Except as provided in paragraph (d) below, the Sponsor shall indemnify and save the County, 

its employees, elected officials, officers and agents (each, an “Indemnified Party”) harmless against and 
from all liability or claims arising from the County’s execution of this Fee Agreement, performance of the 
County’s obligations under this Fee Agreement or the administration of its duties pursuant to this Fee 
Agreement, or otherwise by virtue of the County having entered into this Fee Agreement.  

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

for all of its costs, including attorneys’ fees, incurred in connection with the response to or defense 
against such liability or claims as described in paragraph (a), above. The County shall provide a statement 
of the costs incurred in the response or defense, and the Sponsor shall pay the County within 30 days of 
receipt of the statement. The Sponsor may request reasonable documentation evidencing the costs shown 
on the statement. However, the County is not required to provide any documentation which may be 
privileged or confidential to evidence the costs. 

 
(c) The County may request the Sponsor to resist or defend against any claim on behalf of an 

Indemnified Party. On such request, the Sponsor shall resist or defend against such claim on behalf of the 
Indemnified Party, at the Sponsor’s expense. The Sponsor is entitled to use counsel of its choice, manage 
and control the defense of or response to such claim for the Indemnified Party; provided the Sponsor is 
not entitled to settle any such claim without the consent of that Indemnified Party. 

 
(d) Notwithstanding anything in this Section or this Fee Agreement to the contrary, the Sponsor is 

not required to indemnify any Indemnified Party against or reimburse the County for costs arising from 
any claim or liability (i) occasioned by the acts of that Indemnified Party, which are unrelated to the 
execution of this Fee Agreement, performance of the County’s obligations under this Fee Agreement, or 
the administration of its duties under this Fee Agreement, or otherwise by virtue of the County having 
entered into this Fee Agreement; or (ii) resulting from that Indemnified Party’s own negligence, bad faith, 
fraud, deceit, or willful misconduct. 

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

provided in this Section unless it provides the Sponsor with prompt notice, reasonable under the 
circumstances, of the existence or threat of any claim or liability, including, without limitation, copies of 
any citations, orders, fines, charges, remediation requests, or other claims or threats of claims, in order to 
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afford the Sponsor notice, reasonable under the circumstances, within which to defend or otherwise 
respond to a claim. 

 
Section 8.4. No Liability of County Personnel. All covenants, stipulations, promises, agreements 

and obligations of the County contained in this Fee Agreement are binding on members of the County 
Council or any elected official, officer, agent, servant or employee of the County only in his or her 
official capacity and not in his or her individual capacity, and no recourse for the payment of any moneys 
under this Fee Agreement may be had against any member of County Council or any elected or appointed 
official, officer, agent, servant or employee of the County and no recourse for the payment of any moneys 
or performance of any of the covenants and agreements under this Fee Agreement or for any claims based 
on this Fee Agreement may be had against any member of County Council or any elected or appointed 
official, officer, agent, servant or employee of the County except solely in their official capacity. 

Section 8.5. Limitation of Liability. The County is not liable to the Sponsor for any costs, 
expenses, losses, damages, claims or actions in connection with this Fee Agreement, except from amounts 
received by the County from the Sponsor under this Fee Agreement. Notwithstanding anything in this Fee 
Agreement to the contrary, any financial obligation the County may incur under this Fee Agreement is 
deemed not to constitute a pecuniary liability or a debt or general obligation of the County. 

Section 8.6. Assignment. The Sponsor may assign this Fee Agreement in whole or in part with 
the prior written consent of the County or a subsequent written ratification by the County, which may be 
done by resolution, and which consent or ratification the County will not unreasonably withhold. The 
Sponsor agrees to notify the County and the Department of the identity of the proposed transferee within 
60 days of the transfer. In case of a transfer, the transferee assumes the transferor’s basis in the Economic 
Development Property for purposes of calculating the FILOT Payments.  

Section 8.7. No Double Payment; Future Changes in Legislation. Notwithstanding anything 
contained in this Fee Agreement to the contrary, and except as expressly required by law, the Sponsor is 
not required to make a FILOT Payment in addition to a regular ad valorem property tax payment in the 
same year with respect to the same piece of Economic Development Property. The Sponsor is not 
required to make a FILOT Payment on Economic Development Property in cases where, absent this Fee 
Agreement, ad valorem property taxes would otherwise not be due on such property. 

Section 8.8. Administration Expenses. The Sponsor will reimburse, or cause reimbursement to, 
the County for Administration Expenses in the amount of $5,000. The Sponsor will reimburse the County 
for its Administration Expenses on receipt of a written request from the County or at the County’s 
direction, which request shall include a statement of the amount and nature of the Administration 
Expense. The Sponsor shall pay the Administration Expense as set forth in the written request no later 
than 60 days following receipt of the written request from the County. The County does not impose a 
charge in the nature of impact fees or recurring fees in connection with the incentives authorized by this 
Fee Agreement. The payment by the Sponsor of the County’s Administration Expenses shall not be 
construed as prohibiting the County from engaging, at its discretion, the counsel of the County’s choice. 

ARTICLE IX 
SPONSOR AFFILIATES 

 
Section 9.1. Sponsor Affiliates. The Sponsor may designate Sponsor Affiliates from time to time, 

including at the time of execution of this Fee Agreement, pursuant to and subject to the provisions of 
Section 12-44-130 of the Act. To designate a Sponsor Affiliate, the Sponsor must deliver written notice to 
the Economic Development Director identifying the Sponsor Affiliate and requesting the County’s 
approval of the Sponsor Affiliate. Except with respect to a Sponsor Affiliate designated at the time of 
execution of this Fee Agreement, which may be approved in the County Council ordinance authorizing 
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the execution and delivery of this Fee Agreement, approval of the Sponsor Affiliate may be given by the 
County Administrator delivering written notice to the Sponsor and Sponsor Affiliate following receipt by 
the County Administrator of a recommendation from the Economic Development Committee of County 
Council to allow the Sponsor Affiliate to join in the investment at the Project. The Sponsor Affiliate’s 
joining in the investment at the Project will be effective on delivery of a Joinder Agreement, the form of 
which is attached as Exhibit B, executed by the Sponsor Affiliate to the County.  

 
Section 9.2. Primary Responsibility.  Notwithstanding the addition of a Sponsor Affiliate, the 

Sponsor acknowledges that it has the primary responsibility for the duties and obligations of the Sponsor 
and any Sponsor Affiliate under this Fee Agreement, including the payment of FILOT Payments or any 
other amount due to or for the benefit of the County under this Fee Agreement. For purposes of this Fee 
Agreement, “primary responsibility” means that if the Sponsor Affiliate fails to make any FILOT 
Payment or remit any other amount due under this Fee Agreement, the Sponsor shall make such FILOT 
Payments or remit such other amounts on behalf of the Sponsor Affiliate.  

 
ARTICLE X 

MISCELLANEOUS 

Section 10.1. Notices. Any notice, election, demand, request, or other communication to be 
provided under this Fee Agreement is effective when delivered to the party named below or when 
deposited with the United States Postal Service, certified mail, return receipt requested, postage prepaid, 
addressed as follows (or addressed to such other address as any party shall have previously furnished in 
writing to the other party), except where the terms of this Fee Agreement require receipt rather than 
sending of any notice, in which case such provision shall control: 

IF TO THE SPONSOR: 
Carolina Pines Industrial I, LLC 
Attn: Michael E Robbe 
1111 Metropolitan Ave, Suite 700 
Charlotte, NC 28236-6799 
 
WITH A COPY TO (does not constitute notice): 
Graybill, Lansche & Vinzani, LLC 
Attn: William O. Higgins 
2721 Devine Street 
Columbia, SC 29205 
 

IF TO THE COUNTY: 
Richland County, South Carolina 
Attn: Richland County Economic Development Director 
2020 Hampton Street 
Columbia, South Carolina 29204 

WITH A COPY TO (does not constitute notice): 
Parker Poe Adams & Bernstein LLP 
Attn: Ray E. Jones 
1221 Main Street, Suite 1100 (29201) 
Post Office Box 1509 
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Columbia, South Carolina 29202-1509 
 
 

Section 10.2. Provisions of Agreement for Sole Benefit of County and Sponsor. Except as 
otherwise specifically provided in this Fee Agreement, nothing in this Fee Agreement expressed or 
implied confers on any person or entity other than the County and the Sponsor any right, remedy, or claim 
under or by reason of this Fee Agreement, this Fee Agreement being intended to be for the sole and 
exclusive benefit of the County and the Sponsor. 

Section 10.3. Counterparts. This Fee Agreement may be executed in any number of counterparts, 
and all of the counterparts together constitute one and the same instrument. 

Section 10.4. Governing Law. South Carolina law, exclusive of its conflicts of law provisions 
that would refer the governance of this Fee Agreement to the laws of another jurisdiction, governs this 
Fee Agreement and all documents executed in connection with this Fee Agreement. 

Section 10.5. Headings. The headings of the articles and sections of this Fee Agreement are 
inserted for convenience only and do not constitute a part of this Fee Agreement. 

Section 10.6. Amendments. This Fee Agreement may be amended only by written agreement of 
the parties to this Fee Agreement. 

Section 10.7. Agreement to Sign Other Documents. From time to time, and at the expense of the 
Sponsor, to the extent any expense is incurred, the County agrees to execute and deliver to the Sponsor 
such additional instruments as the Sponsor may reasonably request and as are authorized by law and 
reasonably within the purposes and scope of the Act and this Fee Agreement to effectuate the purposes of 
this Fee Agreement. 

Section 10.8. Interpretation; Invalidity; Change in Laws.  

(a) If the inclusion of property as Economic Development Property or any other issue is unclear 
under this Fee Agreement, then the parties intend that the interpretation of this Fee Agreement be done in 
a manner that provides for the broadest inclusion of property under the terms of this Fee Agreement and 
the maximum incentive permissible under the Act, to the extent not inconsistent with any of the explicit 
terms of this Fee Agreement.  

(b) If any provision of this Fee Agreement is declared illegal, invalid, or unenforceable for any 
reason, the remaining provisions of this Fee Agreement are unimpaired, and the parties shall reform such 
illegal, invalid, or unenforceable provision to effectuate most closely the legal, valid, and enforceable 
intent of this Fee Agreement so as to afford the Sponsor with the maximum benefits to be derived under 
this Fee Agreement, it being the intention of the County to offer the Sponsor the strongest inducement 
possible, within the provisions of the Act, to locate the Project in the County.  

(c) The County agrees that in case the FILOT incentive described in this Fee Agreement is found 
to be invalid and the Sponsor does not realize the economic benefit it is intended to receive from the 
County under this Fee Agreement as an inducement to locate in the County, the County agrees to 
negotiate with the Sponsor to provide a special source revenue or Infrastructure Credit to the Sponsor (in 
addition to the Infrastructure Credit explicitly provided for above) to the maximum extent permitted by 
law, to allow the Sponsor to recoup all or a portion of the loss of the economic benefit resulting from such 
invalidity. 
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Section 10.9. Force Majeure. The Sponsor is not responsible for any delays or non-performance 
caused in whole or in part, directly or indirectly, by strikes, accidents, freight embargoes, fires, floods, 
inability to obtain materials, conditions arising from governmental orders or regulations, war or national 
emergency, acts of God, and any other cause, similar or dissimilar, beyond the Sponsor’s reasonable 
control. 

Section 10.10. Termination; Termination by Sponsor.  

(a) Unless first terminated under any other provision of this Fee Agreement, this Fee Agreement 
terminates on the Final Termination Date. 

(b) The Sponsor is authorized to terminate this Fee Agreement at any time with respect to all or 
part of the Project on providing the County with 30 days’ notice. 

(c) Any monetary obligations due and owing at the time of termination and any provisions which 
are intended to survive termination, survive such termination.  

(d) In the year following termination, all Economic Development Property is subject to ad 
valorem taxation or such other taxation or payment in lieu of taxation that would apply absent this Fee 
Agreement. The Sponsor’s obligation to make FILOT Payments under this Fee Agreement terminates to 
the extent of and in the year following the year the Sponsor terminates this Fee Agreement pursuant to 
this Section. 

Section 10.11. Entire Agreement. This Fee Agreement expresses the entire understanding and all 
agreements of the parties, and neither party is bound by any agreement or any representation to the other 
party which is not expressly set forth in this Fee Agreement or in certificates delivered in connection with 
the execution and delivery of this Fee Agreement. 

Section 10.12. Waiver. Either party may waive compliance by the other party with any term or 
condition of this Fee Agreement only in a writing signed by the waiving party. 

Section 10.13. Business Day. If any action, payment, or notice is, by the terms of this Fee 
Agreement, required to be taken, made, or given on any Saturday, Sunday, or legal holiday in the 
jurisdiction in which the party obligated to act is situated, such action, payment, or notice may be taken, 
made, or given on the following business day with the same effect as if taken, made or given as required 
under this Fee Agreement, and no interest will accrue in the interim. 

Section 10.14. Agreement’s Construction. Each party and its counsel have reviewed this Fee 
Agreement and any rule of construction to the effect that ambiguities are to be resolved against a drafting 
party does not apply in the interpretation of this Fee Agreement or any amendments or exhibits to this  
Fee Agreement. 

[Signature pages follow] 
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IN WITNESS WHEREOF, the County, acting by and through the County Council, has caused 
this Fee Agreement to be executed in its name and on its behalf by the Chair of County Council and to be 
attested by the Clerk of the County Council; and the Sponsor has caused this Fee Agreement to be 
executed by its duly authorized officer, all as of the day and year first above written. 
 
 
 
 RICHLAND COUNTY, SOUTH CAROLINA 
 
 
(SEAL) By:_______________________________________ 
  County Council Chair 
  Richland County, South Carolina  
 
ATTEST: 
 
 
By: _____________________________________ 
 Clerk to County Council   
 Richland County, South Carolina 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 to Fee in Lieu of Ad Valorem Taxes and Incentive Agreement] 
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 CAROLINA PINES INDUSTRIAL I 
 
        
 By:         
 Its:         

 

 

 

 

 

 

 

 

 

 

 

[Signature Page 2 to Fee in Lieu of Ad Valorem Taxes and Incentive Agreement] 
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EXHIBIT A 
PROPERTY DESCRIPTION 

 

ALL THAT CERTAIN PIECE, PARCEL, OR TRACT OF LAND LYING AND BEING SITUATE NEAR THE TOWN 
OF BLYTHEWOOD, COUNTY OF RICHLAND, STATE OF SOUTH  CAROLINA, CONTAINING 19.03 ACRES, 
AND BEING MORE FULLY SHOWN AS TRACT 2 ON A MINOR SUBDIVISION PLAN FOR “RICHLAND 
COUNTY, SOUTH CAROLINA” BY GLENN ASSOCIATES SURVEYING, INC. DATE MAY 27, 2021, 
RECORDED AT THE RICHLAND COUNTY REGISTER OF DEEDS AT PLAT: BOOK 2653 PAGE 406.
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EXHIBIT B (see Section 9.1) 
FORM OF JOINDER AGREEMENT 

Reference is hereby made to the Fee-in-Lieu of Ad Valorem Taxes Agreement, effective [DATE] 
(“Fee Agreement”), between Richland County, South Carolina (“County”) and [COMPANY] 
(“Sponsor”). 
 
1. Joinder to Fee Agreement. 
 

[   ], a [STATE] [corporation]/[limited liability company]/[limited partnership] 
authorized to conduct business in the State of South Carolina, hereby (a) joins as a party to, and agrees to 
be bound by and subject to all of the terms and conditions of, the Fee Agreement as if it were a Sponsor 
[except the following: __________________________]; (b) shall receive the benefits as provided under 
the Fee Agreement with respect to the Economic Development Property placed in service by the Sponsor 
Affiliate as if it were a Sponsor [except the following __________________________]; (c) acknowledges 
and agrees that (i) according to the Fee Agreement, the undersigned has been designated as a Sponsor 
Affiliate by the Sponsor for purposes of the Project; and (ii) the undersigned qualifies or will qualify as a 
Sponsor Affiliate under the Fee Agreement and Section 12-44-30(20) and Section 12-44-130 of the Act.  

 
2. Capitalized Terms. 

 
Each capitalized term used, but not defined, in this Joinder Agreement has the meaning of that term 

set forth in the Fee Agreement. 
 

3. Representations of the Sponsor Affiliate. 
 

The Sponsor Affiliate represents and warrants to the County as follows: 

(a) The Sponsor Affiliate is in good standing under the laws of the state of its organization, is duly 
authorized to transact business in the State (or will obtain such authority prior to commencing business in 
the State), has power to enter into this Joinder Agreement, and has duly authorized the execution and 
delivery of this Joinder Agreement. 

(b) The Sponsor Affiliate’s execution and delivery of this Joinder Agreement, and its compliance 
with the provisions of this Joinder Agreement, do not result in a default, not waived or cured, under any 
agreement or instrument to which the Sponsor Affiliate is now a party or by which it is bound. 

(c) The execution and delivery of this Joinder Agreement and the availability of the FILOT and other 
incentives provided by this Joinder Agreement has been instrumental in inducing the Sponsor Affiliate to 
join with the Sponsor in the Project in the County. 

 
4. Governing Law. 

 
This Joinder Agreement is governed by and construed according to the laws, without regard to 

principles of choice of law, of the State of South Carolina. 
 

5. Notice.   
Notices under Section 10.1 of the Fee Agreement shall be sent to: 
 
[                       ] 
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IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement to be effective as of 

the date set forth below.  
 
____________________           
Date      Name of Entity 
      By:         
      Its:       

 
 
IN WITNESS WHEREOF, the County acknowledges it has consented to the addition of the above-

named entity as a Sponsor Affiliate under the Fee Agreement effective as of the date set forth above.  
 
