Richland County Council
Regular Session
MINUTES
July 16, 2024 - 6:00 PM
Council Chambers
2020 Hampton Street, Columbia, SC 29204

COUNCIL MEMBERS PRESENT: Jesica Mackey, Chair; Derrek Pugh, Vice-Chair; Jason Branham, Derrek Pugh, Paul Livingston,
Allison Terracio, Don Weaver, Gretchen Barron, Overture Walker, Cheryl English, and Chakisse Newton

OTHERS PRESENT: Leonardo Brown, Anette Kirylo, Stacey Hamm, Susan O’Cain, Dale Welch, Andrew Haworth, Patrick
Wright, Judy Carter, Jackie Hancock, Jennifer Wladischkin, Lori Thomas, Thomas Gilbert, Ashiya Myers, Jeff Ruble, Aric
Jensen, Angela Weathersby, Bill Davis, Crayman Harvey, Shirani Fuller, Kyle Holsclaw, Michael Maloney, John Thompson,
John McKenzie, Tamar Black and Brittney Hoyle-Terry.

1.

CALL TO ORDER - Chairwoman Jesica Mackey called the meeting to order at approximately 6:00 PM.
Ms. Mackey noted that Ms. McBride had notified her that she would not be attending tonight’s meeting.
INVOCATION - The Invocation was led by Pastor Dylan Gunnels, Emmaus Church.

PLEDGE OF ALLEGIANCE - The Pledge of Allegiance was led by the Honorable Allison Terracio.

APPROVAL OF MINUTES
a. Regular Session: July 2, 2024
b. Special Called Meeting: July 9, 2024

Ms. Newton moved to approve the minutes for July 2, 2024, and July 9, 2024, as distributed, seconded by Ms.
Terracio.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
The vote in favor was unanimous.

ADOPTION OF AGENDA - Ms. Barron moved to adopt the agenda as published, seconded by Ms. Terracio.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton

Not Present: McBride

The vote in favor was unanimous.

REPORT OF THE ATTORNEY FOR EXECUTIVE SESSION (Pursuant to SC Code 30-4-70) - County Attorney Patrick

Wright noted the following item was eligible for Executive Session:

a. Legal Advice: Regarding S.C. Code of Laws, Sec. 30-4-70
b. Legal Update - Zillow, Inc. v. Richland County [Pursuant to SC Code of Laws, Sec. 30-4-70(a)(2)]]

c. Property Inquiry - 1221 Gregg Street, Columbia, SC 29201, TMS # R11406-16-16, TMS # 11406-16-17
Pursuant to SC Code of Laws, Sec. 30-4-70(a)(2)]

d. Property In%uiry - 2009 Hampton Street, Columbia, SC 29204, TMS # R11407-10-18 [Pursuant to SC Code of
Laws, Sec. 30-4-70(a)(2)]
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€.

Personnel Matter — Grievance Reviews and Recommendations [Pursuant to SC Code of Laws, Sec. 30-4-70(a)(1)

7. CITIZENS’ INPUT

a.

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

8. CITIZENS’ INPUT

o Rich enda
public hearlng has been scheduled cannot be addressed at this time) - No one signed up to speak.

9. REPORT OF THE COUNTY ADMINISTRATOR

a.

Updates for Consideration:

1. General Updates - Mr. Leonardo Brown, County Administrator, notified Council he would be participating
in a professional development program, Leadership South Carolina.

Administrator’s Nomination: Items in this section require action that may prejudice the County’s interest in a
discernible way (i.e., time-sensitive, exigent, or of immediate 1mportance%

1. Coun(f/ Treasurer - Award Palmetto Posting Inc. for Richland County’s Delinquent Tax Notices - Mr. Brown
stated, “This posting contract is necessary to post properties as required by the SC Code of Laws 12-51. If
this contract is not approved, the County will not have the capacity to perform these posting duties before
a property could be sold at tax sale.” The Treasurer has recommended awarding Palmetto Posting, Inc. the
contract to post delinquent tax notices as state law requires.

Ms. Newton moved to award Palmetto Posting, Inc. the contract to post delinquent tax notices as required
by state law, seconded by Ms. Barron.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
The vote in favor was unanimous.

2. Agenda Briefing Addendum: Grants & Community Development - 2024 Annual Action Plan - Mr. Brown
noted that as a part of this process, Grants & Communng/ Development has to perform a public comment
period. The public comment period was performed, and some information emerged from it.