             

      RICHLAND COUNTY, SOUTH CAROLINA 
 
             

             
      By:       
      Its:       
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EXHIBIT C (see Section 3.3) 
RICHLAND COUNTY RESOLUTION REQUIRING CERTAIN ACCOUNTABILITY PRACTICES CONCERNING 

ECONOMIC DEVELOPMENT PROJECTS IN THE COUNTY  
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EXHIBIT D (see Section 5.1) 
DESCRIPTION OF INFRASTRUCTURE CREDIT 

All qualifying investment of the Sponsor during the Investment Period shall qualify for a 10-year, 15% 
Infrastructure Credit.  Beginning with the first annual FILOT Payment and continuing for the next nine 
annual FILOT Payments, the Sponsor will receive an annual Infrastructure Credit in an amount equal to 
15% of the annual FILOT Payment with respect to the Project.  
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EXHIBIT E (see Section 6.1) 
DESCRIPTION OF CLAW BACK 

 
 
Repayment Amount = Total Received x Claw Back Percentage 
 
Claw Back Percentage = 100% - Overall Achievement Percentage 
 
Overall Achievement Percentage = Investment Achievement Percentage  
 
Investment Achievement Percentage = Actual Investment Achieved / Contract Minimum 

Investment Requirement  
 
For example, and by way of example only, if the County granted $75,000 in Infrastructure Credits, 

and $8,000,000 had been invested at the Project, the Repayment Amount would be calculated as follows: 
 
 
Investment Achievement Percentage = $8,000,000/$9,460,700 = 85% 
 
Overall Achievement Percentage = 85% 
 
Claw Back Percentage = 100% - 85% = 15% 
 
Repayment Amount = 75,000 x 15% = $11,250 
 
The Sponsor shall pay any amounts described in or calculated pursuant to this Exhibit E within 30 

days of receipt of a written statement from the County. If not timely paid by the Sponsor, the amount due is 
subject to the minimum amount of interest that the law may permit with respect to delinquent ad valorem tax 
payments. The repayment obligation described in this Exhibit E survives termination of this Fee Agreement. 
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Subject:

Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes agreement by and 
between Richland County, South Carolina and Project Wheat to provide for payment of a fee-in-
lieu of taxes; and other related matters

Notes:

First Reading: December 7, 2021
Second Reading: December 14, 2021 {Tentative}
Third Reading:
Public Hearing:

Richland County Council Request for Action
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STATE OF SOUTH CAROLINA 
COUNTY COUNCIL FOR RICHLAND COUNTY  

ORDINANCE NO. __________ 
 

AUTHORIZING THE EXECUTION AND DELIVERY OF A FEE-IN-
LIEU OF AD VALOREM TAXES AGREEMENT BY AND BETWEEN 
RICHLAND COUNTY, SOUTH CAROLINA AND PROJECT WHEAT 
TO PROVIDE FOR PAYMENT OF A FEE-IN-LIEU OF TAXES; AND 
OTHER RELATED MATTERS.  
 

WHEREAS, Richland County, South Carolina (“County”), acting by and through its County Council 
(“County Council”) is authorized pursuant to the provisions of Title 12, Chapter 44, Code of Laws of 
South Carolina, 1976, as amended (“FILOT Act”), to encourage manufacturing and commercial 
enterprises to locate in the State of South Carolina (“South Carolina” or “State”) or to encourage 
manufacturing and commercial enterprises now located in the State to expand their investments and thus 
make use of and employ the manpower, products, and other resources of the State by entering into an 
agreement with a sponsor, as defined in the FILOT Act, that provides for the payment of a fee-in-lieu of 
ad valorem tax (“FILOT Payments”), with respect to economic development property, as defined in the 
FILOT Act; 

WHEREAS, pursuant to Article VIII, Section 13 of the South Carolina Constitution and Title 4, 
Section 1, Code of Laws of South Carolina, 1976, as amended (collectively, “MCIP Act”), the County is 
authorized to jointly develop multicounty parks with counties having contiguous borders with the County 
and, in the County’s discretion, include property within the boundaries of such multicounty parks. Under 
the authority provided in the MCIP Act, the County has created a multicounty park with Fairfield County, 
South Carolina more particularly known as the I-77 Corridor Regional Industrial Park (“Park”); 

WHEREAS, Project Wheat, (“Sponsor”), desires to expand certain manufacturing and related 
facilities in the County (“Project”) consisting of taxable investment in real and personal property of not 
less than $5,000,000; and 

WHEREAS, at the request of the Sponsor and as an inducement to locate the Project in the County, 
the County desires to enter into a Fee-in-Lieu of Ad Valorem Taxes Agreement with the Sponsor, as 
sponsor, the final form of which is attached as Exhibit A (“Fee Agreement”), pursuant to which the 
County will provide certain incentives to the Sponsor with respect to the Project, including (1) providing 
for FILOT Payments, to be calculated as set forth in the Fee Agreement, with respect to the portion of the 
Project which constitutes economic development property; and (2) locating the Project in the Park. 

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

Section 1. Statutory Findings. Based on information supplied to the County by the Sponsor, County 
Council evaluated the Project based on relevant criteria including, the purposes the Project is to 
accomplish, the anticipated dollar amount and nature of the investment, , and the anticipated costs and 
benefits to the County, and hereby finds: 

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

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

(c) The purposes to be accomplished by the Project are proper governmental and public purposes and 
the benefits of the Project are greater than the costs. 
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Section 2. Approval of Incentives; Authorization to Execute and Deliver Fee Agreement. The 
incentives as described in this Ordinance (“Ordinance”), and as more particularly set forth in the Fee 
Agreement, with respect to the Project are hereby approved. The form, terms and provisions of the Fee 
Agreement that is before this meeting are approved and all of the Fee Agreement’s terms and conditions 
are incorporated in this Ordinance by reference. The Chair of County Council (“Chair”) is authorized and 
directed to execute the Fee Agreement in the name of and on behalf of the County, subject to the approval 
of any revisions or changes as are not materially adverse to the County by the County Administrator and 
counsel to the County, and the Clerk to County Council is hereby authorized and directed to attest the Fee 
Agreement and to deliver the Fee Agreement to the Sponsor. 

Section 3. Inclusion within the Park. The expansion of the Park boundaries to include the Project, to 
the extent not already so included, is authorized and approved. The Chair, the County Administrator and 
the Clerk to County Council are each authorized to execute such documents and take such further actions 
as may be necessary to complete the expansion of the Park boundaries. Pursuant to the terms of the 
agreement governing the Park (“Park Agreement”), the expansion of the Park’s boundaries and the 
amendment to the Park Agreement is complete on adoption of this Ordinance by County Council and an 
approving companion ordinance by the Fairfield County Council. 

Section 4.  Further Assurances. The County Council confirms the authority of the Chair, the County 
Administrator, the Director of Economic Development, the Clerk to County Council, and various other 
County officials and staff, acting at the direction of the Chair, the County Administrator or the Director of 
Economic Development, as appropriate, to take whatever further action, and for the Chair, the County 
Administrator, and the Director of Economic Development to negotiate, execute and deliver whatever 
further documents, and for the Clerk to County Council to attest the same, as may be appropriate to effect 
the intent of this Ordinance and the incentives offered to the Sponsor under this Ordinance and the Fee 
Agreement. 

Section 5. Savings Clause. The provisions of this Ordinance are separable. If any part of this 
Ordinance is, for any reason, unenforceable then the validity of the remainder of this Ordinance is 
unaffected. 

Section 6. General Repealer.  Any prior ordinance, resolution, or order, the terms of which are in 
conflict with this Ordinance, is, only to the extent of that conflict, repealed. 

Section 7. Effectiveness. This Ordinance is effective after its third reading and public hearing.  
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RICHLAND COUNTY, SOUTH CAROLINA 

Chair, Richland County Council 
(SEAL) 
ATTEST: 

Clerk of Council, Richland County Council 

First Reading:     December 7, 2021 
Second Reading:   December 14, 2021  
Public Hearing:  
Third Reading:  
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The parties have agreed to waive the requirement to recapitulate the contents of this Fee Agreement 
pursuant to Section 12-44-55 of the Code (as defined herein). However, the parties have agreed to include 
a summary of the key provisions of this Fee Agreement for the convenience of the parties. This summary 
is included for convenience only and is not to be construed as a part of the terms and conditions of this 
Fee Agreement.  
 
 

PROVISION BRIEF DESCRIPTION SECTION REFERENCE 
Sponsor Name PROJECT WHEAT  
Project Location   
Tax Map No.   
   
   
FILOT   
• Phase Exemption 

Period 
30 years  

• Contract Minimum 
Investment 
Requirement 

$5,000,000  

• [Contract 
Minimum Jobs 
Requirement] 

  

• Investment Period 5 years  
• Assessment Ratio 6%  
• Millage Rate 580.3 mills (lowest allowable)  
• Fixed or Five-Year 

Adjustable Millage 
Fixed  

• Claw Back 
Information 

 
Terminate and claw back if investment does not reach 
Act Minimum Investment Requirement 
 

 

Multicounty Park I-77 Corridor Regional Industrial Park  
Other Information  

N/A 
 

 

•    
•    
•    
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FEE-IN-LIEU OF AD VALOREM TAXES AGREEMENT 

THIS FEE-IN-LIEU OF AD VALOREM TAXES AGREEMENT (“Fee Agreement”) is entered 
into, effective, as of December ____, 2021, between Richland County, South Carolina (“County”), a body 
politic and corporate and a political subdivision of the State of South Carolina (“State”), acting through 
the Richland County Council (“County Council”) as the governing body of the County, and PROJECT 
WHEAT, a corporation organized and existing under the laws of the State of ___________ (“Sponsor”). 

WITNESSETH: 

(a) Title 12, Chapter 44, (“Act”) of the Code of Laws of South Carolina, 1976, as amended 
(“Code”), authorizes the County to induce manufacturing and commercial enterprises to locate in the 
State or to encourage manufacturing and commercial enterprises currently located in the State to expand 
their investments and thus make use of and employ the manpower, products, and other resources of the 
State by entering into an agreement with a sponsor, as defined in the Act, that provides for the payment of 
a fee-in-lieu of ad valorem tax (“FILOT”) with respect to Economic Development Property, as defined 
below; 

 (b) The Sponsor has committed to expand certain manufacturing and related facilities (“Facility”) 
in the County, consisting of taxable investment in real and personal property of not less than $5,000,000; 

(d) By an ordinance enacted on [ ], 2022, County Council authorized the County to enter into this 
Fee Agreement with the Sponsor to provide for a FILOT as an inducement for the Sponsor to expand its 
Facility in the County. 

NOW, THEREFORE, AND IN CONSIDERATION of the respective representations and 
agreements hereinafter contained, the parties agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1. Terms. The defined terms used in this Fee Agreement have the meaning given 
below, unless the context clearly requires otherwise. 

“Act” means Title 12, Chapter 44 of the Code, as amended. 

“Act Minimum Investment Requirement” means an investment of at least $2,500,000 in the 
Project on or before the date that is five years from the Commencement Date, as set forth in Section 12-
44-30(14) of the Act, which investment amount shall be calculated in accordance with, and subject to, 
Section 12-44-130 of the Act. 

“Administration Expenses” means the reasonable expenses incurred by the County in the 
negotiation, approval and implementation of the terms and provisions of this Fee Agreement, including 
reasonable attorney’s and consultant’s fees. Administration Expenses does not include any costs, 
expenses, including attorney’s fees, incurred by the County (i) in defending challenges to the FILOT 
Payments provided by this Fee Agreement brought by third parties or the Sponsor or its affiliates and 
related entities, or (ii) in connection with matters arising at the request of the Sponsor outside of the 
immediate scope of this Fee Agreement, including amendments to the terms of this Fee Agreement. 

“Code” means the Code of Laws of South Carolina, 1976, as amended. 

“Commencement Date” means the last day of the property tax year during which the initial 
Economic Development Property comprising the Project is placed in service. The Commencement Date 
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shall not be later than the last day of the property tax year which is three years from the year in which the 
County and the Sponsor enter into this Fee Agreement. For purposes of this Fee Agreement, the 
Commencement Date shall be no later than December 31, 2024, though the Sponsor presently anticipates 
that the Commencement Date will be December 31, 2021.. 

“Contract Minimum Investment Requirement” means a taxable investment in real and personal 
property at the Project of not less than $5,000,000 within the Investment Period.  

“County” means Richland County, South Carolina, a body politic and corporate and a political 
subdivision of the State, its successors and assigns, acting by and through the County Council as the 
governing body of the County. 

“County Council” means the Richland County Council, the governing body of the County. 

 “Department” means the South Carolina Department of Revenue. 

“Diminution in Value” means a reduction in the fair market value of Economic Development 
Property, as determined in Section 4.1(a)(i) of this Fee Agreement, which may be caused by (i) the 
removal or disposal of components of the Project pursuant to Section 4.3 of this Fee Agreement; (ii) a 
casualty as described in Section 4.4 of this Fee Agreement; or (iii) a condemnation as described in Section 
4.5 of this Fee Agreement. 

“Economic Development Property” means those items of real and tangible personal property of 
the Project placed in service within the Investment Period that (i) satisfy the conditions of classification as 
economic development property under the Act, and (ii) are identified by the Sponsor in its annual filing of 
a PT-300S or comparable form with the Department (as such filing may be amended from time to time).  

“Equipment” means all of the machinery, equipment, furniture, office equipment, and fixtures, 
together with any and all additions, accessions, replacements, and substitutions now or hereafter acquired 
for use on or about the Land. 

“Event of Default” means any event of default specified in Section 7.1 of this Fee Agreement. 

 “Fee Agreement” means this Fee-In-Lieu of Ad Valorem Taxes Agreement, as originally 

executed and as may be supplement or amended as permitted herein. 

“Fee Term” means the period from the effective date of this Fee Agreement until the Final 
Termination Date. 

“FILOT Payments” means the amount paid or to be paid in lieu of ad valorem property taxes as 
provided in Section 4.1 of this Fee Agreement. 

“Final Phase” means the Economic Development Property placed in service during the last year 
of the Investment Period.  

“Final Termination Date” means the date on which the last FILOT Payment with respect to the 
Final Phase is made, or such earlier date as the Fee Agreement is terminated in accordance with the terms 
of this Fee Agreement. Assuming the Phase Termination Date for the Final Phase is December 31, 2055, 
the Final Termination Date is expected to be January 15, 2057, which is the due date of the last FILOT 
Payment with respect to the Final Phase.  
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“Improvements” means all improvements now or hereafter constructed on the Real Property, 
including buildings, building additions, roads, sewer lines, and infrastructure, together with all additions, 
fixtures, accessions, replacements, and substitutions. 

“Investment Period” means the period beginning with the first day of any purchase or acquisition 
of Economic Development Property and ending five years after the Commencement Date, as may be 
extended pursuant to Section 12-44-30(13) of the Act. For purposes of this Fee Agreement, the 
Investment Period, unless so extended, is expected to end on December 31, 2026.  

“MCIP Act” means Article VIII, Section 13(D) of the Constitution of the State of South Carolina, 
and Sections 4-1-170, 4-1-172, 4-1-175, and 4-29-68 of the Code. 

“Multicounty Park” means the I-77 Corridor Regional Industrial Park governed by the Amended 
and Restated Master Agreement Governing the I-77 Corridor Regional Industrial Park, dated as of 
September 1, 2018, between the County and Fairfield County, South Carolina, as may be amended. 

“Phase” means the Economic Development Property placed in service during a particular year of 
the Investment Period. 

“Phase Exemption Period” means, with respect to each Phase, the period beginning with the 
property tax year the Phase is placed in service during the Investment Period and ending on the Phase 
Termination Date.  

“Phase Termination Date” means, with respect to each Phase, the last day of the property tax 
year which is the 29th year following the first property tax year in which the Phase is placed in service. 

“Project” means all the Equipment, Improvements, Real Property in the County that the Sponsor 
determines to be necessary, suitable, or useful by the Sponsor in connection with its investment in the 
County, only, with the exception of Replacement Property, to the extent placed in service in the 
Investment Period  

“South Carolina Freedom of Information Act” shall mean Title 30, Chapter 4 of the Code. 

 “Removed Components” means Economic Development Property which the Sponsor, in its sole 
discretion, (a) determines to be inadequate, obsolete, worn-out, uneconomic, damaged, unsuitable, 
undesirable, or unnecessary pursuant to Section 4.3 of this Fee Agreement or otherwise; or (b) elects to be 
treated as removed pursuant to Section 4.4(c) or Section 4.5(b)(iii) of this Fee Agreement.  

“Replacement Property” means any property which is placed in service as a replacement for any 
Removed Component regardless of whether the Replacement Property serves the same functions as the 
Removed Component it is replacing and regardless of whether more than one piece of Replacement 
Property replaces a single Removed Component. 

“Sponsor” means Project Wheat and any surviving, resulting, or transferee entity in any merger, 
consolidation, or transfer of assets; or any other person or entity which may succeed to the rights and 
duties of the Sponsor under this Fee Agreement. 

“Sponsor Affiliate” means an entity that participates in the investment at the Project and, 
following receipt of the County’s approval pursuant to Section 9.1 of this Fee Agreement, joins this Fee 
Agreement by delivering a Joinder Agreement, the form of which is attached as Exhibit B to this Fee 
Agreement. 
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“State” means the State of South Carolina. 

Any reference to any agreement or document in this Article I or otherwise in this Fee Agreement 
shall include any and all amendments, supplements, addenda, and modifications to such agreement or 
document. 

The term “investment” or “invest” as used in this Fee Agreement includes not only investments 
made by the Sponsor, but also to the fullest extent permitted by law, those investments made by or for the 
benefit of the Sponsor in connection with the Project through federal, state, or local grants, to the extent 
such investments are or, but for the terms of this Fee Agreement, would be subject to ad valorem taxes to 
be paid by the Sponsor. 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES 

Section 2.1. Representations and Warranties of the County. The County represents and warrants 
as follows: 

(a) The County is a body politic and corporate and a political subdivision of the State and acts 
through the County Council as its governing body. The Act authorizes and empowers the County to enter 
into the transactions that this Fee Agreement contemplates and to carry out its obligations under this Fee 
Agreement. The County has duly authorized the execution and delivery of this Fee Agreement and all 
other documents, certificates or other agreements contemplated in this Fee Agreement and has obtained 
all consents from third parties and taken all actions necessary or that the law requires to fulfill its 
obligations under this Fee Agreement. 

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

relevant criteria including the purposes the Project is to accomplish, the anticipated dollar amount and 
nature of the investment resulting from the Project, and the anticipated costs and benefits to the County 
and following the evaluation, the County determined that (i) the Project is anticipated to benefit the 
general public welfare of the County by providing services, employment, recreation, or other public 
benefits not otherwise adequately provided locally; (ii) the Project gives rise to no pecuniary liability of 
the County or any incorporated municipality and to no charge against the County’s general credit or 
taxing power; (iii) the purposes to be accomplished by the Project are proper governmental and public 
purposes; and (iv) the benefits of the Project are greater than the costs. 

 
(c) The County identified the Project, as a “project” on December 7, 2021, by adopting an 

Inducement Resolution, as defined in the Act on December 7, 2021. 
 
(d) The County is not in default of any of its obligations (contractual or otherwise) as a result of 

entering into and performing its obligations under this Fee Agreement. 
 
(e) The County has located, or will take all reasonable action to locate, the Project in the 

Multicounty Park.  
 
Section 2.2. Representations and Warranties of the Sponsor. The Sponsor represents and 

warrants as follows:  
 
(a) The Sponsor is in good standing under the laws of the state of its organization, is duly 

authorized to transact business in the State (or will obtain such authority prior to commencing business in 
the State), has power to enter into this Fee Agreement, and has duly authorized the execution and delivery 
of this Fee Agreement. 
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(b) The Sponsor intends to operate the Project as a __________ and for such other purposes that 

the Act permits as the Sponsor may deem appropriate. 
 
(c) The Sponsor’s execution and delivery of this Fee Agreement and its compliance with the 

provisions of this Fee Agreement do not result in a default under any agreement or instrument to which 
the Sponsor is now a party or by which it is bound. 

 
(d) The Sponsor will use commercially reasonable efforts to achieve the Contract Minimum 

Investment Requirement. 
 
(e) The execution and delivery of this Fee Agreement by the County and the availability of the 

FILOT and other incentives provided by this Fee Agreement has been an inducement for the Sponsor to 
locate the Project in the County. 

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

consult legal counsel to confirm, its eligibility for the FILOT and other incentives granted by this Fee 
Agreement and has not relied on the County, its officials, employees or legal representatives with respect 
to any question of eligibility or applicability of the FILOT and other incentives granted by this Fee 
Agreement. 

 
ARTICLE III 

THE PROJECT 

Section 3.1. The Project. The Sponsor intends and expects to (i) construct or acquire the Project 
and (ii) meet the Contract Minimum Investment Requirement within the Investment Period. The Sponsor 
anticipates that the first Phase of the Project will be placed in service during the calendar year ending 
December 31, 2021. Notwithstanding anything contained in this Fee Agreement to the contrary, the 
Sponsor is not obligated to complete the acquisition of the Project. However, if the Contract Minimum 
Investment Requirement is not met, the benefits provided to the Sponsor, or Sponsor Affiliate, if any, 
pursuant to this Fee Agreement may be reduced, modified or terminated as provided in this Fee 
Agreement. 

Section 3.2 Leased Property. To the extent that State law allows or is revised or construed to 
permit leased assets including a building, or personal property to be installed in a building, to constitute 
Economic Development Property, then any property leased by the Sponsor is, at the election of the 
Sponsor, deemed to be Economic Development Property for purposes of this Fee Agreement, subject, at 
all times, to the requirements of State law and this Fee Agreement with respect to property comprising 
Economic Development Property. 

Section 3.3. Filings and Reports.  

(a) On or before January 31 of each year during the term of this Fee Agreement, commencing the 
first January 31 following the Commencement Date, the Sponsor shall deliver to the Economic 
Development Director of the County, pursuant to the instructions set forth in Section 10.1 of this Fee 
Agreement, with respect to the Sponsor and all Sponsor Affiliates, if any, the information required by the 
terms of the County’s Resolution dated December 12, 2017, which is attached hereto as Exhibit C, as may 
be amended by subsequent resolution.  

(b) The Sponsor shall file a copy of this Fee Agreement and a completed PT-443 with the 
Economic Development Director and the Department and the Auditor, Treasurer and Assessor of the 
County and partner county to the Multicounty Park. 
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(c) On request by the County Administrator or the Economic Development Director, the Sponsor 

shall remit to the Economic Development Director records accounting for the acquisition, financing, 
construction, and operation of the Project which records (i) permit ready identification of all Economic 
Development Property; (ii) confirm the dates that the Economic Development Property or Phase was 
placed in service; and (iii) include copies of all filings made in accordance with this Section.  

 
ARTICLE IV 

FILOT PAYMENTS 
 
Section 4.1. FILOT Payments.  
 
(a) The FILOT Payment due with respect to each Phase through the Phase Termination Date is 

calculated as follows: 
 

(i) The fair market value of the Phase calculated as set forth in the Act (for the Real 
Property and Improvements portion of the Phase, the County and the Sponsor have 
elected to use the fair market value established in the first year of the Phase 
Exemption Period), multiplied by 

 
(ii) An assessment ratio of six percent (6%%), multiplied by 
 
(iii) A fixed millage rate] equal to 580.3 mills, which is the cumulative millage rate levied 

by or on behalf of all the taxing entities within which the Project is located as of June 
30, 20__. 

 
The calculation of the FILOT Payment must allow all applicable property tax exemptions except 

those excluded pursuant to Section 12-44-50(A)(2) of the Act. The Sponsor acknowledges that (i) the 
calculation of the annual FILOT Payment is a function of the Department and is wholly dependent on the 
Sponsor timely submitting the correct annual property tax returns to the Department, (ii) the County has 
no responsibility for the submission of returns or the calculation of the annual FILOT Payment, and 
(iii) failure by the Sponsor to submit the correct annual property tax return could lead to a loss of all or a 
portion of the FILOT and other incentives provided by this Fee Agreement.  

 
(b) If a final order of a court of competent jurisdiction from which no further appeal is allowable 

declares the FILOT Payments invalid or unenforceable, in whole or in part, for any reason, the parties 
shall negotiate the reformation of the calculation of the FILOT Payments to most closely afford the 
Sponsor with the intended benefits of this Fee Agreement. If such order has the effect of subjecting the 
Economic Development Property to ad valorem taxation, this Fee Agreement shall terminate, and the 
Sponsor shall owe the County regular ad valorem taxes from the date of termination, in accordance with 
Section 4.7 of this Fee Agreement. 

 
Section 4.2. FILOT Payments on Replacement Property. If the Sponsor elects to place 

Replacement Property in service, then, pursuant and subject to the provisions of Section 12-44-60 of the 
Act, the Sponsor shall make the following payments to the County with respect to the Replacement 
Property for the remainder of the Phase Exemption Period applicable to the Removed Component of the 
Replacement Property: 

 
(a) FILOT Payments, calculated in accordance with Section 4.1 of this Fee Agreement, on the 

Replacement Property to the extent of the original income tax basis of the Removed Component the 
Replacement Property is deemed to replace.   
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(b) Regular ad valorem tax payments to the extent the income tax basis of the Replacement 
Property exceeds the original income tax basis of the Removed Component the Replacement Property is 
deemed to replace  

Section 4.3. Removal of Components of the Project. Subject to the other terms and provisions of 
this Fee Agreement, the Sponsor is entitled to remove and dispose of components of the Project in its sole 
discretion. Components of the Project are deemed removed when scrapped, sold or otherwise removed 
from the Project. If the components removed from the Project are Economic Development Property, then 
the Economic Development Property is a Removed Component, no longer subject to this Fee Agreement 
and is subject to ad valorem property taxes to the extent the Removed Component remains in the State 
and is otherwise subject to ad valorem property taxes. 

 
Section 4.4. Damage or Destruction of Economic Development Property.  

(a) Election to Terminate.  If Economic Development Property is damaged by fire, explosion, or 
any other casualty, then the Sponsor may terminate this Fee Agreement. For the tax year corresponding to 
the property tax year in which the damage or casualty occurs, the Sponsor is obligated to make FILOT 
Payments with respect to the damaged Economic Development Property only to the extent property 
subject to ad valorem taxes would have been subject to ad valorem taxes under the same circumstances 
for the period in question. 

(b) Election to Restore and Replace. If Economic Development Property is damaged by fire, 
explosion, or any other casualty, and the Sponsor does not elect to terminate this Fee Agreement, then the 
Sponsor may restore and replace the Economic Development Property. All restorations and replacements 
made pursuant to this subsection (b) are deemed, to the fullest extent permitted by law and this Fee 
Agreement, to be Replacement Property. 

(c) Election to Remove. If Economic Development Property is damaged by fire, explosion, or any 
other casualty, and the Sponsor elects not to terminate this Fee Agreement pursuant to subsection (a) and 
elects not to restore or replace pursuant to subsection (b), then the damaged portions of the Economic 
Development Property are deemed Removed Components. 

Section 4.5. Condemnation. 

(a) Complete Taking. If at any time during the Fee Term title to or temporary use of the Economic 
Development Property is vested in a public or quasi-public authority by virtue of the exercise of a taking 
by condemnation, inverse condemnation, or the right of eminent domain; by voluntary transfer under 
threat of such taking; or by a taking of title to a portion of the Economic Development Property which 
renders continued use or occupancy of the Economic Development Property commercially unfeasible in 
the judgment of the Sponsor, the Sponsor shall have the option to terminate this Fee Agreement by 
sending written notice to the County within a reasonable period of time following such vesting. 

 
(b) Partial Taking. In the event of a partial taking of the Economic Development Property or a 

transfer in lieu, the Sponsor may elect: (i) to terminate this Fee Agreement; (ii) to restore and replace the 
Economic Development Property, with such restorations and replacements deemed, to the fullest extent 
permitted by law and this Fee Agreement, to be Replacement Property; or (iii) to treat the portions of the 
Economic Development Property so taken as Removed Components. 

 
(c) In the year in which the taking occurs, the Sponsor is obligated to make FILOT Payments with 

respect to the Economic Development Property so taken only to the extent property subject to ad valorem 
taxes would have been subject to taxes under the same circumstances for the period in question. 
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Section 4.6. Calculating FILOT Payments on Diminution in Value. If there is a Diminution in 
Value, the FILOT Payments due with respect to the Economic Development Property or Phase so 
diminished shall be calculated by substituting the diminished value of the Economic Development 
Property or Phase for the original fair market value in Section 4.1(a)(i) of this Fee Agreement.  

Section 4.7. Payment of Ad Valorem Taxes.  If Economic Development Property becomes subject 
to ad valorem taxes as imposed by law pursuant to the terms of this Fee Agreement or the Act, then the 
calculation of the ad valorem taxes due with respect to the Economic Development Property for a particular 
tax year shall: (i) include the property tax reductions that would have applied to the Economic Development 
Property if it were not Economic Development Property; and (ii) include a credit for FILOT Payments the 
Sponsor has made with respect to the Economic Development Property. 

Section 4.8. Place of FILOT Payments. All FILOT Payments shall be made directly to the 
County in accordance with applicable law. 
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ARTICLE V 
RESERVED 

 
 

ARTICLE VI 
CLAW BACK 

 
Section 6.1. Claw Back If the Sponsor fails to achieve the Act Minimum Investment 

Requirement by the end of the Investment Period, without regard to any extension permitted by this Fee 
Agreement or the Act, then this Fee Agreement shall immediately terminate and the Sponsor shall make 
payments as required by the Act. 

 
ARTICLE VII 

DEFAULT 
 
Section 7.1. Events of Default. The following are “Events of Default” under this Fee Agreement: 
 
(a) Failure to make FILOT Payments, which failure has not been cured within 30 days following 

receipt of written notice from the County specifying the delinquency in FILOT Payments and requesting 
that it be remedied; 

 
(b) Failure to timely pay any amount, except FILOT Payments, due under this Fee Agreement 

which failure has not been cured within 30 days following receipt of written notice from the County 
specifying the delinquency in such payment and requesting that it be remedied;  

 
(c) A Cessation of Operations. For purposes of this Fee Agreement, a “Cessation of Operations” 

means a publicly announced closure of the Facility made by the Sponsor or a complete cessation of 
production at the Facility that continues for a period of twelve (12) consecutive months; 

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

deemed made; 
 
(e) Failure by the Sponsor to perform any of the terms, conditions, obligations, or covenants 

under this Fee Agreement (other than those under (a), above), which failure has not been cured within 30 
days after written notice from the County to the Sponsor specifying such failure and requesting that it be 
remedied, unless the Sponsor has instituted corrective action within the 30-day period and is diligently 
pursuing corrective action until the default is corrected, in which case the 30-day period is extended to 
include the period during which the Sponsor is diligently pursuing corrective action; 

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

deemed made; or 
 
(g) Failure by the County to perform any of the terms, conditions, obligations, or covenants 

hereunder, which failure has not been cured within 30 days after written notice from the Sponsor to the 
County specifying such failure and requesting that it be remedied, unless the County has instituted 
corrective action within the 30-day period and is diligently pursuing corrective action until the default is 
corrected, in which case the 30-day period is extended to include the period during which the County is 
diligently pursuing corrective action. 

 
Section 7.2. Remedies on Default.  
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(a) If an Event of Default by the Sponsor has occurred and is continuing, then the County may 
take any one or more of the following remedial actions: 

(i) terminate this Fee Agreement; or 

(ii) take whatever action at law or in equity may appear necessary or desirable to collect 
amounts due or otherwise remedy the Event of Default or recover its damages. 

(b) If an Event of Default by the County has occurred and is continuing, the Sponsor may take 
any one or more of the following actions: 

(i) bring an action for specific enforcement; 

(ii) terminate this Fee Agreement; or 

(iii) in case of a materially incorrect representation or warranty, take such action as is 
appropriate, including legal action, to recover its damages, to the extent allowed by law. 

Section 7.3. Reimbursement of Legal Fees and Other Expenses. On the occurrence of an Event 
of Default, if a party is required to employ attorneys or incur other reasonable expenses for the collection 
of payments due under this Fee Agreement or for the enforcement of performance or observance of any 
obligation or agreement, the prevailing party is entitled to seek reimbursement of the reasonable fees of 
such attorneys and such other reasonable expenses so incurred. 

Section 7.4. Remedies Not Exclusive. No remedy described in this Fee Agreement is intended to 
be exclusive of any other remedy or remedies, and each and every such remedy is cumulative and in 
addition to every other remedy given under this Fee Agreement or existing at law or in equity or by 
statute. 

ARTICLE VIII 
PARTICULAR RIGHTS AND COVENANTS 

 
Section 8.1. Right to Inspect.  The County and its authorized agents, at any reasonable time on 

prior written notice (which may be given by email), may enter and examine and inspect the Project for the 
purposes of permitting the County to carry out its duties and obligations in its sovereign capacity (such as, 
without limitation, for such routine health and safety purposes as would be applied to any other 
manufacturing or commercial facility in the County). 

Section 8.2. Confidentiality. The County acknowledges that the Sponsor may utilize confidential 
and proprietary processes and materials, services, equipment, trade secrets, and techniques (“Confidential 
Information”) and that disclosure of the Confidential Information could result in substantial economic 
harm to the Sponsor. The Sponsor may clearly label any Confidential Information delivered to the County 
pursuant to this Fee Agreement as “Confidential Information.” Except as required by law, the County, or 
any employee, agent, or contractor of the County, shall not disclose or otherwise divulge any labeled 
Confidential Information to any other person, firm, governmental body or agency. The Sponsor 
acknowledges that the County is subject to the South Carolina Freedom of Information Act, and, as a 
result, must disclose certain documents and information on request, absent an exemption. If the County is 
required to disclose any Confidential Information to a third party, the County will use its best efforts to 
provide the Sponsor with as much advance notice as is reasonably possible of such disclosure requirement 
prior to making such disclosure, and to cooperate reasonably with any attempts by the Sponsor to obtain 
judicial or other relief from such disclosure requirement. 
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Section 8.3. Indemnification Covenants.  
 
(a) Except as provided in paragraph (d) below, the Sponsor shall indemnify and save the County, 

its employees, elected officials, officers and agents (each, an “Indemnified Party”) harmless against and 
from all liability or claims arising from the County’s execution of this Fee Agreement, performance of the 
County’s obligations under this Fee Agreement or the administration of its duties pursuant to this Fee 
Agreement, or otherwise by virtue of the County having entered into this Fee Agreement.  

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

for all of its costs, including attorneys’ fees, incurred in connection with the response to or defense 
against such liability or claims as described in paragraph (a), above. The County shall provide a statement 
costs incurred in the response or defense, and the Sponsor shall pay the County within 30 days of receipt 
of the statement. The Sponsor may request reasonable documentation evidencing the costs shown on the 
statement. However, the County is not required to provide any such documentation which may be 
privileged or confidential to evidence the costs. 

 
(c) The County may request the Sponsor to resist or defend against any claim on behalf of an 

Indemnified Party. On such request, the Sponsor shall resist or defend against such claim on behalf of the 
Indemnified Party, at the Sponsor’s expense. The Sponsor is entitled to use counsel of its choice, manage 
and control the defense of or response to such claim for the Indemnified Party; provided the Sponsor is 
not entitled to settle any claim without the consent of that Indemnified Party.  

 
(d) Notwithstanding anything in this Section or this Fee Agreement to the contrary, the Sponsor is 

not required to indemnify any Indemnified Party against or reimburse any Indemnified Party for costs 
arising from any claim or liability (i) occasioned by the acts of any Indemnified Party, which are 
unrelated to the execution of this Fee Agreement, performance of the County’s obligations under this Fee 
Agreement, or the administration of its duties under this Fee Agreement, or otherwise by virtue of the 
County having entered into this Fee Agreement; or (ii) resulting from any Indemnified Party’s own 
negligence, bad faith, fraud, deceit, or willful misconduct. 

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

provided in this Section unless it provides the Sponsor with prompt notice, reasonable under the 
circumstances, of the existence or threat of any claim or liability, including, without limitation, copies of 
any citations, orders, fines, charges, remediation requests, or other claims or threats of claims, in order to 
afford the Sponsor notice, reasonable under the circumstances, within which to defend or otherwise 
respond to a claim. 

 
(f) The obligations under this Section 8.3 shall survive termination of this Fee Agreement.  
 
Section 8.4. No Liability of County Personnel. All covenants, stipulations, promises, agreements 

and obligations of the County contained in this Fee Agreement are binding on members of the County 
Council or any elected official, officer, agent, servant or employee of the County only in his or her 
official capacity and not in his or her individual capacity, and no recourse for the payment of any moneys 
under this Fee Agreement may be had against any member of County Council or any elected or appointed 
official, officer, agent, servant or employee of the County and no recourse for the payment of any moneys 
or performance of any of the covenants and agreements under this Fee Agreement or for any claims based 
on this Fee Agreement may be had against any member of County Council or any elected or appointed 
official, officer, agent, servant or employee of the County except solely in their official capacity. 

Section 8.5. Limitation of Liability. The County is not liable to the Sponsor for any costs, 
expenses, losses, damages, claims or actions in connection with this Fee Agreement, except from amounts 
received by the County from the Sponsor under this Fee Agreement. Notwithstanding anything in this Fee 
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Agreement to the contrary, any financial obligation the County may incur under this Fee Agreement is 
deemed not to constitute a pecuniary liability or a debt or general obligation of the County. 

Section 8.6. Assignment. The Sponsor may assign this Fee Agreement in whole or in part with 
the prior written consent of the County or a subsequent written ratification by the County, which may be 
done by resolution, and which consent or ratification the County will not unreasonably withhold. The 
Sponsor agrees to notify the County and the Department of the identity of the proposed transferee within 
60 days of the transfer. In case of a transfer, the transferee assumes the transferor’s basis in the Economic 
Development Property for purposes of calculating the FILOT Payments.  

Section 8.7. No Double Payment; Future Changes in Legislation. Notwithstanding anything 
contained in this Fee Agreement to the contrary, and except as expressly required by law, the Sponsor is 
not required to make a FILOT Payment in addition to a regular ad valorem property tax payment in the 
same year with respect to the same piece of Economic Development Property. The Sponsor is not 
required to make a FILOT Payment on Economic Development Property in cases where, absent this Fee 
Agreement, ad valorem property taxes would otherwise not be due on such property. 

Section 8.8. Administration Expenses. The Sponsor will reimburse, or cause reimbursement to, 
the County for Administration Expenses in the amount of $3,500. The Sponsor will reimburse the County 
for its Administration Expenses on receipt of a written request from the County or at the County’s 
direction, which request shall include a statement of the amount and nature of the Administration 
Expense. The Sponsor shall pay the Administration Expense as set forth in the written request no later 
than 60 days following receipt of the written request from the County. The County does not impose a 
charge in the nature of impact fees or recurring fees in connection with the incentives authorized by this 
Fee Agreement. The payment by the Sponsor of the County’s Administration Expenses shall not be 
construed as prohibiting the County from engaging, at its discretion, the counsel of the County’s choice. 