The recommendation is to approve the addition of the following amendments:

e Maximize the Public Services cap of 15% of the CDBG Award by reallocating $2,977 from Rental
Housing Acquisition to Public Services.

. AlloEate thei $63,047 in unallocated CDBG Public Service funds to Mental Illness Recovery Center,
Inc. (MIRCI

Ms. Newton moved to approve the two changes to the draft 2024 Annual Action Plan following the 30-Day
Flﬂ)llc Comment Period ending July 15, 2024. Ms. Terracio seconded the motion.The changes are as
ollows:

1. Maximize the Public Service cap of 15% of the CDBG Award by reallocating $2,088 from Rental
Housing Acquisition to Public Services;

2. [Allocat§ the $63,047 in unallocated CDBG Public Service funds to Mental Illness Recovery Center, Inc.
MIRCI
Mr. Weaver inquired how this change impacts the budget.

Mr. Brown responded that it would not impact the budget. It is within the structure of the HUD funds we
are awarded.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Ms. Barron moved to reconsider Items 9(b)(1) and 9(b)(2), seconded by Ms. Newton.

Opposed: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
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The motion for reconsideration failed.

10. REPORT OF THE CLERK OF COUNCIL - No report was given.

11. REPORT OF THE CHAIR: Ms. Mackey thanked Mr. Brown and the staff members who assisted with the RAM
Foundation’s Summer Enrichment Program. The RAM Foundation received Community Grant funding and provided a
free summer camp for kids in North Columbia.

12. OPEN/CLOSE PUBLIC HEARINGS

a. 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 US Brick, LL.C to provide for payment of a fee-in-lieu of taxes;
authorizing certain infrastructure credits; and other related matters — No one signed up to speak.

13. APPROVAL OF CONSENT ITEMS

a. Case #24-009MA, Aaron Breeden, HM to GC (9.18 Acres), E/S Hard Scrabble Road, TMS # R20300-03-02
[THIRD READING] {Ordinance 021-24HR}

b. Case #24-011MA, Denise Lawson, RT to GC (0.69 Acres), 1710 Dutch Fork Road, TMS # R02408-02-03 [THIRD
READING] {Ordinance 022-24HR}

c. Case #24-015MA, Megan Newbold, GC to MU3 (1.53 Acres), 3003 Two Notch Road, TMS # R11613-02-02
[THIRD READING] {Ordinance 023-24HR}

d. Case #24-016MA, Phillip Bradley, R3 to R5 (21.24 Acres), S/E Rabon Road, TMS #R17112-01-01 (portion of)
[THIRD READING] {Ordinance 024-24HR}

Ms. English moved to approve Items 13(a) - 13(d), seconded by Mr. Pugh.
In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
The vote in favor was unanimous.

e. An Ordinance Authorizing an easement to the City of Columbia for a sanitary sewer main located at 1871
Omarest Drive, Richland County TMS # R07415-01-01(p) [SECOND READING]

Mr. Livingston moved to approve this item, seconded by Ms. Barron.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

f. An Ordinance Authorizing an easement to the City of Columbia for a storm drainage line located at 1403 Jim
Hamilton Boulevard; Rlcélana County TMS ﬁlB?i%Z-Ul-?Uipi [SECOND REYXITINGi

g.  An Ordinance Authorizing an easement to the City of Columbia for sanitary sewer main located at the South

Side of Plowden Road; Richland County #TMS #13608-01-13(p) [SECOND READING]

Ms. Newton moved to approve Items 13(f) and 13(g), seconded by Ms. English.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Ms. Barron moved to reconsider Items 13(a) - 13(d), seconded by Ms. English.

Opposed: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The motion for reconsideration failed.

14. THIRD READING ITEMS

a. An Ordinance Amending the Richland County Code of Ordinances, Chapter 5, Animals and Fowl {Ordinance
025-24HR} - Mr. Branham moved to approve this item, seconded by Ms. Newton.
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In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
The vote in favor was unanimous.

Authorizing the execution and delivery of a fee-in-lieu of ad valorem taxes and incentive agreement b

an
between Richland County, South Carolina and US Brick, LLC to provide for payment of a fee-in-lieu of taxes;

authorizing certain infrastructure credits; and other related matters {Ordinance 026-24HR} - Mr. Livingston
moved to approve this item, seconded by Mr. Weaver.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton

Not Present: McBride

The vote in favor was unanimous.