ARTICLE IX 
SPONSOR AFFILIATES 

 
Section 9.1. Sponsor Affiliates. The Sponsor may designate Sponsor Affiliates from time to time, 

including at the time of execution of this Fee Agreement, pursuant to and subject to the provisions of 
Section 12-44-130 of the Act. To designate a Sponsor Affiliate, the Sponsor must deliver written notice to 
the Economic Development Director identifying the Sponsor Affiliate and requesting the County’s 
approval of the Sponsor Affiliate. Except with respect to a Sponsor Affiliate designated at the time of 
execution of this Fee Agreement, which may be approved in the County Council ordinance authorizing 
the execution and delivery of this Fee Agreement, approval of the Sponsor Affiliate may be given by the 
County Administrator delivering written notice to the Sponsor and Sponsor Affiliate following receipt by 
the County Administrator of a recommendation from the Economic Development Committee of County 
Council to allow the Sponsor Affiliate to join in the investment at the Project. The Sponsor Affiliate’s 
joining in the investment at the Project will be effective on delivery of a Joinder Agreement, the form of 
which is attached as Exhibit B, executed by the Sponsor Affiliate to the County.  

 
Section 9.2. Primary Responsibility.  Notwithstanding the addition of a Sponsor Affiliate, the 

Sponsor acknowledges that it has the primary responsibility for the duties and obligations of the Sponsor 
and any Sponsor Affiliate under this Fee Agreement, including the payment of FILOT Payments or any 
other amount due to or for the benefit of the County under this Fee Agreement. For purposes of this Fee 
Agreement, “primary responsibility” means that if the Sponsor Affiliate fails to make any FILOT 
Payment or remit any other amount due under this Fee Agreement, the Sponsor shall make such FILOT 
Payments or remit such other amounts on behalf of the Sponsor Affiliate.  

 
ARTICLE X 

105 of 200



 

 
13 

PPAB 6757107v1 

MISCELLANEOUS 

Section 10.1. Notices. Any notice, election, demand, request, or other communication to be 
provided under this Fee Agreement is effective when delivered to the party named below or when 
deposited with the United States Postal Service, certified mail, return receipt requested, postage prepaid, 
addressed as follows (or addressed to such other address as any party shall have previously furnished in 
writing to the other party), except where the terms of this Fee Agreement require receipt rather than 
sending of any notice, in which case such provision shall control: 

IF TO THE SPONSOR: 
[] 
 
 
 
WITH A COPY TO (does not constitute notice): 
Nexsen Pruet, LLC 
Attn: Tushar V. Chikhliker 
1230 Main Street, Suite 700 (29201) 
Post Office Drawer 2426 
Columbia, South Carolina 29202 

IF TO THE COUNTY: 
Richland County, South Carolina 
Attn: Richland County Economic Development Director 
2020 Hampton Street 
Columbia, South Carolina 29204 

WITH A COPY TO (does not constitute notice): 
Parker Poe Adams & Bernstein LLP 
Attn: Ray E. Jones 
1221 Main Street, Suite 1100 (29201) 
Post Office Box 1509 
Columbia, South Carolina 29202-1509 
 
 

Section 10.2. Provisions of Agreement for Sole Benefit of County and Sponsor. Except as 
otherwise specifically provided in this Fee Agreement, nothing in this Fee Agreement expressed or 
implied confers on any person or entity other than the County and the Sponsor any right, remedy, or claim 
under or by reason of this Fee Agreement, this Fee Agreement being intended to be for the sole and 
exclusive benefit of the County and the Sponsor. 

Section 10.3. Counterparts. This Fee Agreement may be executed in any number of counterparts, 
and all of the counterparts together constitute one and the same instrument. 

Section 10.4. Governing Law. South Carolina law, exclusive of its conflicts of law provisions 
that would refer the governance of this Fee Agreement to the laws of another jurisdiction, governs this 
Fee Agreement and all documents executed in connection with this Fee Agreement. 
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Section 10.5. Headings. The headings of the articles and sections of this Fee Agreement are 
inserted for convenience only and do not constitute a part of this Fee Agreement. 

Section 10.6. Amendments. This Fee Agreement may be amended only by written agreement of 
the parties to this Fee Agreement. 

Section 10.7. Agreement to Sign Other Documents. From time to time, and at the expense of the 
Sponsor, to the extent any expense is incurred, the County agrees to execute and deliver to the Sponsor 
such additional instruments as the Sponsor may reasonably request and as are authorized by law and 
reasonably within the purposes and scope of the Act and this Fee Agreement to effectuate the purposes of 
this Fee Agreement. 

Section 10.8. Interpretation; Invalidity; Change in Laws.  

(a) If the inclusion of property as Economic Development Property or any other issue is unclear 
under this Fee Agreement, then the parties intend that the interpretation of this Fee Agreement be done in 
a manner that provides for the broadest inclusion of property under the terms of this Fee Agreement and 
the maximum incentive permissible under the Act, to the extent not inconsistent with any of the explicit 
terms of this Fee Agreement.  

(b) If any provision of this Fee Agreement is declared illegal, invalid, or unenforceable for any 
reason, the remaining provisions of this Fee Agreement are unimpaired, and the parties shall reform such 
illegal, invalid, or unenforceable provision to effectuate most closely the legal, valid, and enforceable 
intent of this Fee Agreement so as to afford the Sponsor with the maximum benefits to be derived under 
this Fee Agreement, it being the intention of the County to offer the Sponsor the strongest inducement 
possible, within the provisions of the Act, to locate the Project in the County.  

(c) The County agrees that in case the FILOT incentive described in this Fee Agreement is found 
to be invalid and the Sponsor does not realize the economic benefit it is intended to receive from the 
County under this Fee Agreement as an inducement to locate or expand in the County, the County agrees 
to negotiate with the Sponsor to provide a special source revenue or infrastructure credit to the Sponsor to 
the maximum extent permitted by law, to allow the Sponsor to recoup all or a portion of the loss of the 
economic benefit resulting from such invalidity. 

Section 10.9. Force Majeure. The Sponsor is not responsible for any delays or non-performance 
caused in whole or in part, directly or indirectly, by strikes, accidents, freight embargoes, fires, floods, 
inability to obtain materials, conditions arising from governmental orders or regulations, war or national 
emergency, acts of God, and any other cause, similar or dissimilar, beyond the Sponsor’s reasonable 
control. 

Section 10.10. Termination; Termination by Sponsor.  

(a) Unless first terminated under any other provision of this Fee Agreement, this Fee Agreement 
terminates on the Final Termination Date. 

(b) The Sponsor is authorized to terminate this Fee Agreement at any time with respect to all or 
part of the Project on providing the County with 30 days’ notice. 

(c) Any monetary obligations due and owing at the time of termination and any provisions which 
are expressly stated in the Fee Agreement to survive termination, shall survive such termination.  
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(d) In the year following termination, all Economic Development Property is subject to ad 
valorem taxation or such other taxation or payment in lieu of taxation that would apply absent this Fee 
Agreement. The Sponsor’s obligation to make FILOT Payments under this Fee Agreement terminates to 
the extent of and in the year following the year the Sponsor terminates this Fee Agreement pursuant to 
this Section. 

Section 10.11. Entire Agreement. This Fee Agreement expresses the entire understanding and all 
agreements of the parties, and neither party is bound by any agreement or any representation to the other 
party which is not expressly set forth in this Fee Agreement or in certificates delivered in connection with 
the execution and delivery of this Fee Agreement. 

Section 10.12. Waiver. Either party may waive compliance by the other party with any term or 
condition of this Fee Agreement only in a writing signed by the waiving party. 

Section 10.13. Business Day. If any action, payment, or notice is, by the terms of this Fee 
Agreement, required to be taken, made, or given on any Saturday, Sunday, or legal holiday in the 
jurisdiction in which the party obligated to act is situated, such action, payment, or notice may be taken, 
made, or given on the following business day with the same effect as if taken, made or given as required 
under this Fee Agreement, and no interest will accrue in the interim. 

Section 10.14. Agreement’s Construction. Each party and its counsel have reviewed this Fee 
Agreement and any rule of construction to the effect that ambiguities are to be resolved against a drafting 
party does not apply in the interpretation of this Fee Agreement or any amendments or exhibits to this Fee 
Agreement. 

[Signature pages follow] 
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IN WITNESS WHEREOF, the County, acting by and through the County Council, has caused 
this Fee Agreement to be executed in its name and on its behalf by the Chair of County Council and to be 
attested by the Clerk of the County Council; and the Sponsor has caused this Fee Agreement to be 
executed by its duly authorized officer, all as of the day and year first above written. 
 
 
 
 RICHLAND COUNTY, SOUTH CAROLINA 
 
 
(SEAL) By:_______________________________________ 
  County Council Chair 
  Richland County, South Carolina  
 
ATTEST: 
 
 
By: _____________________________________ 
 Clerk to County Council   
 Richland County, South Carolina 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 to Fee in Lieu of Ad Valorem Taxes Agreement] 
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 PROJECT WHEAT 
 
        
 By:         
 Its:         

 

 

 

 

 

 

 

 

 

 

 

[Signature Page 2 to Fee in Lieu of Ad Valorem Taxes Agreement] 
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EXHIBIT A 
PROPERTY DESCRIPTION 
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EXHIBIT B (see Section 9.1) 
FORM OF JOINDER AGREEMENT 

Reference is hereby made to the Fee-in-Lieu of Ad Valorem Taxes Agreement, effective [DATE] 
(“Fee Agreement”), between Richland County, South Carolina (“County”) and PROJECT WHEAT 
(“Sponsor”). 
 
1. Joinder to Fee Agreement. 
 

[   ], a [STATE] [corporation]/[limited liability company]/[limited partnership] 
authorized to conduct business in the State of South Carolina, hereby (a) joins as a party to, and agrees to 
be bound by and subject to all of the terms and conditions of, the Fee Agreement as if it were a Sponsor 
[except the following: __________________________]; (b) shall receive the benefits as provided under 
the Fee Agreement with respect to the Economic Development Property placed in service by the Sponsor 
Affiliate as if it were a Sponsor [except the following __________________________]; (c) acknowledges 
and agrees that (i) according to the Fee Agreement, the undersigned has been designated as a Sponsor 
Affiliate by the Sponsor for purposes of the Project; and (ii) the undersigned qualifies or will qualify as a 
Sponsor Affiliate under the Fee Agreement and Section 12-44-30(20) and Section 12-44-130 of the Act.  

 
2. Capitalized Terms. 

 
Each capitalized term used, but not defined, in this Joinder Agreement has the meaning of that term 

set forth in the Fee Agreement. 
 

3. Representations of the Sponsor Affiliate. 
 

The Sponsor Affiliate represents and warrants to the County as follows: 

(a) The Sponsor Affiliate is in good standing under the laws of the state of its organization, is duly 
authorized to transact business in the State (or will obtain such authority prior to commencing business in 
the State), has power to enter into this Joinder Agreement, and has duly authorized the execution and 
delivery of this Joinder Agreement. 

(b) The Sponsor Affiliate’s execution and delivery of this Joinder Agreement, and its compliance 
with the provisions of this Joinder Agreement, do not result in a default, not waived or cured, under any 
agreement or instrument to which the Sponsor Affiliate is now a party or by which it is bound. 

(c) The execution and delivery of this Joinder Agreement and the availability of the FILOT and other 
incentives provided by this Joinder Agreement has been instrumental in inducing the Sponsor Affiliate to 
join with the Sponsor in the Project in the County. 

 
4. Governing Law. 

 
This Joinder Agreement is governed by and construed according to the laws, without regard to 

principles of choice of law, of the State of South Carolina. 
 

5. Notice.   
Notices under Section 10.1 of the Fee Agreement shall be sent to: 
 
[                       ] 
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IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement to be effective as of 

the date set forth below.  
 
____________________           
Date      PROJECT WHEAT 
      By:         
      Its:       

 
 
IN WITNESS WHEREOF, the County acknowledges it has consented to the addition of the above-

named entity as a Sponsor Affiliate under the Fee Agreement effective as of the date set forth above.  
 
             

      RICHLAND COUNTY, SOUTH CAROLINA 
 
             

             
      By:       
      Its:       
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EXHIBIT C (see Section 3.3) 
RICHLAND COUNTY RESOLUTION REQUIRING CERTAIN ACCOUNTABILITY PRACTICES CONCERNING 

ECONOMIC DEVELOPMENT PROJECTS IN THE COUNTY  
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Subject:

Authorizing the sale of certain real property owned by Richland County, South Carolina; 
and other matters related thereto

Notes:

First Reading:
Second Reading:
Third Reading:
Public Hearing:

Richland County Council Request for Action
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STATE OF SOUTH CAROLINA 
COUNTY COUNCIL FOR RICHLAND COUNTY 

ORDINANCE NO.    
 

AUTHORIZING THE SALE OF CERTAIN REAL PROPERTY OWNED BY 
RICHLAND COUNTY, SOUTH CAROLINA; AND OTHER MATTERS RELATED 
THERETO 

 
WHEREAS, pursuant to Title 4, Chapter 9 of the Code of Laws of South Carolina, 1976, as amended, 

Richland County, South Carolina (“County”), acting by and through its County Council (“County 
Council”), is authorized to enter into contracts and to sell its real property;  

WHEREAS, the County owns approximately 34 acres on Longwood Road (“Property”) and has 
identified the Property as property the County desires to sell; and 

WHEREAS, the County desires to enter into a purchase and sale agreement, the form of which is 
attached as Exhibit A (“Agreement”) with a purchaser of the Property to set forth the terms and conditions 
of the sale of the Property by the County to the Purchaser. 

NOW, THEREFORE, BE IT ORDAINED BY THE COUNTY COUNCIL: 

Section 1. Findings. County Council determines that the sale of the Property is a proper governmental 
and public purposes and is anticipated to benefit the general public welfare of the County. 

Section 2. Approval of Sale of Property. County Council approves the sale of the Property by the 
County and authorizes the County Council Chair, the County Administrator, and the Director of Economic 
Development, as appropriate, to execute and deliver those documents that may be reasonably necessary to 
accomplish the sale of the Property. Any actions taken in the name of the County prior to the effective date 
of this Ordinance with respect to the purchase of the Property are expressly ratified and confirmed. 

Section 3. Approval of Agreement. County Council approves and ratifies the negotiation, preparation, 
execution and delivery of the Agreement, the final form, terms and provisions of which shall be finally 
approved by the County Council Chair, the County Administrator or the Director of Economic 
Development, as appropriate, following receipt of advice from counsel to the County, with the execution 
of the Agreement by the County Council Chair or the County Administrator to constitute evidence of the 
final approval thereof. 

Section 4. Further Acts. County Council authorizes the County Council Chair, the County 
Administrator, or the Director of Economic Development, as appropriate, following receipt of advice from 
counsel to the County, to take such further acts and negotiate, approve and execute whatever further 
instruments on behalf of the County as deemed necessary, desirable or appropriate to effect the transactions 
described in this Ordinance. 

Section 5. General Repealer. Any ordinance, resolution, or other order of County Council, the terms 
of which are in conflict with this Ordinance, is, only to the extent of that conflict, repealed. 

Section 6. Effectiveness. This Ordinance is effective after third reading and a public hearing. 
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RICHLAND COUNTY, SOUTH CAROLINA 

        
Chairman of County Council 

(SEAL) 
ATTEST: 

        
Clerk to County Council 
 

READINGS: 

First Reading: December 14, 2021 
Second Reading:  
Public Hearing:  
Third Reading:  
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FORM OF PURCHASE AND SALE AGREEMENT 
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STATE OF SOUTH CAROLINA  ) 
      )   
COUNTY OF RICHLAND   ) 
  

AGREEMENT OF SALE 
    

  THIS AGREEMENT OF SALE (the “Agreement”) is made and entered into as of the _____ day 
of November, 2021 (“Effective Date”), by and between RICHLAND COUNTY, SOUTH CAROLINA 
(“Seller”) and ARROWROCK INCOME & GROWTH FUND III, LP (“Buyer”).  
 

W I T N E S S E T H : 
 
 1. Agreement to Sell and Purchase.  For and in consideration of the Earnest Money (as defined 
below) paid by Buyer to Escrow Agent (as defined below), the mutual covenants and agreements contained 
herein, including without limitation payment of the Purchase Price at the Closing,  and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by Seller and Buyer, 
Seller hereby agrees to sell and convey to Buyer, and Buyer hereby agrees to purchase and take from Seller, 
subject to and in accordance with all of the terms and conditions of this Agreement, the Property (as defined 
below). 
 

2. Property.  The land subject to this Agreement (the “Land”), containing approximately 34 
acres and located on Longwood Road in Richland County, South Carolina known as Parcel #_________ 
and more particularly shown on Exhibit A attached hereto and made a part hereof, with each parcel of 
property including all improvements (the “Improvements”), structures, fixtures, plants, shrubs and trees 
located on such parcel, and being together with all easements or licenses benefitting the Land; all 
development rights, air rights, wind rights, water, water rights, riparian rights, and water stock relating to 
the Land; and all other rights, benefits, licenses, interests, privileges, easements, tenements and 
hereditaments appurtenant to the Land (including any after acquired title or reversion in and to the same) 
or used in connection with the beneficial use and enjoyment of the Land or in anywise appertaining to the 
Land thereunto belonging to such parcel (the “Appurtenances”) and all governmental permits, entitlements, 
licenses and approvals, and any development rights (the “Intangible Property”).  The “Property” shall 
mean, collectively, (a) the Land, (b) any Improvements thereon, (c) the Appurtenances appertaining thereto, 
and (d) the Intangible Property. 

 
3. Earnest Money.  Within three (3) business days of the Effective Date, Buyer shall deliver 

to a title company selected by Buyer (“Escrow Agent”) the sum of One Hundred Thousand Dollars 
($100,000.00) (“Initial Earnest Money”).  In the event that Buyer delivers a Notice to Proceed in 
accordance with Section 9(a), Buyer shall within three (3) business days of delivery of such Notice to 
Proceed deliver to the Escrow Agent an additional  sum of One Hundred Thousand Dollars ($100,000.00) 
(“Additional Earnest Money” and together with the Initial Earnest Money, the “Earnest Money”).  At the 
time of deposit of the Additional Earnest Money, all Earnest Money shall be non-refundable to Buyer other 
than in a circumstance of Seller default under Section 15(b).  If the Earnest Money is deposited into an 
interest-bearing account at the direction of Buyer, all interest shall accrue to the benefit of Buyer.  At 
Closing, the Earnest Money shall be credited against the Purchase Price and disbursed to Seller.  All other 
matters relating to the escrow of the Earnest Money shall be governed by Section 30 herein. 
 
 4. Purchase Price; Method of Payment. The purchase price for the Property, hereinafter called 
the “Purchase Price”, shall be equal to Ten Thousand and 00/100 Dollars ($10,000.00) per acre of the 
Property, as determined by the Survey (as defined below).  Subject to any adjustments provided for herein, 
Buyer shall pay at Closing (as defined below) the balance of the Purchase Price remaining after application 
of the Earnest Money and any applicable prorations by certified, cashier’s or wired funds. 
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 5. Closing.  In the event that Buyer delivers a Notice to Proceed, the closing of the purchase 
and sale of the Property (“Closing”) will be held via an escrow (the "Escrow") facilitated by Escrow Agent 
on any date selected by Buyer (“Closing Date”) which is on or before that date which is sixty (60) days 
following the expiration of the Due Diligence Period.  Notwithstanding the foregoing, if the date that is 
sixty (60) days following the expiration of the Due Diligence Period is not a business day, the Closing Date, 
unless otherwise mutually agreed by the parties, will be extended to the next business day.  Further, the 
Closing Date may be further extended to accommodate any period specified in Section 7 or Section 8 with 
respect to Title Objections or Survey Objections. 
 
 6. Prorations and Adjustments to Purchase Price; Tax Incentives.  The following prorations 
and adjustments shall be made between Buyer and Seller at Closing, or thereafter if Buyer and Seller shall 
agree, with respect to the Purchase Price: 
 
  (a) All city, state and county real estate taxes, ad valorem taxes (other than rollback 
taxes) and similar impositions levied or imposed upon or assessed against the Property, if any (hereinafter 
called the “Impositions”) for the year in which Closing occurs shall be prorated as of the Closing Date.  
Seller shall be exclusively responsible for the payment of any rollback taxes applicable to the Property, if 
any.  In the event Impositions are not applicable to the Property on the date of Closing, no proration shall 
be applicable.  In the event the Impositions for such year are not determinable at the time of Closing, said 
Impositions shall be prorated on the basis of the best available information, and the parties shall re-prorate 
the Impositions for such year promptly upon the receipt of the imposition bills for such year and shall make 
between themselves any equitable adjustment required by reason of any difference between the estimated 
amount of the Impositions used as a basis for the proration at Closing and the actual amount of the 
Impositions for such year.  In the event any of the Impositions are due and payable at the time of Closing, 
the same shall be paid at Closing. If the Impositions are not paid at Closing, Buyer shall be responsible for 
payment in full of the Impositions within the time fixed for payment thereof and before the same shall 
become delinquent.  Seller shall deliver to Buyer the bills for the Impositions promptly upon receipt thereof. 
 
  (b) Any other items which are customarily prorated in connection with the purchase 
and sale of properties similar to the Property shall be prorated as of the Closing Date. 
 

(c) Seller shall utilize good faith efforts to have approved for the Buyer a fee-in-lieu 
of tax arrangement with a millage locked at 6%. 
 
 7. Title. 
 
  (a) Buyer may, at Buyer’s expense and prior to the end of the Inspection Period, 
examine the title to the Property and shall give Seller written notice of any objections which are 
unacceptable to Buyer (each a “Title Objection”), and Seller shall, within ten (10) days after receipt of such 
Title Objection, elect by written notice to Buyer to either (i) at Seller's sole cost and expense, take such actions 
as may be necessary to correct such of said objections as Buyer specifies in said notice, or (ii) decline to correct 
such objections.  The failure of Seller to give Buyer notice of Seller’s selection shall be deemed to be an election 
of (ii) above.  In the event Seller elects to correct less than all of such objections or elects option (ii) above, 
then, at the option of Buyer, Buyer may, as its sole and exclusive remedies:  (1) terminate this Agreement, 
in which event the Earnest Money shall be refunded to Buyer promptly upon request and thereafter all 
obligations of the parties under this Agreement shall expire, and except as expressly set forth herein to the 
contrary, this Agreement shall be of no further force or effect; (2) extend the period of time in which Seller 
has to cure the Title Objections, for a period not to exceed thirty (30) days, with the Closing Date extended 
for a corresponding period, until Seller has satisfied such Title Objection and Seller agrees to use its best 
efforts to satisfy any such Title Objection; or (3) waive the Title Objection.  At any time prior to the Closing 
Date, Buyer may update title to the Property, and if any matters of title have arisen since the date of the 
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Buyer’s initial title examination, Buyer shall give written notice to Seller of the same, and the same 
provisions shall apply with respect to the obligations of Seller and Buyer’s rights and remedies in the event 
that Seller does not cure the Title Objections. If Buyer fails to give notice of its election to terminate this 
Agreement as a result of any Title Objection or any Survey Objection within ten (10) days of Seller’s failure 
or refusal to cure any Title Objection or Survey Objection, for any reason whatsoever, Buyer's right to 
terminate this Agreement under this Section 7 or under Section 8 of this Agreement shall expire and any 
Title Objections (excluding Monetary Encumbrances as defined below) and Survey Objections shall be 
deemed to be "Permitted Exceptions".  Moreover, any matter disclosed on title or the Survey (or any update 
of either obtained by Buyer) to which Buyer does not timely raise a Title Objection (excluding Monetary 
Encumbrances) or a Survey Objection or which are approved by Buyer, and any Title Objection and/or 
Survey Objection that is waived or deemed to have been waived by Buyer, shall be deemed to be a 
"Permitted Exception".  
 

(b) Any mortgage, lien, judgment, or other claim in a liquidated amount which 
constitutes an encumbrance on title to the Property (the "Monetary Encumbrances") (whether or not the 
same is disclosed by the title examination or listed in any notice of title objection by Buyer) shall not in any 
event be a Permitted Exception hereunder, but such claim shall be paid, bonded or insured by Seller to the 
satisfaction of the Buyer and Escrow Agent (in its capacity as title insurer).  

 
  (c)  Except as provided hereinafter, from and after the Effective Date of this Agreement 
through Closing, Seller shall not mortgage or otherwise encumber the Property, or take any action or permit 
any happening that would interfere with the transaction contemplated by this Agreement, including granting 
or imposing any timber rights or deeds, clearing of timber, easements, warranty, conditions or restrictions 
with respect to the Property without obtaining Buyer’s consent, which shall be granted or withheld in 
Buyer’s discretion. 
 
  (d) Seller shall promptly notify Buyer of any substantive or material change in any 
condition with respect to the Property or of the occurrence of any event or circumstance which makes any 
representation or warranty of Seller to Buyer under this Agreement untrue or misleading in any material 
respect, or any covenant of Seller under this Agreement incapable of being performed, it being understood 
that the Seller’s obligation to provide notice to Buyer under this subsection shall in no way relieve Seller 
of any liability for a breach by Seller of any of its representations, warranties or covenants under this 
Agreement.  In the event of any of the foregoing, Buyer shall have the right to terminate this Agreement in 
accordance with its terms and pursue its remedies under Section 15(b) herein in the event of a breach by 
Seller. 
 

8. Survey. 
 

(a) Buyer shall, at its cost and expense, obtain a survey of the Property (“Survey”) 
prepared by a surveyor registered and licensed in the State of South Carolina and deliver a copy thereof to 
Seller promptly after receipt, and in no event later than fifteen (15) days prior to expiration of the Inspection 
Period.  Such survey shall be signed and certified by the surveyor.  Subject to Seller’s reasonable approval of 
the Survey, the Survey shall be recorded in the real estate records of Richland County, South Carolina, and the 
legal description of the Property set forth in the Deed (as defined herein) to be delivered by Seller at Closing 
shall be based upon and shall conform to the Survey.  The Purchase Price shall be determined based on the 
acreage in the Survey, once approved by both parties. 
 
  (b) Buyer shall, prior to the end of the Inspection Period, give Seller written notice 
pursuant to this Agreement if Buyer objects to any specific matters which are unacceptable to Buyer as shown 
on said Survey (each a “Survey Objection”), and Seller shall, within ten (10) days after Buyer has received 
notice, elect by written notice to Buyer to either (i) at Seller's sole cost and expense, take such actions as may 
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be necessary to correct such of said objections as Buyer specifies in said notice, or (ii) decline to correct such 
objections.  The failure of Seller to give Buyer notice of Seller’s selection shall be deemed to be an election of 
(ii) above.  In the event Seller elects to correct less than all of such objections or elects option (ii) above, Buyer 
shall have ten (10) days after receipt of Seller's notice, as its sole and exclusive remedies, to elect either to (1) 
proceed with this Agreement and waive the Survey Objection which Seller has elected not to correct, or (2) 
terminate this Agreement and receive a refund of the Earnest Money.  The failure by Buyer to give Seller notice 
of Buyer's election shall be deemed to be an election of option (2) above. 
 
 9. Investigation of the Property. 
 

(a) Buyer shall have until one hundred twenty (120) days after the Effective Date, 
herein called the “Inspection Period”, in which to examine and investigate the Property, and to determine 
whether the Property is suitable and satisfactory to Buyer.  Buyer shall have the option to extend the 
Inspection Period for one thirty (30) day period by providing written notice to Seller prior to the 120th day 
following the Effective Date (the “Inspection Period Extension”).  Upon such Inspection Period Extension, 
a Fifty Thousand Dollar ($50,000.00) portion of the Earnest Money shall become automatically non-
refundable to Buyer except in the event of a Seller default.  In the event that Buyer shall determine, in 
Buyer’s sole and absolute judgment and discretion, that the Property is in any manner unsuitable or 
unsatisfactory to Buyer for any reason or no reason, Buyer shall have the right, at Buyer’s option, to 
terminate this Agreement by giving written notice thereof to Seller on or before 5:00 p.m. Eastern Standard 
Time on the last day of the Inspection Period, in which event the full amount of the Earnest Money shall 
be refunded to Buyer immediately upon request, all rights and obligations of the parties under this 
Agreement shall expire, and this Agreement shall become null and void except those rights and obligations 
that expressly survive the termination of this Agreement.  If on or before 5:00 p.m. Eastern Standard Time 
on the last day of the Inspection Period, Buyer has not provided notice to Seller of its election to proceed 
to Closing, this Agreement shall be deemed terminated by Buyer, in which event the full amount of the 
Earnest Money shall be refunded to Buyer immediately upon request, all rights and obligations of the parties 
under this Agreement shall expire, and this Agreement shall become null and void except those rights and 
obligations that expressly survive the termination of this Agreement.   

 
If Buyer does elect to proceed to Closing, it shall deliver notice to Seller of such election 

on or before 5:00 p.m. Eastern Standard Time on the last day of the Inspection Period (“Notice to Proceed”), 
and within three (3) business days of the date of the Notice to Proceed deliver to the Escrow Agent the 
Additional Earnest Money (as defined in Section 3 above). 

 
  (b) Between the Effective Date hereof and the Closing Date, Buyer and Buyer's agents 
and designees shall have the right to enter the Property for the purposes of inspecting the Property and making 
surveys, mechanical and structural engineering studies, and any other investigations and inspections as Buyer 
may reasonably require to assess the condition of the Property including without limitation customary 
environmental inspections and subsurface soil tests; provided, however, that (i) Buyer shall not be entitled to 
conduct any environmental investigations on the Property beyond a Phase I environmental site assessment 
(i.e., no sampling, drilling, etc.) without the prior written consent of Seller, such consent not to be 
unreasonably withheld provided the Phase I environmental report recommends additional testing, and (ii) 
such activities by or on behalf of Buyer shall not damage the Property and shall not materially interfere with 
Seller’s normal ownership activities conducted on or from the Property.  Buyer hereby agrees to repair any 
damage to the Property resulting from or in connection with, and to restore the Property to as close to its original 
condition as is practicable following the exercise of Buyer's rights under this Agreement, which obligation shall 
survive the termination of this Agreement.  
 

(c) Within three (3) days of the Effective Date, Seller will deliver to Buyer all 
information related to the Property that is in the actual possession of Seller (collectively, and together with 
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all other items delivered from Seller to Buyer, the "Seller Deliveries").  Seller makes no representation or 
warranty as to the accuracy or completeness of any of the Seller Deliveries, and Buyer acknowledges and 
agrees that all of the Seller Deliveries are provided to Buyer as a convenience only and that any reliance on 
or use of the Seller Deliveries shall be at the sole risk of Buyer.  

 
 (d) Buyer hereby agrees to reimburse Seller for all actual and direct claims, demands, 

actions, losses, costs, damages, liabilities and expenses (including, without limitation, reasonable attorneys' 
fees, costs of litigation and the cost and expense of removing or bonding over any liens affecting the Property) 
actually incurred by Seller by reason of the Buyer’s exercise of the rights, duties and privileges granted to Buyer 
in this Section; provided, however, in no event shall Buyer be liable for any pre-existing environmental or 
physical conditions within the Property revealed by its investigations. The obligations of Buyer contained in 
the immediately preceding sentence shall expressly survive the Closing or any termination of this Agreement, 
in each case, for a period of one (1) year, and shall not be subject to the liquidated damage provisions of Section 
13 hereof. 
 
 10. Proceedings at Closing.  On the Closing Date, the Closing shall take place as follows: 
 
  (a) Subject to payment of the Purchase Price, Seller shall deliver to Buyer via the Escrow 
Agent the following documents and instruments, duly executed by or on behalf of Seller: (i) limited warranty 
deed, in recordable form, conveying the Property (the “Deed”); (ii) an Owner's Affidavit or similar certificate, 
in form and substance reasonably acceptable to Escrow Agent (in its capacity as title insurer), with respect to 
the Property; (iii) a certificate of Seller stating that Seller is not a “foreign person” under §1445 of the Internal 
Revenue Code, as amended, and applicable regulations; (iv) such other documents as may be reasonably 
required by Escrow Agent (in its capacity as title insurer) as a condition to insuring Buyer's title to the Property 
free of exceptions other than the Permitted Exceptions; (v) any seller’s affidavits related to withholding taxes 
that are required by federal or state law, including without limitation an affidavit confirming that Seller is not 
a "Nonresident" of South Carolina and is therefore exempt from the withholding requirements of Section 12-
9-310 of the Code of Laws of South Carolina; (vi) an affidavit in form and content acceptable to Buyer and 
Buyer’s title insurance company that the Property does not constitute a majority of the assets of Seller; and (vii) 
such other items as may be reasonably requested by the Escrow Agent. 
 
  (b) Buyer shall deliver to Seller via the Escrow Agent the following funds, documents 
and instruments, duly executed on behalf of Buyer: (i) the Purchase Price in accordance with the terms of this 
Agreement; (ii) evidence in form and substance reasonably satisfactory to Seller that Buyer has the power and 
authority to execute and enter into this Agreement and to consummate the purchase and sale of the Property; 
and (iii) such other items as may be reasonably requested by the Escrow Agent.   
 
 11. Costs of Closing. 
 
  (a) Seller shall pay Seller's attorneys' fees, applicable stamp taxes, excise taxes and 
recording and transfer taxes or fees payable in connection with the recordation of the Deed, a lien search 
fee, and other fees or charges of any kind or nature customarily paid by sellers in similar transactions in South 
Carolina. 
 
  (b) Buyer shall pay the commission to Buyer’s Broker (as defined below), its attorney 
fees, the costs associated with any financing obtained by Buyer, Buyer's inspection costs, all costs and expenses 
associated with the preparation of the title commitment and the premium for the owner's policy of title insurance 
to be issued in favor of Buyer insuring Buyer's title to the Property, the cost of the Survey, all escrow fees and 
closing costs charged by the Escrow Agent, and the recording costs associated with the recording of the Deed. 
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  (c) All other costs and expenses of the transaction contemplated hereby shall be borne by 
the party incurring the same. 
 
 12. Possession at Closing.  Seller shall surrender possession of the Property to Buyer at Closing.  
 
 13. Warranties, Representations, Additional Covenants of Seller and Buyer. 
 
  (a) In order to induce Buyer to enter into this Agreement, Seller represents and warrants 
to Buyer as follows as of the Effective Date: 
 
   (i) That this Agreement has been duty authorized and executed on behalf of 
Seller and constitutes the valid and binding agreement of Seller, enforceable against Seller in accordance with 
its terms. 
 
   (ii) There are no actions, suits or proceedings pending or, to Seller's actual 
knowledge without any duty to investigate, threatened against, by or affecting Seller which affect title to the 
Property or which question the validity or enforceability of this Agreement or of any action taken by Seller 
under this Agreement, in any court or before any governmental authority, domestic or foreign; and that there 
are no pending or, to Seller's actual knowledge without any duty to investigate, threatened or contemplated 
condemnation actions involving all or any portion of the Property; there are no contemplated actions or plans 
by any governmental entity: to close any public street adjoining the Property; to terminate, modify, or 
change any curb cut or street opening or any permit, license, or approval with respect to vehicular or 
pedestrian access between the Property and any adjoining public street; or to erect a median or similar 
barrier within any public street adjoining the Property that would restrict or limit access between the 
Property and such street.  Seller agrees to furnish Buyer with a copy of any notice of any such proceeding, 
action, or assessment within five (5) days after receipt thereof.  Seller has no knowledge of any third party 
(whether governmental or non-governmental) approval rights concerning the use or development of the 
Property. 
 
   (iii) That to Seller's actual knowledge without any duty to investigate, except as 
may be disclosed in the Seller Deliveries, the title commitment or the Survey, there are no storage tanks located 
on the Property, either above or below ground, or any underground pipes or lines on the Property, other than 
for utilities. 
 
   (iv) Seller has received no written notice and has no knowledge of the existence 
of any areas on the Property where hazardous substances or wastes have been generated, disposed of, released 
or found in violation of Environmental Law (defined below), and, to Seller's actual knowledge without any 
duty to investigate, except as may be disclosed in the Seller Deliveries, no hazardous substances or wastes have 
been generated, disposed of, released or found on the Property in violation of Environmental Law.  For purposes 
of this Agreement, the term "hazardous substances or wastes" shall mean petroleum including crude oil or any 
fraction thereof, and any substance identified in CERCLA, FIFRA, RCRA or any other federal, state or other 
governmental legislation or ordinance identified by its terms as pertaining to the management, disposal or 
release of hazardous substances or wastes (collectively, "Environmental Law").  In the event Seller receives 
written notice of any such violations affecting the Property prior to Closing, Seller promptly shall notify Buyer 
thereof. 
 
   (v) Seller has not received any written notice from any municipal, county, state 
or other governmental authority, and has no actual knowledge without any duty to investigate, of any violations 
of any statutes, codes, ordinances, rules or regulations with respect to the Property. 
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   (vi) Seller has received no written notice that any municipality or any 
governmental or quasi-governmental authority has determined that there are any violations of zoning, health, 
environmental or other statutes, ordinances or regulations affecting the Property, and Seller has no actual 
knowledge without duty to investigate of any such violations.  In the event Seller receives written notice of any 
such violations affecting the Property prior to Closing, Seller promptly shall notify Buyer thereof. 
 
   (vii) Seller has entered into no agreement or lease, oral or written, that will be 
binding upon Buyer or the Property, and there are no tenants or other persons or entities on the Property 
claiming through Seller which will have a right of possession beyond the date of Closing. 
 
   (viii) Seller has good and marketable fee simple title to the Property, which is free 
and clear of all liens, defect and adverse encumbrances. 
  
   (ix) No person, firm or entity, other than Buyer, has any right to purchase or 
otherwise acquire the Property or any part thereof by, through or under Seller. 
 