Authorizing the imposition of a one percent (1%) Transportation Sales and Use Tax within Richland County

pursuant to Section 4-37-30 of the Code of Laws of South Carolina 1976, as amended; determining (1)
categories of projects to be funded with the tax, (II) the maximum time of imposition of the tax, and (III) the

estimated capital costs of the projects: directing the Board of Voter Registration and Elections of Richland
County to conduct a countywide referendum on the imposition of the tax and the issuance of General

Obligation Bonds; prescribing the contents of the ballot questions; and other related matters {Ordinance 027-
24HR} - Mr. Pugh moved to approve this item, seconded by Ms. Barron.

Ms. Newton inquired if this was the appropriate place to address a modification to the principles.

Ms. Mackey indicated modifications to the principles should be taken up under Item 19(a).

Mr. Branham noted he wanted to ensure his constituents understand that his vote in the affirmative is so this
matter can go before the voters and does not necessarily indicate he agrees with all of the ordinance's content.
In addition, he pointed out this is not a doubling of the transportation tax. The collection would not begin
under the current penny tax completed its collection.

Ms. Mackey acknowledged that some of the comments received at the public hearing had been incorporated in
the language of the ordinance for Third Reading.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton

Not Present: McBride

The vote in favor was unanimous.

POINT OF PERSONAL PRIVILEGE: Ms. Mackey thanked the Council and staff for their work regarding the
County’s transportation needs. In addition, she thanked the Transportation Advisory Committee for tﬁeir
feedback as Council worked through the ordinance.

Mr. Livingston moved to reconsider Items 14(a), (b), and (c), seconded by Ms. English.

Opposed: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The motion for reconsideration failed.

15. REPORT OF THE ECONOMIC DEVELOPMENT COMMITTEE

a.

Approving a sponsor affiliate to join in one or more fee agreements among McEntire Produce, Inc., R. C.
McEntire Trucking, Inc., McEntire Limited Partnership, and Richland County, South Carolina; and other
matters related thereto {Resolution 2024-0716-001} - Mr. Livingston stated the committee recommended
approval of this item.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Approving the assignment to the Waters of Crosspointe, LLC of all the rights, interests, and obligations of
Crosspointe at Killian, LLC under that certain pubic infrastructure credit agreement by and between

Crosspointe at Kiilian, LL.C and Richland County, South Carolina (“Credit Agreement”); authorizing the
County’s execution and delivery of an assignment and assumption of public infrastructure credit agreement in

connection with such assignment; and authorizing other matters related thereto {Resolution 2024-0716-002}
- Mr. Livingston stated the committee recommended approval of this item.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, English, and Newton
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Recuse: Mackey (due to her parent company representing the client)

Not Present: McBride

The vote in favor was unanimous.

Authorizing the expansion of the boundaries of the [-77 Corridor Regional Industrial Park jointly developed
with Fairfield County to include certain property located in RichlanEi Count; the execution and delivery of a
public infrastructure credit agreement to provide for public infrastructure credits to a company identified for
the time being as Project Flare; and other related matters [FIRST READING] - Mr. Livingston stated the

committee recommended approval of this item.
Ms. Terracio expressed her appreciation for the amount of affordable housing included in this project.

In Favor: Pugh, Livingston, Terracio, Weaver, Barron, Walker, English, and Newton
Opposed: Branham

Recuse: Mackey (due to her parent company representing the client)

Not Present: McBride

The vote was in favor.

16. REPORT OF THE STRATEGIC PLANNING AD HOC COMMITTEE

a.

Website Contract Award Recommendation - Ms. Mackey stated the committee recommended awarding the
contract to the top-rated vendor.

Ms. Barron thanked the committee for their hard work on this initiative.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Ms. Barron moved to reconsider this item, seconded by Ms. Newton.

Opposed: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The motion for reconsideration failed.

17. REPORT OF THE DETENTION CENTER AD HOC COMMITTEE

a.

b.

Alvin S. Glenn Detention Center - Status Update - Mr. Pugh noted the County Administrator gave an overall
update on the state of the Detention Center regarding the following items:

1. Recruitment and Retention Updates — There are new advertisements for recruitment and retention.

2. }nﬁ];astructure Update - Two dormitories are awaiting replacement of their locks, which equates to 112
ocks.