  (b) Any reference to “Seller’s actual knowledge” above shall be limited to the actual 
knowledge, without duty of investigation of Jeff Ruble, as the Director of Economic Development for Richland 
County, provided however, the foregoing representations and warranties are given by Seller only and not any 
individual.  The obligation of Buyer that arises to purchase the Property at Closing and to perform under this 
Agreement shall be subject to the representations and warranties made by Seller in this Agreement being true 
in all material respects as of the date of this Agreement and as of the Closing Date (with Seller’s delivery of 
the Deed being deemed certification that all representations and warranties are true in all material respects as 
of the Closing Date), and Seller having performed all covenants and obligations and complied with all 
conditions required of it by this Agreement.  In the event any representation or warranty of Seller is untrue in 
any material respect as of the date of this Agreement or on the Closing Date, such event shall be deemed a 
Seller default hereunder entitling Buyer to any remedies available pursuant to Section 15(b) herein. 
 
  (c) In order to induce Seller to enter into this Agreement, Buyer represents and warrants 
to Seller as follows as of the Effective Date and again as of the Closing Date: 
 
   (ii) That this Agreement has been duty authorized and executed on behalf of 
Buyer and constitutes the valid and binding agreement of Buyer, enforceable against Buyer in accordance with 
its terms.  
 
   (iii) There are no actions, suits or proceedings pending or, to Buyer's actual 
knowledge without any duty to investigate, threatened against, by or affecting Buyer which question the 
validity or enforceability of this Agreement or of any action taken by Buyer under this Agreement, in any court 
or before any governmental authority, domestic or foreign. 
 
   (iii) That the execution and delivery of the documents and instruments to be 
executed and delivered by Buyer on the Closing Date, and the performance by Buyer of Buyer's duties and 
obligations under this Agreement and of all other acts necessary and appropriate for the full consummation of 
the purchase and sale of the Property as contemplated by and provided for in this Agreement, to the best of 
Buyer's knowledge, will not violate any contract, agreement or other instrument to which Buyer is a party, or 
any law, judicial order or judgment of any nature by which Buyer is bound. 
 
  (d) The obligation of Seller that arises to sell the Property at Closing and to perform under 
this Agreement shall be subject to the representations and warranties made by Buyer in this Agreement being 
true in all material respects as of the date of this Agreement and as of the Closing Date, and Buyer having 
performed all covenants and obligations and complied with all conditions required of it by this Agreement. In 
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the event any representation or warranty of Buyer is untrue in any material respect as of the date of this 
Agreement or on the Closing Date, such event shall be deemed a Buyer default hereunder entitling Seller to 
any remedies available pursuant to Section 15(a) herein 

 
 14. Disclaimer; AS IS.  Subject to the express representations and warranties of Seller set forth 
in this Agreement and the Deed, it is understood and agreed that Seller is not making and has not at any 
time made any representations or warranties of any kind or character, expressed or implied, as to 
habitability, merchantability, or fitness for a particular purpose (other than the limited warranty of title to 
be set forth in the Deed).  Subject to the express representations and warranties of Seller set forth in this 
Agreement and the Deed, Buyer acknowledges and agrees that upon closing, Seller shall sell and convey 
to Buyer and Buyer shall accept the property "AS IS, WHERE IS, WITH ALL FAULTS".  Upon closing, 
Buyer shall assume the risk that adverse matters, including but not limited to, all manner of defects and 
adverse physical conditions, may not have been revealed by Buyer's investigations, and Buyer, upon 
closing, except in connection with any express representations and warranties of Seller made in this 
Agreement, shall be deemed to have waived, relinquished and released Seller (and Seller's members, 
managers, officers, directors, shareholders, employees and agents) from and against any and all claims, 
demands, causes of action (including, without limitation, causes of action in tort), losses, damages, 
liabilities, costs and expenses (including, without limitation, attorneys' fees and court costs) of any and 
every kind or character, known or unknown, which Buyer might have asserted or alleged against Seller 
(and Seller's members, managers, officers, directors, shareholders, employees and agents) at any time by 
reason of or arising out of any latent or patent defects, physical conditions, violations of any applicable 
laws or any and all other acts, omissions, events, circumstances or matters regarding the Property. Except 
as otherwise expressly provided in this Agreement, Buyer's acceptance of the Deed shall be deemed a 
discharge of all of the obligations of Seller hereunder and all of Seller's representations, warranties, 
covenants and agreements in this Agreement shall merge in the Deed and shall not survive the Closing, 
except and to the extent that, pursuant to the express provisions of this Agreement, any of such 
representations, warranties, covenants or agreements are to survive the Closing. Seller and Buyer 
acknowledge that the compensation to be paid to Seller for the Property reflects that the Property is being 
sold subject to the provisions of this Section.  Notwithstanding any provisions to the contrary herein, the 
provisions of this paragraph shall not release seller from liability for:  (a) any damages, claims, liabilities 
or obligations arising out of or in connection with a breach of (or failure to comply with) any covenant, 
representation or warranty of Seller set forth in this agreement or any of the Closing documents executed 
by Seller pursuant to this agreement; or (b) Seller’s intentional, active fraud or fraudulent concealment.  
Seller and Buyer agree that the provisions of this Section shall survive Closing. 
 
 15. Remedies 
 
  (a) Buyer Default. Provided that Seller is not in default under this Agreement, if the 
purchase and sale of the Property is not consummated in accordance with the terms and conditions of this 
Agreement due to circumstances or conditions which constitute a default by Buyer under this Agreement and 
such default is not cured within ten (10) days after written notice by Seller to Buyer specifying the default 
(except for Buyer's obligation to close timely, or to timely deliver the documents and/or funds required to be 
delivered by Buyer under Section 10 of this Agreement, for which there shall be no notice and cure 
opportunity), then Seller may terminate this Agreement by written notice to Buyer, in which event the Earnest 
Money shall be retained by Seller as full liquidated damages for such default, and this Agreement shall be 
deemed null and void and of no further force or effect, and no party hereto shall have any further rights, 
obligations or liabilities hereunder (except for those rights and obligations that expressly survive termination 
hereof).  The parties acknowledge that Seller's actual damages in the event of a default by Buyer under this 
Agreement will be difficult to ascertain, and that such liquidated damages represent the parties' best estimate 
of such damages.  The parties expressly acknowledge that the foregoing liquidated damages are not intended 
as a penalty.  Such retention of the Earnest Money shall be the sole and exclusive remedy of Seller by reason 
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of a default by Buyer under this Agreement, and Seller hereby waives and releases any right to sue Buyer, and 
hereby covenants not to sue Buyer, for specific performance of this Agreement or to prove that Seller's actual 
damages exceed the amount which is herein provided to Seller as full liquidated damages. 
 
  (b) Seller Default.  Provided that Buyer is not in default under this Agreement, if the 
purchase and sale of the Property is not consummated in accordance with the terms and conditions of this 
Agreement due to circumstances or conditions which constitute a default by Seller under this Agreement, and 
such default is not cured within ten (10) days after written notice by Buyer to Seller specifying the default 
(except for Seller's obligation to close timely, or to timely deliver the documents required to be delivered by 
Seller under Section 10 of this Agreement, for which there shall be no notice and cure opportunity), then Buyer 
shall be entitled, as its sole and exclusive remedies hereunder, to either (i) terminate this Agreement by giving 
written notice of strict termination to Seller whereupon the Earnest Money shall be returned to Buyer, Seller 
shall reimburse Buyer all of Buyer's out-of-pocket expenses incurred in connection with this Agreement and 
Buyer’s intended acquisition and development of the Property (such reimbursement in no event to exceed 
$25,000), and this Agreement shall be deemed null and void and of no further force or effect, and no party 
hereto shall have any further rights, obligations or liabilities hereunder (except for those rights and obligations 
that expressly survive termination hereof), or (ii) seek specific performance of this Agreement. In no event 
shall Seller be liable to Buyer for any punitive, speculative or consequential damages. Buyer shall be deemed 
to have elected to terminate this Agreement if Buyer fails to file suit for specific performance against Seller in 
a court having jurisdiction in the county and state in which the Property is located, on or before the date that is 
90 days following the date upon which the Closing was to have occurred. 
 
 16. Condemnation.  In the event of the taking of all or any portion of the Property by eminent 
domain proceedings, or the commencement or bona fide threat of the commencement of any such proceedings, 
prior to Closing, Buyer shall have the right at Buyer's option, to terminate this Agreement by giving written 
notice thereof to Seller prior to Closing, in which event the Earnest Money, including any non-refundable 
portions, shall be refunded to Buyer promptly upon request, all rights and obligations of the parties under this 
Agreement shall expire, and this Agreement shall become null and void.  If Buyer does not so terminate this 
Agreement, Seller shall assign to Buyer at Closing all rights of Seller in and to any awards or other proceeds 
paid or payable thereafter by reason of any taking.  Seller shall notify Buyer of eminent domain proceedings 
within five (5) days after Seller learns thereof. 
 
 17. Assignment.  Other than assignment to an affiliate entity controlled by or under common 
control with Buyer, including a newly formed entity of which a majority is owned by partners of Buyer, which 
shall not require Seller’s consent, this Agreement may not be assigned by Buyer without prior written consent 
of Seller. This Agreement shall not be assigned by Seller. 
 
 18. Parties.  This Agreement shall be binding upon, enforceable against, and shall inure to the 
benefit of the parties hereto and their respective legal representatives, successors and assigns. 
 
 19. Brokers.  Buyer warrants and represents to the Seller that Buyer shall be responsible for 
payment of all brokerage commissions or fees payable to National Land Realty (the “Buyer’s Broker”) and 
shall indemnify Seller from and against any claims made by such party.  Other than Buyer’s Broker, each party 
represents and warrants to the other that it has not dealt with any other real estate brokers who may claim a fee 
or commission in connection with the transactions contemplated hereby as a result of such party’s acts, and 
each party agrees to indemnify and hold the other harmless against any such claim made by any broker claiming 
by, through or under such party.  The indemnity obligation contained in this Section 19 shall expressly survive 
the Closing or any termination of this Agreement.  
 
 20. Survival.  All of the representations, covenants and warranties of the parties in this Agreement 
shall survive the consummation of the purchase and sale of the Property on the Closing Date for one (1) year.  
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 21. Modification.  This Agreement supersedes all prior discussions and agreements between 
Buyer and Seller with respect to the purchase and sale of the Property and other matters contained herein, and 
contains the sole and entire understanding between Buyer and Seller with respect thereto.  This Agreement 
shall not be modified or amended except by an instrument in writing executed by or on behalf of Seller and 
Buyer. 
 
 22. Applicable Law; Waiver of Jury Trial.  This Agreement shall be governed construed under 
and interpreted and enforced in accordance with the laws of the State of South Carolina and any litigation 
hereunder shall be conducted in state or federal court in South Carolina. The parties hereto waive trial by jury 
in any action, proceeding or counterclaim arising out of this Agreement. 
 

23. Time.  Time is and shall be of the essence of this Agreement. 
 

24. Captions.  The captions and headings used in this Agreement are for convenience only and do 
not in any way restrict, modify or amplify the terms of this Agreement. 
 

25. Exhibits.  Each and every exhibit referred to or otherwise mentioned in this Agreement is and 
shall be construed to be made a part of this Agreement by such reference or other mention at each point at 
which such reference or other mention occurs, in the same manner and with the same effect as if each exhibit 
were set forth in full and at length every time it is referred to or otherwise mentioned. 

 
26. Notices.  All notices, elections and communications permitted or required hereunder shall be 

in writing, signed by the party making the same, and shall be delivered personally, sent by reputable overnight 
delivery service or by registered or certified mail, return receipt requested, at the addresses set forth below, or 
by a PDF or similar attachment to an email.  The date of such notice or communication shall be the date of 
personal delivery, signed receipt for overnight delivery, mailing as the case may be, for email, the day of actual 
delivery (whether accepted or refused), provided that if any notice or other communication to be delivered 
by email attachment as provided above cannot be transmitted because of a problem affecting the receiving 
party’s computer, unless otherwise specified herein; provided, however, that if such actual delivery occurs 
after 5:00 p.m. (CST where received) or on a non business day, then such notice or communication so made 
shall be deemed effective on the first business day after the day of actual delivery.  In the event any date on 
which any notice or election is required to be made hereunder falls on Saturday, Sunday or federal, state or 
county holiday, then, the date on which such notice is required to be given or made hereunder shall, for all 
purposes, be deemed to be the next following business day. 
 

Buyer:   c/o Summit Real Estate 
135 N. Meramec Ave, Ste. 600 
St. Louis, MO  63105 
Attention: Mark Billeaud, Partner 
Telephone: 314-503-6023 

    Email: mbilleaud@summitstl.com 
 

With a copy to:  Lewis Rice LLC 
600 Washington Avenue, Suite 2500 
St. Louis, Missouri 63101 
Attn: Missy McCoy 
Telephone: (314) 444-1350 

    Email: mmccoy@lewisrice.com 
 
 Seller:   Richland County, South Carolina 

130 of 200



 11 
 
PPAB 6691162v1 

    2020 Hampton Street 
    Columbia, South Carolina 29201 
    Attn: County Administrator 
    Phone: 803.576.2054 
    Email:_____________________ 

Richland County, South Carolina 
Economic Development Office 
1201 Main Street, Suite 1110 
Columbia, South Carolina 29201 
Attn:  Jeff Ruble  

    Email:_____________________ 
 
 With a copy to:  Parker Poe Adams & Bernstein LLP 
    1221 Main Street, Suite 1100 
    Columbia, South Carolina 29201 
    Attn: Todd Haynie 
    Phone 803.255.8000 
    Email:_____________________ 
 
 27. Unified Transaction.  Notwithstanding anything else set forth herein that might appear to be 
to the contrary, under no circumstances whatsoever may either Seller or Buyer compel the other to consummate 
the transactions described herein with respect to less than all of the Property.  Seller and Buyer hereby 
acknowledge and agree that this Agreement is not intended to have any conditions or other provisions that 
would permit either party to partially terminate this Agreement with respect to only part of the Property.  
Accordingly, either all of the Property or none of the Property must be transferred at the Closing.  
 
 28. Counterparts, Separate Signature Pages and Electronic Signatures.  This Agreement may 
be executed in several counterparts and by separate signature pages, each of which may be deemed an 
original, and all such counterparts and separate signature pages together shall constitute one and the same 
Agreement. Furthermore, executed counterparts of this Agreement may be delivered by facsimile or other 
reliable electronic means (including emails of pdf documents), and such facsimile or other electronic 
transmission shall be valid and binding for all purposes. 
 
 29. General Agreements. The failure of either party to exercise any right given hereunder or to 
insist upon strict compliance with any term, condition or covenant specified herein, shall not constitute a 
waiver of such party's right to exercise such right or to demand strict compliance with such term, condition, 
or covenant.  In the event that any date described in this Agreement for the performance of an action 
required hereunder by Seller, Buyer and/or the Escrow Agent falls on a Saturday, Sunday or federal legal 
holiday, such date shall be deemed postponed until the next business day thereafter. As used in this 
Agreement, the term "business day" means a day that is not a Saturday, Sunday or federal legal holiday. 
 
 30. Escrow of Earnest Money.  The Earnest Money shall be held in escrow (the “EM Escrow”) 
by Escrow Agent subject to the terms and provisions of this Agreement.  If the EM Escrow shall be terminated 
by the mutual agreement of Seller and Buyer or if the Escrow Agent shall be unable to determine at any time 
to whom the Earnest Money should be paid or if a dispute should develop between Seller and Buyer concerning 
to whom the Earnest Money should be paid, then in any such event, the Escrow Agent shall pay the same in 
accordance with the joint written instructions of Seller and Buyer.  In the event that such written instructions 
shall not be received by the Escrow Agent within ten (10) days after the Escrow Agent shall have served written 
requests for instructions upon Seller and Buyer, the said Escrow Agent shall have the right to pay all or any 
portion of the Earnest Money into any state or federal court located in Richland County, South Carolina and 
interplead Seller and Buyer in respect thereof, and thereafter the Escrow Agent shall be discharged of any 
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obligations in connection with the Earnest Money.  If costs and expenses (including attorneys’ fees) are incurred 
by the Escrow Agent because of litigation or dispute between Seller and Buyer arising out of the holding of 
said funds, the non-prevailing party (i.e., either Seller or Buyer) shall pay the Escrow Agent such reasonable 
costs and expenses incurred.  Seller and Buyer hereby agree and acknowledge that the Escrow Agent assumes 
no liability in connection with the holding or investment of the Earnest Money held in EM Escrow pursuant 
hereto except for negligence or willful misconduct; that the Escrow Agent shall not be responsible for the 
validity, correctness or genuineness of any document or notice referred to under this EM Escrow; and that in 
the event of any dispute under this EM Escrow, the Escrow Agent may seek advice from its own counsel and 
shall be fully protected in any action taken in good faith in accordance with the opinion of counsel.  The Escrow 
Agent’s address for purposes of mailing or delivery of documents and notices is as follows: 
 
    First American Title Insurance Company 

Attn: Josh Cohen 
182 Maryland Ave, Suite 400 
Clayton, Missouri 63105 
E-mail: jjcohen@firstam.com 
Direct: (314) 898-1639 

 
Provisions with respect to notices as otherwise set forth in this Agreement shall apply with respect to matters 
pertaining to this EM Escrow 
 
 

Signature page to follow.  
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 IN WITNESS WHEREOF, the Seller has caused this Agreement to be executed by its duly authorized 
officer effective as of the Effective Date set forth above. 
 
 
      SELLER: 
      
      Richland County, South Carolina 
  
 
     By:  
     Name:  
     Title:  
 
STATE OF SOUTH CAROLINA 
COUNTY OF RICHLAND     ACKNOWLEDGMENT 
 
 I, ________________________, Notary Public, certify that ___________________________, as 
__________________ of Richland County, South Carolina,  personally came before me this day and 
voluntarily executed the foregoing as his/her act and deed. 
 
Witness my hand and official seal,  
this the _____ day of _______, 202__. 
 
____________________________________ 
Notary Public for South Carolina 
 
My Commission Expires ______________________ 
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 IN WITNESS WHEREOF, the Buyer has caused this Agreement to be executed by its duly authorized 
officer effective as of the Effective Date set forth above. 
 
 
 
      BUYER: 
 
 ARROWROCK INCOME & GROWTH FUND III, 

LP 
  

By:  Arrowrock Income & Growth Fund III GP, LLC,   
a Delaware limited liability company,  
its general partner 

 
By:  Summit Realty Ventures, LLC,  
a Missouri limited liability company,  
its sole member 
 
By Summit Real Estate Group 
its Managing Member 
 

      By:        
      Name: L. Mark Billeaud 
      Title: Co-Managing Member 
 
 
STATE OF ________________________ 
COUNTY OF ______________________  ACKNOWLEDGMENT 
 
 I, ________________________, Notary Public, certify that L. Mark Billeaud, as Co-Managing 
Member of Summit Real Estate Group, the Managing Member of Summit Realty Ventures, LLC, the sole 
member of Arrowrock Income & Growth Fund III GP, LLC, the general partner of ARROWROCK 
INCOME & GROWTH FUND III, LP, personally came before me this day and voluntarily executed the 
foregoing as his/her act and deed. 
 