3. Security Updates

4. Other Updates

New Detention Facility - Mr. Pugh indicated a conversation took place about potentially replacing the current
detention center.

1. Security Needs

2. Capacity Needs

3. Resource and Infrastructure Needs
4. General Space Needs

5. Stake Holder Committee

Personnel Matter — Matters related to Pesonnell are addressed in Executive Session pursuant to SC Code of
Laws, Sec. 30-4-70(a)(1)]

18. REPORT OF THE OFFICE OF SMALL BUSINESS OPPORTUNITY AD HOC COMMITTEE

a.

b.

Office of Small Business Update - Mr. Pugh noted the Office of Small Business Opportunity has held a few
workshops. The office is collaborating with the City of Columbia for an event on September 18th.

Current Funding Opportunities for Small Businesses - Mr. Pugh noted there are no current funding
opportunities. TrEe committee recommended directing Mr. Brown to work with staff to bring back information
regarding the establishment of a revolving loan fund.

Regular Council Meeting Minutes
July 16, 2024



19.

a.

Mr. Branham inquired about the terms of the program and if the intent was to have the loan repaid.

Mr. Pugh responded the motion was to direct Mr. Brown to work with staff to explore options for the County
to establish a revolving loan.

Mr. Wright stated it was his understanding the committee wanted Mr. Brown to bring the options back to the
committee for discussion prior to it coming to Council for action.

Mr. Branham stated for clarification, the motion is to authorize the options to be taken back to the committee.
Mr. Wright and Ms. Mackey responded in the affirmative.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton

Not Present: McBride

The vote in favor was unanimous.

OTHER ITEMS

Adopting the 2024 Penny Projects, Principles, and Categories {Resolution 2024-0716-003} - Ms. Mackey stated
this is a companion document to Item 14(c) - Transportation Penny Sales Tax Ordinance. During the process
Council discussed establishing a list of penny projects, principles, and categories that would guide us regarding
the new penny. The document has gone through TPAC and includes feedback from the committee and Council.
Ms. Newton moved to modi(fiy the following language in Item (F): “The TPAC, in cooperation with the County
Council and TAHC, shall conduct an Annual State of the Penny to "keep citizens informed regarding progress in
addressing the Transportation Needs.” to “The County, in cooperation with the Transportation Ad Hoc
Committee and TPAC, shall conduct an Annual State of the Penny.”Ms. Barron seconded the motion.

Mr. Walker inquired if Ms. Newton had thought about what the “State of the Penny” should look like.

Ms. Newton stated it was her understanding this year’s “State of the Penny” was the first one to be held. She did
not intend to script out what it would be, but she believes the County should play a stronger role in shaping it.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Ms. Barron moved to approve the modified document, seconded by Mr. Pugh.

In Favor. Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Mr. Pugh moved to reconsider this item, seconded by Ms. Terracio.

Opposed: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The motion for reconsideration failed.

FY25 - District 7 Hospitality Tax Allocations (America’s Big Sisters - $10,000

Mr. Pugh moved to approve Items 19(b) and (c), seconded by Ms. Newton.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Ms. Newton moved to reconsider Items 19(b) and (c), seconded by Ms. Terracio.

Opposed: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton

Not Present: McBride

Regular Council Meeting Minutes
July 16, 2024



The motion for reconsideration failed.

20. EXECUTIVE SESSION
Ms. Barron moved to go into Executive Session to discuss Items 6(a) tough 6(e) and 17(c), seconded by Ms. Terracio.
In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton;-
Not Present: McBride

The vote in favor was unanimous.

Council went into Executive Session at approximately 6:43 PM
and came out at approximately 7:42 PM

Ms. Terracio moved to come out of Executive Session, seconded by Ms. English.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

Ms. Mackey indicated Council entered into Executive Session to receive legal advice. No action was taken in Executive
Session.

a. Legal Advice: Regarding S.C. Code of Laws, Sec. 30-4-70 - No action was taken.
b. Legal Update - Zillow, Inc. v. Richland County [Pursuant to SC Code of Laws, Sec. 30-4-70(a)(2)] - No action was

taken.