Witness my hand and official seal,  
this the _____ day of _______, 202__. 
 
____________________________________ 
Notary Public for _____________________  
 
My Commission Expires ______________________ 
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EXHIBIT "A" 
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR RICHLAND COUNTY

ORDINANCE NO. ____-21HR

AN ORDINANCE ESTABLISHING NEW ELECTORAL DISTRICTS FOR THE 
ELECTION OF MEMBERS OF RICHLAND COUNTY COUNCIL PURSUANT 
TO THE UNITED STATES CENSUS OF 2020 AND IN COMPLIANCE WITH 
SECTION 4-9-90 OF THE SOUTH CAROLINA CODE OF LAWS, 1976, AS 
AMENDED.

Pursuant to the authority granted by the Constitution and the General Assembly of the State of 
South Carolina, BE IT ENACTED BY THE COUNTY COUNCIL FOR RICHLAND COUNTY:

SECTION I.  Incident to the adoption of this Ordinance, the County Council of Richland County, 
South Carolina, finds, as a fact, that each of the statements hereinafter set forth is in all respects 
true and correct: 

(a) The United States Department of Commerce has declared final the results of the 
federal decennial census of 2020 (the “2020 Census”); and

(b) In compliance with the United States Constitution, the Constitution of the State of 
South Carolina, Section 4-9-90 of the South Carolina Code of Laws, 1976, as amended, Act No. 
881, 1976 S.C. Acts 2501, and relevant portions of the United States Voting Rights Act, as 
amended, the Council has determined to realign the electoral districts for the election of members 
of Council in accordance with the 2020 Census and is adopting this Ordinance for that purpose.

SECTION II.  From and after the effective date of this Ordinance as defined hereinafter, the County 
shall be divided into eleven (11) new districts for the purpose of electing members to the Council.  
Each new district shall be entitled to elect one (1) member of Council in accordance with Section 
4-9-90 of the South Carolina Code of Laws, 1976, as amended.  The new districts are as defined 
and delineated on the schedule of precincts and voting districts [Exhibit A], and as shown on the 
series of eleven (11) maps [Exhibit B], all of which are attached hereto and incorporated herein. 

SECTION III.  The Richland County Board of Elections and Voter Registration is hereby directed, 
immediately upon the effective date hereof, to undertake, by and with the South Carolina Election 
Commission, all steps necessary for holding elections for members of the Council according to the 
regular schedule for the general election on November 8, 2022, in such of the new districts as is 
required in accordance with Section 4-9-90 of the South Carolina Code of Laws, 1976, as amended.

SECTION IV.  Severability.  If any section, subsection, or clause of this ordinance shall be deemed 
to be unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, and 
clauses shall not be affected thereby.

SECTION V.  Conflicting Ordinances Repealed.  All other ordinances previously adopted 
establishing electoral districts for the members of the Richland County Council that are 
inconsistent with this ordinance are hereby repealed as of the effective date of this Ordinance.
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SECTION VI.  Effective Date.  This Ordinance is effective immediately upon third reading of the 
same.

RICHLAND COUNTY COUNCIL

BY:_______________________________
Paul Livingston, Chair

ATTEST this the _______ day of

_______________________, 2021.

_______________________________________
Anette Kirylo
Clerk of Council

First Reading:         
Public Hearing:       
Second Reading:     
Third Reading:        
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Subject:

Department of Public Works – Solid Waste & Recycling Division – Residential Curbside Collection 
Services, Area 3 – Contract Award recommendation

Notes:

November 18, 2021 – The A&F Committee recommended Council deny the contract award.

Richland County Council Request for Action
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Agenda Briefing 
 

Prepared by: John Ansell Title: Manager 
Department: Public Works Division: Solid Waste 
Contributor: Jennifer Wladischkin Title: Manager 
Department: Finance Division: Procurement 
Date Prepared: October 07, 2021 Meeting Date: October 26, 2021 
Legal Review Elizbaeth McLean via email Date: October 12, 2021 
Budget Review James Hayes via email Date: October 18, 2021 
Finance Review Stacey Hamm via email Date: October 12, 2021 
Approved for consideration: Assistant County Administrator John M. Thompson, Ph.D., MBA, CPM, SCCEM 
Committee Administration & Finance 
Subject: Residential Curbside Collection Services, Area 3 – Contract Award recommendation 

STAFF’S RECOMMENDED ACTION: 

The staff of the Department of Public Works recommends the award of a contract for residential 
curbside solid waste collection services in Area 3 (Northeastern Richland County – bound to the north by 
the Fairfield County line, to the west by Farrow Road and Interstate – 77, to the south by West Beltline 
Blvd and to the east by Two Notch Road, Hardscrabble Road, and the Kershaw County line) to Coastal 
Waste & Recycling. 

Request for Council Reconsideration: ☒Yes  

FIDUCIARY: 

Are funds allocated in the department’s current fiscal year budget? ☒ Yes ☐ No 
If no, is a budget amendment necessary? ☐ Yes ☐ No 

ADDITIONAL FISCAL/BUDGETARY MATTERS TO CONSIDER: 

Revenue to cover the Residential Curbside Collection Program is generated by a fee paid annually by 
residential (and some small business) customers throughout unincorporated Richland County.  This 
standard, countywide fee is based on the total program cost in all eight service areas.  Funds for this 
program are contained in the 2101365006-527200 account of the Solid Waste & Recycling Division 
budget.  An annual curbside collection program fee increase is not anticipated based on the results of 
rate negotiations with Coastal Waste & Recycling (however, to-be-determined Consumer Price Index 
(CPI) adjustments in the other collection areas could affect this fee in FY-23). 

Additionally, an increase in collection complaints has placed a strain on the Solid Waste & Recycling 
Division staff, requiring the employment of temporary employees and use of overtime. 

The Office of Budget and Grants Management has expressed concern regarding the Solid Waste budget 
expenditures remaining in line with its revenues. The fee for Area 3 will rise from $4,164,398 to 
$4,306,210 with the new contract. This is $142,812 more than our current pricing for Area 3. However, 
based on the current CPI of 5.3%, this could end up being $77,901 less than the existing contract fee at 
startup. 
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COUNTY ATTORNEY’S OFFICE FEEDBACK/POSSIBLE AREA(S) OF LEGAL EXPOSURE:  

None. 

REGULATORY COMPLIANCE: 

Curbside collection services are consistent with the South Carolina Solid Waste Policy and Management 
Act. 

MOTION OF ORIGIN: 

There is no associated Council motion of origin; however, various staff recommendations regarding solid 
waste collection services were presented to County Council during a work session and subsequent 
meetings in June and July 2021.  County Council approved these recommendations and to issue RFPs 
during their regular meeting of July 20, 2021. 

Council Member  
Meeting  
Date  

STRATEGIC & GENERATIVE DISCUSSION: 

Contracts for residential curbside solid waste collection services in Areas 1, 3, and 6 expire in early 2022.  
Additionally, we have experienced a significant increase in customer service complaints in many of our 
collection service areas.  In response, the staff of the Solid Waste & Recycling Division, working with the 
County Procurement staff, issued a Request for Proposal (RFP) for residential curbside solid waste 
collection services in Area 3.  These collection services cover the following: 

• Municipal Solid Waste (Household Garbage) Weekly 

• Yardwaste Weekly 

• Recycling Biweekly 

• Bulk Items / White Goods By appointment 

The goal of this procurement is to continue to provide, on behalf of residential and small business 
customers in unincorporated Richland County, dependable solid waste collection services at a 
reasonable price.   

The proposal review committee evaluated four criteria: 

• Background and Experience 
• Approach to services to be provided 
• Performance history 
• Proposed equipment lists 
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This committee consisted of four independent evaluator staff members who are all familiar with the 
collections process. 

Unit price consideration was applied by Procurement staff following review and ranking by the review 
committee. 

ADDITIONAL COMMENTS FOR CONSIDERATION:  

The Proposal Review Committee staff members evaluated proposals from three firms that responded to 
the RFP.  Coastal Waste & Recycling scored the highest of these firms, while addressing all of the 
required information and services in the RFP.  Richland County engaged in negotiations with Coastal 
Waste & Recycling in order to secure the most economical unit cost. 

ATTACHMENTS: 

1. Collection Area 3 map 
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STATE OF SOUTH CAROLINA ) A RESOLUTION OF THE
)    RICHLAND COUNTY COUNCIL

COUNTY OF RICHLAND )

A RESOLUTION TO APPOINT AND COMMISSION BILL DAVIS, GLEMMIE HAIMES, 
AND ZAN NORRIS AS CODE ENFORCEMENT OFFICERS FOR THE PROPER 
SECURITY, GENERAL WELFARE, AND CONVENIENCE OF RICHLAND COUNTY.

WHEREAS, the Richland County Council, in the exercise of its general police power, is empowered 
to protect the health and safety of the residents of Richland County; and

WHEREAS, the Richland County Council is further authorized by Section 4-9-145 of the Code of 
Laws of South Carolina 1976, as amended, to appoint and commission as many code enforcement 
officers as may be necessary for the proper security, general welfare, and convenience of the County; 

NOW, THEREFORE, BE IT RESOLVED THAT:

 BILL DAVIS, GLEMMIE HAIMES, AND ZAN NORRIS

are hereby appointed and commissioned Code Enforcement Officers of Richland County for the 
purpose of providing for the proper security, general welfare, and convenience of the County, replete 
with all the powers and duties conferred by law upon constables in addition to such duties as may be 
imposed upon them by the governing body of this County, including the enforcement of the County’s 
Utilities regulations and Fat, Oil & Grease regulations and the use of an ordinance summons, and with 
all the powers and duties conferred pursuant to the provisions of Section 4-9-145 of the Code of Laws 
of South Carolina 1976, as amended. Provided, however, neither Bill Williams nor Glemmie Haimes 
nor Zan Norris shall perform any custodial arrests in the exercise of their duties as code enforcement 
officers. Each of these appointments shall remain in effect only until such time as the individual so 
appointed is no longer employed by Richland County to enforce the County’s Utilities.

ADOPTED THE 14TH DAY OF DECEMBER, 2021.

_____________________________
Paul Livingston, Chair
Richland County Council

Attest: ________________________________
Anette Kirylo
Clerk of Council 
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Agenda Briefing 
 

Prepared by: Aric Jensen Title: Assistant County Administrator 
Department: Administration Division:  
Date Prepared: December 09, 2021 Meeting Date: December 14, 2021 
Legal Review Elizabeth McLean via email Date: December 09, 2021 
Subject: Resolution to Approve the Issuance of Revenue Bonds for Brookfield Pointe by the 

Columbia Housing Authority 

STAFF’S RECOMMENDED ACTION: 

Staff recommends approving the attached resolution regarding the proposed issuance of Housing 
Revenue Bonds by the Housing Authority for the City of Columbia, for the Brookfield Pointe affordable 
housing development. 

Request for Council Reconsideration: ☒Yes  

FIDUCIARY: 

Are funds allocated in the department’s current fiscal year budget? ☐ Yes ☐ No 
If no, is a budget amendment necessary? ☐ Yes ☐ No 

ADDITIONAL FISCAL/BUDGETARY MATTERS TO CONSIDER: 

None applicable. 

COUNTY ATTORNEY’S OFFICE FEEDBACK/POSSIBLE AREA(S) OF LEGAL EXPOSURE:  

As the resolution is pursuant to federal law and does not create any fiscal obligation or ownership 
interest in the development or bonds, there is no fiscal or legal risk to the County. 

REGULATORY COMPLIANCE: 

Section 147(f) of the Internal Revenue Code of 1986 

MOTION OF ORIGIN: 

There is no associated Council motion of origin. 

Council Member  
Meeting  
Date  
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STRATEGIC & GENERATIVE DISCUSSION: 

The County Council and its constituents have repeatedly communicated that the creation and 
preservation of affordable housing is a high priority. The Brookfield Pointe development will provide 
approximately 90 new affordable housing units on the 7000 Block of Brookfield Rd, in an urban area of 
Richland County near existing services and amenities. 

Approving this Resolution does not fiscally obligate Richland County, nor does it create any interest in 
the development.  The Resolution is a requirement of the Federal Tax Code that must be satisfied by the 
government entity having jurisdiction over the project location. 

ADDITIONAL COMMENTS FOR CONSIDERATION:  

None. 

ATTACHMENTS: 

1. Host Resolution 
2. Inducement Resolution 
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Resolution 2021 - 026 

{10368-05 / 00087325 / V} 

A RESOLUTION PROVIDING THAT THE HOUSING AUTHORITY OF THE 
CITY OF COLUMBIA, SOUTH CAROLINA, WILL, UNDER CERTAIN 
CONDITIONS, ISSUE NOT TO EXCEED $9,999,999 MULTIFAMILY 
HOUSING REVENUE BONDS (BROOKFIELD POINTE) TO FUND A 
MORTGAGE LOAN TO BRADLEY BROOKFIELD POINTE, LLC (OR AN 
ENTITY AFFILIATED THEREWITH), TO FINANCE THE ACQUISITION 
AND CONSTRUCTION OF A MULTIFAMILY HOUSING RENTAL PROJECT 
IN COLUMBIA, SOUTH CAROLINA, AND TAKE CERTAIN OTHER 
ACTIONS IN CONNECTION THEREWITH, INCLUDING SEEKING 
CERTAIN APPROVALS BY THE CITY OF COLUMBIA AND THE SOUTH 
CAROLINA STATE FISCAL ACCOUNTABILITY AUTHORITY. 

 WHEREAS, the Housing Authority of the City of Columbia, South Carolina (the 
“Authority”), was created by a resolution adopted by the City Council of the City of Columbia 
(the “City”) pursuant to Article 5 of Chapter 3 of Title 31 of the Code of Laws of South Carolina 
1976, as amended; and 

 WHEREAS, the Authority acting by and through its Board of Commissioners (the 
“Commissioners”), is authorized and empowered under and pursuant to the provisions of Section 
31-13-90 of the Code of Laws of South Carolina 1976, as amended (the “Enabling Act”), to have 
the same powers as the State Housing Finance and Development Authority pursuant to the 
provisions of Sections 31-13-160 through 31-13-330 of the Code of Laws of South Carolina 1976, 
as amended; and 

 WHEREAS, in accordance with the terms of the Enabling Act, the Authority is authorized 
and empowered to make mortgage loans in such amounts and on such terms and conditions as the 
Authority shall approve to housing sponsors for residential housing and housing development and 
to make loans to or purchase securities from mortgage lenders upon such terms and conditions as 
the Authority shall approve, including a requirement that the proceeds thereof be used by such 
mortgage lender for the making of mortgage loans for residential housing all for the purpose of 
providing decent, safe, and sanitary residential housing to persons in the beneficiary classes (as 
provided for in the Enabling Act) with respect to multifamily housing; and 

 WHEREAS, the Authority is authorized and empowered by the Enabling Act to make 
commitments for any programs over which the Authority has jurisdiction; and 

 WHEREAS, upon obtaining the approval of the South Carolina State Fiscal Accountability 
Authority, the Authority is authorized by the Enabling Act to issue its notes or bonds and to use 
the proceeds thereof to fund any of the programs authorized by the Act under the terms and 
conditions provided for therein; and 

 WHEREAS, Bradley Brookfield Pointe, LLC, a South Carolina limited liability company 
(the “Applicant”), has requested the Authority to assist the Applicant in providing financing for a 
portion of the costs of acquisition of approximately 7.51 acres of land and the construction of 
approximately 90-unit apartments to be located four 3-story garden style apartment homes thereon 
on 7000 block of Brookfield Road (the “Site”) in the unincorporated area of Richland County near 
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Columbia, South Carolina, including a clubhouse and other amenities functionally related and 
subordinate thereto, and a portion of the costs of financing (collectively, the “Project”); and 

 
 WHEREAS, on the conditions described herein, and subject to the availability of adequate 

credit enhancement or other reserves, the Authority is willing to issue up to $9,999,999 of its notes 
or bonds to provide for acquisition and construction of the Project (the “Bonds”); and 
 
  WHEREAS, the Applicant will borrow the proceeds of the sale of the Bonds and undertake 
the Project and intends that the interest on obligations issued by the Authority will be excluded 
from gross income for federal income tax purposes under Sections 103 and 142 of the Internal 
Revenue Code of 1986, as amended (the “Tax Code”); and  
 
  WHEREAS, the total cost of the Project is expected to be approximately $19,500,000, to 
be financed by a combination of sources; and  
 

 WHEREAS, the Authority desires to formally indicate its present intent to provide such 
assistance to the Applicant through the proceeds of the Bonds pursuant to the Enabling Act but 
subject to the terms and conditions hereof; 

  
 NOW, THEREFORE, be it resolved by the Authority as follows: 

 
 SECTION 1.  Undertakings of Authority.  In the event the Applicant meets the 

requirements set forth herein, the Authority will undertake: 
 

(a)  to petition the South Carolina State Fiscal Accountability Authority for (i) an 
allocation of private activity bond volume cap under Section 146 of the Tax Code, and (ii) 
approval of the undertakings of the Authority hereunder; 

 
(b)  to request the City of Columbia (the “City”) and Richland County (the “County”), 

in accordance with the provisions of Section 147(f) of the Tax Code, to approve the proposal 
of the Authority to issue the Bonds; and 

 
(c)  to issue the Bonds under the provisions of the Enabling Act in the amount necessary 

to fund one or more mortgage loans to the Applicant, either directly, by purchase, or through 
a mortgage lender, in an amount of not to exceed $9,999,999 to provide funds for the 
acquisition of the Site and the construction of the Project as affordable rental housing. 

 
Any obligation of the Authority hereunder is subject to (i) the requirements that (A) any bonds not 
secured by an external credit enhancement or adequate reserves and rated at least “investment 
grade” by at least one of the nationally recognized municipal bond rating agencies be acquired 
solely as an investment by institutional investors for their own account, (B) the Bonds be approved, 
and sufficient private activity bond volume cap be allocated, by the South Carolina State Fiscal 
Accountability Authority; and (C) approvals for the issuance of the Bonds under the Tax Code by 
the City and the County; (ii) the payment of an acceptable fee to compensate the Authority for the 
services of its staff and for its participation in the transaction; and (iii) the right of the Authority, 
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in its sole discretion, to rescind this resolution and elect not to issue the Bonds or fund such 
mortgage loan or loans at some future date. 
 
  The Bonds will not be a debt or grant or loan of credit of the Authority, the City, the County, 
or the State of South Carolina (the “State”) or any other political subdivision of the State.  Neither 
the State nor any political subdivision of the State will be liable for the Bonds, nor shall the Bonds 
be payable out of any funds other than those revenues of the Authority pledged to the payment of 
the Bonds under the Bond documents. 
 