[Pursuant to SC Code of Laws, Sec. 30-4-70(a)(2)] - Ms. Barron moved to direct the Administrator to reject the

proposal submitted and discuss options, as discussed in Executive Session, seconded by Mr. Pugh.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

d. Property Inquiry — 2009 Hampton Street, Columbia, SC 29204, TMS # R11407-10-18 [Pursuant to SC Code of

Laws, Sec. 30-4-70(a)(2)] - Ms. Barron moved to direct the Administrator to hold additional conversations, and

explore options, as discussed in Executive Session, seconded by Ms. Terracio.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride

The vote in favor was unanimous.

e. Personnel Matter - Grievance Reviews and Recommendations [Pursuant to SC Code of Laws, Sec. 30-4-70(a)(1)]
- Mr. Weaver moved to uphold the Employee Grievance committee’s recommendation, seconded Ms. Newton.

In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
The vote in favor was unanimous.
f.  Personnel Matter (Report of the 0SBO Ad Hoc Committee) — No action was taken.
21. MOTION PERIOD - There were no motions submitted.
20. ADJOURNMENT - Ms. Newton moved to adjourn the meeting, seconded by Ms. Terracio.
In Favor: Branham, Pugh, Livingston, Terracio, Weaver, Barron, Walker, Mackey, English, and Newton
Not Present: McBride
The vote in favor was unanimous.

The meeting adjourned at approximately 7:47 PM.
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STATE OF SOUTH CAROLINA ) A RESOLUTION
) Resolution # 2024-0716-001

COUNTY OF RICHLAND )

APPROVING A SPONSOR AFFILIATE TO JOIN IN ONE OR MORE FEE
AGREEMENTS AMONG MCENTIRE PRODUCE, INC., R.C. MCENTIRE
TRUCKING, INC., MCENTIRE LIMITED PARTNERSHIP, AND RICHLAND
COUNTY, SOUTH CAROLINA; AND OTHER MATTERS RELATED THERETO.

WHEREAS, Richland County (“County”) is a political subdivision of the State of South Carolina and,
as such, has all powers granted to counties by the Constitution and the general law of this State;

WHEREAS, pursuant to the authority provided in Title 12, Chapter 44, Code of Laws of South
Carolina, 1976, as amended (“Act”) and Title 4, Chapter 1, Code of Laws of South Carolina 1976, as
amended, the County entered into:

(a) a Fee Agreement with McEntire Produce, Inc., R.C. McEntire Trucking, Inc., and McEntire
Limited Partnership dated July 12, 2006, as amended by that certain Amendment to 2006 and 2012 Fee
Agreements dated December 4, 2018 (the “2006 Fee Agreement”) ;

(b) aFee Agreement with McEntire Produce, Inc., R.C. McEntire Trucking, Inc., and McEntire Limited
Partnership dated June 5, 2012, as amended by that certain Amendment to 2006 and 2012 Fee Agreements
dated December 4, 2018 (the “2012 Fee Agreement”); and

(c) aFee Agreement with McEntire Produce, Inc., R.C. McEntire Trucking, Inc., and McEntire Limited
Partnership dated March 5, 2024 (the “2024 Fee Agreement,” and together with the 2006 Fee Agreement
and 2012 Fee Agreement, the “Fee Agreements”); and

WHEREAS, pursuant to the terms of the Fee Agreements, McEntire Produce, Inc., R.C. McEntire
Trucking, Inc., and McEntire Limited Partnership (collectively, the Company”) have made or will make
certain taxable investment in real and personal property in the County to establish and/or expand one or
more commercial facilities in the County (“Projects”) and the County agreed, among other things, to accept
fee-in-lieu of tax payments with respect to the Economic Development Property, as defined in the Act and
the Agreements, comprising the Projects;

WHEREAS, pursuant to the terms of the Agreements and Section 12-44-130 of the Act, the Company
is authorized to designate, from time to time, entities that may join with the Company in the investment in
the Projects;

WHEREAS, the Company has identified and desires for FIP Master Funding XXIV, LLC, a Delaware
limited liability company to join the Company as a sponsor affiliate (a “Sponsor Affiliate”) in the
investments in the Projects; and

WHEREAS, pursuant to Act and the Agreement, the Company has requested the County approve the
addition of the Sponsor Affiliate to each of the Fee Agreements.

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

Section 1. Sponsor Affiliate. The County hereby approves the Sponsor Affiliate as required under the
Act and the Fee Agreements. Based on representations made by the Company to the County, the County
acknowledges and affirms that the approval of the Sponsor Affiliate and its joining in the investment in the
Projects do not (i) diminish the obligations of the Company under the Fee Agreements or (ii) materially impact
the obligations of the County under the Fee Agreements. The Sponsor Affiliate’s joining in the Fee
Agreements and the investment in the Projects will be effective on delivery of executed Joinder Agreements
which bind the Sponsor Affiliate to the terms of the Fee Agreements, as required by Section 12-44-130 of



the Act. The Joinder Agreements to be executed by the Sponsor Affiliate are to be substantially in the form
attached hereto as Exhibit A and hereby approved, or with such revisions thereto as are not materially
adverse to the County and as shall be approved by the officials of the County executing the same.

Section 2. Authorization. The County Council authorizes the Chairman of the County Council, the
County Administrator, for and on behalf of the County, to take whatever further actions as may be
reasonably necessary and prudent to effect the intent of this Resolution.

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

Section 4. Repealer Clause. All orders, resolutions, or any parts of either, in conflict with this
Resolution are, to the extent of that conflict, repealed. This Resolution is effective and remains in effect as
of its adoption by the County Council.

[Signature Page Follows]



APPROVED AND ADOPTED IN A MEETING THIS 16TH DAY OF JULY, 2024.

RICHLAND COUNTY, SOUTH CAROLINA

laucon M

ﬁlairman U
ichland County Council

Approved As To LEGAL Forfh Only
No Opinion Rendered As To Content



EXHIBIT A
Form of Joinder Agreement

Reference is hereby made to the Fee-in-Lieu of 4d Valorem Taxes Agreement, effective
[ ] (“Fee Agreement”), among Richland County, South Carolina (“County”), McEntire
Produce, Inc. (“Sponsor”), R.C. McEntire Trucking, Inc. (“RCM”), and McEntire Limited Partnership
(“MLP”).

1. Joinder to Fee Agreement.

FIP Master Funding XXIV, LLC, a Delaware limited liability company 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; (b) shall receive the benefits as
provided under the Fee Agreement with respect to the Economic Development Property placed in service
by the Sponsor Affiliate as if it were a Sponsor; (c) acknowledges and agrees that (i) according to the Fee
Agreement, the undersigned has been designated as a Sponsor Affiliate by the Sponsor for purposes of the
Project; 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, No Defaults.
As of the date hereof, there are no defaults by any party to the Fee Agreement and there are no

conditions that, with the passage of time or the giving of notice, or both, would constitute a default by any
party to the Fee Agreements.

3. 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.

4. 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.

S. 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.



6. Notice.
Notices to the Sponsor Affiliate under the Fee Agreement shall be sent to:

FIP Master Funding XXIV, LLC

2425 E. Camelback Road, Suite 800
Phoenix, AZ 85016

Attn: Matt Burbach, Partner

Email: matt@fundamentalincome.com
Phone: (602) 448-5226

With a copy to:

Dorsey & Whitney LLP

2325 E. Camelback Road, Suite 300

Phoenix, Arizona 85016

Attn: Benjamin Thinnes and Brian McNamara

Email: Thinnes.Ben@dorsey.com; McNamara.Brian@dorsey.com
Phone: (602) 735-2717

IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement to be effective as of
the date set forth below.

Date FIP Master Funding XXIV, LLC
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

’S OFFICE

Approved As To LEGAL Form Only
No Opinion Rendered As To Content



STATE OF SOUTH CAROLINA ) A RESOLUTION

)
COUNTY OF RICHLAND )

APPROVING THE ASSIGNMENT TO THE WATERS AT CROSSPOINTE, LLC OF
ALL THE RIGHTS, INTERESTS, AND OBLIGATIONS OF CROSSPOINTE AT
KILLIAN, LLC UNDER THAT CERTAIN PUBLIC INFRASTRUCTURE CREDIT
AGREEMENT BY AND BETWEEN CROSSPOINTE AT KILLIAN, LLC AND
RICHLAND COUNTY, SOUTH CAROLINA (“CREDIT AGREEMENT”);
AUTHORIZING THE COUNTY’S EXECUTION AND DELIVERY OF AN
ASSIGNMENT AND ASSUMPTION OF PUBLIC INFRASTRUCTURE CREDIT
AGREEMENT IN CONNECTION WITH SUCH ASSIGNMENT; AND
AUTHORIZING OTHER MATTERS RELATED THERETO.