  SECTION 2.  Filing of Petition.  The Executive Director, assistant Executive Director, 
and the staff of the Authority are hereby authorized and directed to execute and deliver a Petition 
to the South Carolina State Fiscal Accountability Authority requesting an allocation of private 
activity bond volume cap for the Bonds under Section 146 of the Tax Code and Section 1-11-500 
et. seq. of the Code of Laws of South Carolina 1976, as amended (the “Allocation Act”), and a 
Petition for approval of the Bonds under Sections 13-3-90 and 31-13-220 Code of Laws of South 
Carolina, 1976, as amended, and to take such other action as is necessary or desirable to effect the 
purposes hereof without further action by the Commissioners; provided, however, that no Bonds 
shall be issued hereunder until the Commissioners have adopted a further resolution approving the 
terms and conditions thereof. 
 

 SECTION 3.  Obligations of Applicant.  In order to utilize the authorization referred to 
herein, the Applicant shall enter into agreements or documents containing the following 
agreements: 
 

(a)  to make the Project available for occupancy by persons in the beneficiary classes, 
as provided for in the Enabling Act, for such period and subject to such conditions as the 
Authority may determine; 

 
(b)  to provide such security for any of its obligations or mortgages to the Authority, or 

of the obligations of any other person to the Authority, as the Authority may in its sole 
discretion request; 

 
(c)  to enter into a mortgage loan agreement or agreements with respect to the Project 

on such terms and conditions permitted under the Enabling Act as the Authority may deem 
necessary or desirable; 

 
(d)  to pay all costs and expenses incurred by the Authority which are either (i) ordinary 

costs and expenses of the Authority or its counsel, or (ii) approved in advance by the Applicant, 
including the Authority’s reasonable counsel fees and the Authority’s other reasonable fees 
and expenses, in furtherance of the undertakings of the Authority hereunder, regardless of 
whether any Bonds are issued with respect to the Project; 

 
(e)  to provide the Authority with such information and material with respect to the 

Project, including financial statements and information, reports, tests, surveys, appraisals, 
plans, specifications, drawings, occupancy rates or rent rolls, studies or feasibility studies, legal 
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opinions, descriptions, and access for inspection of the Project or any other such items as may 
be required by the Authority; 

 
(f)  to enter into such agreements, execute such documents and provide such proofs or 

evidence as the Authority may, in its sole discretion, request in connection with its 
undertakings hereunder; and 

 
(g)  to make no use of the proceeds of the mortgage loan that is prohibited by the Tax 

Code or the Enabling Act, or that will jeopardize the exclusion of the interest income paid on 
the Bonds from the gross incomes of the recipients thereof. 

 
 SECTION 4.  Limited Obligations; No Personal Liability; Termination.  (a) The 

Authority or the Applicant may elect not to proceed with the Project or any issue of notes or bonds 
hereunder.  The Authority shall not be obligated hereby to the Applicant or any other person by 
virtue of the adoption of this resolution.  The Authority shall not be liable in any way to the 
Applicant or any other person for any decision it makes not to proceed hereunder regardless of any 
action taken by the Applicant or such other person whether known or unknown to the Authority. 

 
 (b)    No recourse shall be had for the enforcement of any obligation, covenant, promise, 

or agreement of the Authority contained in the Bonds or any Bond documents against any member 
of the Board of Commissioners, or any officer or employee of the Authority, as such, in his or her 
individual capacity, past, present, or future, either directly or through the Authority, whether by 
virtue of any constitutional provision, statute, or rule of law, or by the enforcement of any 
assessment or penalty or otherwise; it being expressly agreed and understood that this Resolution, 
the Bonds, and the Bond documents will solely corporate obligations, and that no personal liability 
whatsoever shall attach to, or be incurred by, any member, officer, or employee as such, past, 
present, or future, either directly or by reason of  any of the obligations, covenants, promises, or 
agreements, entered into between the Authority and the registered owners or to be implied 
therefrom as being supplemental hereto or thereto. 
 

 SECTION 5.  Effective Date.  All orders and resolutions or any parts thereof in conflict 
herewith are to the extent of such conflict hereby repealed.  This resolution shall take effect and 
be in full force from and upon its adoption by the Authority. 
 

 SECTION 6.  Official Action--Reimbursement.  It is the intention of the Authority that 
this resolution shall constitute an official action by the Authority evidencing its present intent 
within the meaning of the applicable regulations of the United States Department of the Treasury 
relating to the issuance of obligations under Section 142 of the Tax Code.  In the event the 
Applicant pays expenditures incurred prior to the date of the issuance of the Bonds, and the 
Authority issues the Bonds, the Authority will permit the Applicant to be reimbursed for such 
expenditures from the proceeds of the Bonds as permitted under Treasury Regulation 1.150-2. 

 
 SECTION 7.  Transfer.  The rights of the Applicant under this resolution are intended to 

be for the benefit of the Applicant, or any entity affiliated with the Applicant and may be 
transferred by the Applicant to any such party controlled by the Applicant or, with the consent of 
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the Authority, to any other person.  No other transfer of this resolution shall be valid or binding 
upon the Authority. 

Done in meeting duly assembled this __ day of May, 2021. 

HOUSING AUTHORITY OF THE CITY OF 
COLUMBIA, SOUTH CAROLINA 

____________________________________________ 
Chairman 

(SEAL) 

ATTEST: 

_________________________________ 
Secretary 
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Agenda Briefing 
 

Prepared by: Aric Jensen Title: Assistant County Administrator 
Department: Administration Division:  
Date Prepared: December 09, 2021 Meeting Date: December 14, 2021 
Legal Review Elizabeth McLean via email Date: December 09, 2021 
Subject: Resolution to Approve the Issuance of Revenue Bonds for St Andrew’s Crossing by the 

Columbia Housing Authority 

STAFF’S RECOMMENDED ACTION: 

Staff recommends approving the attached resolution regarding the proposed issuance of Housing 
Revenue Bonds by the Housing Authority for the City of Columbia, for the St Andrew’s Crossing 
affordable housing development. 

Request for Council Reconsideration: ☒Yes  

FIDUCIARY: 

Are funds allocated in the department’s current fiscal year budget? ☐ Yes ☐ No 
If no, is a budget amendment necessary? ☐ Yes ☐ No 

ADDITIONAL FISCAL/BUDGETARY MATTERS TO CONSIDER: 

None. 

COUNTY ATTORNEY’S OFFICE FEEDBACK/POSSIBLE AREA(S) OF LEGAL EXPOSURE:  

As the resolution is pursuant to federal law and does not create any fiscal obligation or ownership 
interest in the development or bonds, there is no fiscal or legal risk to the County. 

REGULATORY COMPLIANCE: 

Section 147(f) of the Internal Revenue Code of 1986 

MOTION OF ORIGIN: 

There is no associated Council motion of origin. 

Council Member  
Meeting  
Date  
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STRATEGIC & GENERATIVE DISCUSSION: 

The County Council and its constituents have repeatedly communicated that the creation and 
preservation of affordable housing is a high priority. The St Andrew’s Crossing development will provide 
approximately 84 new affordable housing units at 801 Zimalcrest Drive, in an urban area of Richland 
County near existing services and amenities. 

Approving this Resolution does not fiscally obligate Richland County, nor does it create any interest in 
the development.  The Resolution is a requirement of the Federal Tax Code that must be satisfied by the 
government entity having jurisdiction over the project location. 

ADDITIONAL COMMENTS FOR CONSIDERATION:  

None. 

ATTACHMENTS: 

1. Host Resolution 
2. Inducement Resolution 
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Resolution 2021 - 029 

{10027-01 / 00087256 / V} 

A RESOLUTION PROVIDING THAT THE HOUSING AUTHORITY OF THE 
CITY OF COLUMBIA, SOUTH CAROLINA, WILL, UNDER CERTAIN 
CONDITIONS, ISSUE NOT TO EXCEED $10,500,000 MULTIFAMILY 
HOUSING REVENUE BONDS (ST. ANDREWS CROSSINGS) TO FUND A 
MORTGAGE LOAN TO ST. ANDREW’S CROSSINGS, LP (OR AN ENTITY 
AFFILIATED THEREWITH), TO FINANCE THE ACQUISITION AND 
CONSTRUCTION OF A MULTIFAMILY HOUSING RENTAL PROJECT IN 
COLUMBIA, SOUTH CAROLINA, AND TAKE CERTAIN OTHER ACTIONS 
IN CONNECTION THEREWITH, INCLUDING SEEKING CERTAIN 
APPROVALS BY THE CITY OF COLUMBIA AND THE SOUTH CAROLINA 
STATE FISCAL ACCOUNTABILITY AUTHORITY. 

 WHEREAS, the Housing Authority of the City of Columbia, South Carolina (the 
“Authority”), was created by a resolution adopted by the City Council of the City of Columbia 
(the “City”) pursuant to Article 5 of Chapter 3 of Title 31 of the Code of Laws of South Carolina 
1976, as amended; and 

 WHEREAS, the Authority acting by and through its Board of Commissioners (the 
“Commissioners”), is authorized and empowered under and pursuant to the provisions of Section 
31-13-90 of the Code of Laws of South Carolina 1976, as amended (the “Enabling Act”), to have 
the same powers as the State Housing Finance and Development Authority pursuant to the 
provisions of Sections 31-13-160 through 31-13-330 of the Code of Laws of South Carolina 1976, 
as amended; and 

 WHEREAS, in accordance with the terms of the Enabling Act, the Authority is authorized 
and empowered to make mortgage loans in such amounts and on such terms and conditions as the 
Authority shall approve to housing sponsors for residential housing and housing development and 
to make loans to or purchase securities from mortgage lenders upon such terms and conditions as 
the Authority shall approve, including a requirement that the proceeds thereof be used by such 
mortgage lender for the making of mortgage loans for residential housing all for the purpose of 
providing decent, safe, and sanitary residential housing to persons in the beneficiary classes (as 
provided for in the Enabling Act) with respect to multifamily housing; and 

 WHEREAS, the Authority is authorized and empowered by the Enabling Act to make 
commitments for any programs over which the Authority has jurisdiction; and 

 WHEREAS, upon obtaining the approval of the South Carolina State Fiscal Accountability 
Authority, the Authority is authorized by the Enabling Act to issue its notes or bonds and to use 
the proceeds thereof to fund any of the programs authorized by the Act under the terms and 
conditions provided for therein; and 

 WHEREAS, St. Andrew’s Crossings, LP, a South Carolina limited partnership (the 
“Applicant”), has requested the Authority to assist the Applicant in providing financing for a 
portion of the costs of acquisition of approximately 5.32 acres of land and the construction of 
approximately 84-unit apartment located thereon at 801 Zimalcrest Drive (the “Site”) in Richland 
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County, South Carolina, including amenities functionally related and subordinate thereto, and a 
portion of the costs of financing (collectively, the “Project”); and 

 
 WHEREAS, on the conditions described herein, and subject to the availability of adequate 

credit enhancement or other reserves, the Authority is willing to issue up to $10,500,000 of its 
notes or bonds to provide for acquisition and construction of the Project (the “Bonds”); and 
 
  WHEREAS, the Applicant will borrow the proceeds of the sale of the Bonds and undertake 
the Project and intends that the interest on obligations issued by the Authority will be excluded 
from gross income for federal income tax purposes under Sections 103 and 142 of the Internal 
Revenue Code of 1986, as amended (the “Tax Code”); and  
 
  WHEREAS, the total cost of the Project is expected to be approximately $18,800,000, to 
be financed by a combination of sources; and  
 

 WHEREAS, the Authority desires to formally indicate its present intent to provide such 
assistance to the Applicant through the proceeds of the Bonds pursuant to the Enabling Act but 
subject to the terms and conditions hereof; 

  
 NOW, THEREFORE, be it resolved by the Authority as follows: 

 
 SECTION 1.  Undertakings of Authority.  In the event the Applicant meets the 

requirements set forth herein, the Authority will undertake: 
 

(a)  to petition the South Carolina State Fiscal Accountability Authority for (i) an 
allocation of private activity bond volume cap under Section 146 of the Tax Code, and (ii) 
approval of the undertakings of the Authority hereunder; 

 
(b)  to request the City of Columbia (the “City”), and the County Council of Richland 

County (the “County Council”), in accordance with the provisions of Section 147(f) of the Tax 
Code, to approve the proposal of the Authority to issue the Bonds; and 

 
(c)  to issue the Bonds under the provisions of the Enabling Act in the amount necessary 

to fund one or more mortgage loans to the Applicant, either directly, by purchase, or through 
a mortgage lender, in an amount of not to exceed $10,500,000 to provide funds for the 
acquisition of the Site and the construction of the Project as affordable rental housing. 

 
Any obligation of the Authority hereunder is subject to (i) the requirements that (A) any bonds not 
secured by an external credit enhancement or adequate reserves and rated at least “investment 
grade” by at least one of the nationally recognized municipal bond rating agencies be acquired 
solely as an investment by institutional investors for their own account, (B) the Bonds be approved, 
and sufficient private activity bond volume cap be allocated, by the South Carolina State Fiscal 
Accountability Authority; and (C) approvals for the issuance of the Bonds under the Tax Code by 
County Council and the City; (ii) the payment of an acceptable fee to compensate the Authority 
for the services of its staff and for its participation in the transaction; and (iii) the right of the 
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Authority, in its sole discretion, to rescind this resolution and elect not to issue the Bonds or fund 
such mortgage loan or loans at some future date. 
 
  The Bonds will not be a debt or grant or loan of credit of the Authority, the City, the County 
Council, or the State of South Carolina (the “State”) or any other political subdivision of the State.  
Neither the State nor any political subdivision of the State will be liable for the Bonds, nor shall 
the Bonds be payable out of any funds other than those revenues of the Authority pledged to the 
payment of the Bonds under the Bond documents. 
 
  SECTION 2.  Filing of Petition.  The Executive Director, assistant Executive Director, 
and the staff of the Authority are hereby authorized and directed to execute and deliver a Petition 
to the South Carolina State Fiscal Accountability Authority requesting an allocation of private 
activity bond volume cap for the Bonds under Section 146 of the Tax Code and Section 1-11-500 
et. seq. of the Code of Laws of South Carolina 1976, as amended (the “Allocation Act”), and a 
Petition for approval of the Bonds under Sections 13-3-90 and 31-13-220 Code of Laws of South 
Carolina, 1976, as amended, and to take such other action as is necessary or desirable to effect the 
purposes hereof without further action by the Commissioners; provided, however, that no Bonds 
shall be issued hereunder until the Commissioners have adopted a further resolution approving the 
terms and conditions thereof. 
 

 SECTION 3.  Obligations of Applicant.  In order to utilize the authorization referred to 
herein, the Applicant shall enter into agreements or documents containing the following 
agreements: 
 

(a)  to make the Project available for occupancy by persons in the beneficiary classes, 
as provided for in the Enabling Act, for such period and subject to such conditions as the 
Authority may determine; 

 
(b)  to provide such security for any of its obligations or mortgages to the Authority, or 

of the obligations of any other person to the Authority, as the Authority may in its sole 
discretion request; 

 
(c)  to enter into a mortgage loan agreement or agreements with respect to the Project 

on such terms and conditions permitted under the Enabling Act as the Authority may deem 
necessary or desirable; 

 
(d)  to pay all costs and expenses incurred by the Authority which are either (i) ordinary 

costs and expenses of the Authority or its counsel, or (ii) approved in advance by the Applicant, 
including the Authority’s reasonable counsel fees and the Authority’s other reasonable fees 
and expenses, in furtherance of the undertakings of the Authority hereunder, regardless of 
whether any Bonds are issued with respect to the Project; 

 
(e)  to provide the Authority with such information and material with respect to the 

Project, including financial statements and information, reports, tests, surveys, appraisals, 
plans, specifications, drawings, occupancy rates or rent rolls, studies or feasibility studies, legal 

198 of 200



{10027-01 / 00087256 / V} 4 
 

opinions, descriptions, and access for inspection of the Project or any other such items as may 
be required by the Authority; 

 
(f)  to enter into such agreements, execute such documents and provide such proofs or 

evidence as the Authority may, in its sole discretion, request in connection with its 
undertakings hereunder; and 

 
(g)  to make no use of the proceeds of the mortgage loan that is prohibited by the Tax 

Code or the Enabling Act, or that will jeopardize the exclusion of the interest income paid on 
the Bonds from the gross incomes of the recipients thereof. 

 
 SECTION 4.  Limited Obligations; No Personal Liability; Termination.  (a) The 

Authority or the Applicant may elect not to proceed with the Project or any issue of notes or bonds 
hereunder.  The Authority shall not be obligated hereby to the Applicant or any other person by 
virtue of the adoption of this resolution.  Neither the Applicant nor any other person shall have the 
right hereunder and the Authority shall not be liable in any way to the Applicant or such other 
person for any decision it makes not to proceed hereunder regardless of any action taken by the 
Applicant or such other person whether known or unknown to the Authority. 

 
 (b)    No recourse shall be had for the enforcement of any obligation, covenant, promise, 

or agreement of the Authority contained in the Bonds or any Bond documents against any member 
of the Board of Commissioners, or any officer or employee of the Authority, as such, in his or her 
individual capacity, past, present, or future, either directly or through the Authority, whether by 
virtue of any constitutional provision, statute, or rule of law, or by the enforcement of any 
assessment or penalty or otherwise; it being expressly agreed and understood that this Resolution, 
the Bonds, and the Bond documents will solely corporate obligations, and that no personal liability 
whatsoever shall attach to, or be incurred by, any member, officer, or employee as such, past, 
present, or future, either directly or by reason of  any of the obligations, covenants, promises, or 
agreements, entered into between the Authority and the registered owners or to be implied 
therefrom as being supplemental hereto or thereto. 
 

 SECTION 5.  Effective Date.  All orders and resolutions or any parts thereof in conflict 
herewith are to the extent of such conflict hereby repealed.  This resolution shall take effect and 
be in full force from and upon its adoption by the Authority. 
 

 SECTION 6.  Official Action--Reimbursement.  It is the intention of the Authority that 
this resolution shall constitute an official action by the Authority evidencing its present intent 
within the meaning of the applicable regulations of the United States Department of the Treasury 
relating to the issuance of obligations under Section 142 of the Tax Code.  In the event the 
Applicant pays expenditures incurred prior to the date of the issuance of the Bonds, and the 
Authority issues the Bonds, the Authority will permit the Applicant to be reimbursed for such 
expenditures from the proceeds of the Bonds as permitted under Treasury Regulation 1.150-2. 

 
 SECTION 7.  Transfer.  The rights of the Applicant under this resolution are intended to 

be for the benefit of the Applicant, or any entity affiliated with the Applicant and may be 
transferred by the Applicant to any such party controlled by the Applicant or, with the consent of 
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the Authority, to any other person.  No other transfer of this resolution shall be valid or binding 
upon the Authority. 

Done in meeting duly assembled this __ day of April, 2021. 

HOUSING AUTHORITY OF THE CITY OF 
COLUMBIA, SOUTH CAROLINA 

____________________________________________ 
Chairman 

(SEAL) 

ATTEST: 

_________________________________ 
Secretary 
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