WHEREAS, Richland County, South Carolina (the “County”), acting by and through its County
Council (“County Council”), under and pursuant to the provisions of Article VIII, Section 13(D) of the
South Carolina Constitution and the provisions of Title 4, Chapter 1 of the Code of Laws of South Carolina,
1976, as amended (collectively, the “Act”), as well as by an Ordinance duly enacted by the County Council
on December 13, 2022, did previously enter into that certain Public Infrastructure Credit Agreement, dated
as of December 13, 2022 (the “Credit Agreement”), with Crosspointe at Killian, LLC, an Indiana limited
liability company (“Crosspointe at Killian™), pursuant to which Crosspointe at Killian committed to, among
other things, make certain taxable investment in real and personal property in the County to establish market
rate housing in the County (here and hereinafter, and as further defined in the Credit Agreement, the
“Project”) and the County agreed, among other things, to grant certain Public Infrastructure Credits (as
defined in the Credit Agreement) to Crosspointe at Killian to pay the costs of designing, acquiring,
constructing, improving and expanding certain Project Public Infrastructure (as defined in the Credit
Agreement) in connection with the Project;

WHEREAS, Crosspointe at Killian desires to assign to The Waters at Crosspointe, LLC, a Louisiana
limited liability company (as successor in interest to Stoa Holdings, L.L.C., a Louisiana limited liability
company) (the “Company”) and the Company desires to assume all of Crosspointe at Killian’s rights, title,
interest and obligations in connection with the acquisition, development and construction of the Project,
including Crosspointe at Killian’s right, title, interest and obligations under the Credit Agreement
(“Assignment”);

WHEREAS, pursuant to Section 4.2 of the Credit Agreement, Crosspointe at Killian may assign or
otherwise transfer any of its rights and interest in the Credit Agreement under certain conditions set forth
therein including, but not limited to, the prior written consent of the County, which such consent may be
given by resolution; and

WHEREAS, in satisfaction of such conditions, and upon request by Crosspointe at Killian and the
Company, the County desires to approve the Assignment, and as further evidence of such approval, to
execute and deliver an Assignment and Assumption of Public Infrastructure Credit Agreement with
Crosspointe at Killian and the Company, the substantially final form of which is attached hereto as Exhibit
A (the “Assignment and Assumption Agreement”); and,

WHEREAS, it appears that the Assignment and Assumption Agreement now before this meeting is in
appropriate form and is an appropriate instrument to be executed and delivered by the County for the
purposes intended.

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

Section 1. Approval of Credit Agreement Assignment. The County hereby approves the Assignment
and acknowledges that, to the extent required by the Credit Agreement, this Resolution is an official consent to
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the Assignment for purposes of Section 4.2 of the Credit Agreement. This Assignment is effective as of the
delivery of an executed Assignment and Assumption Agreement, which such Assignment and Assumption
Agreement is to be substantially in the form attached hereto as Exhibit A and hereby approved, or
with such revisions thereto as are not materially adverse to the County and as shall be approved by the
officials of the County executing the same.

Section 2. Authorization. The County Council authorizes the Chairman of the County Council, the
County Administrator for and on behalf of the County, to take whatever further actions as may be
reasonably necessary and prudent to effect this Resolution.

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

Section 4. Repealer Clause. All orders, resolutions, or any parts of either, in conflict with this
Resolution are, to the extent of that conflict, repealed. This Resolution is effective and remains in effect as
of its adoption by the County Council.

[End of Resolution]
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APPROVED AND ADOPTED IN A MEETING THIS 16™ DAY OF JULY, 2024.

RICHLAND COUNTY, SOUTH CAROLINA

air L
“chland County Counci

£
Approved As To LEGAL Form Only
No Opinion Rendered As To Content
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EXHIBIT A
Form of Assignment and Assumption of Public Infrastructure Credit Agreement

See attached.
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ASSIGNMENT AND ASSUMPTION
OF PUBLIC INFRASTRUCTURE CREDIT AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF PUBLIC INFRASTRUCTURE CREDIT
AGREEMENT (this “Assignment and Assumption Agreement”) is made and entered into to be effective as
of the PSA Assignment Date (as defined below), by and among CROSSPOINTE AT KILLIAN, LLC, an
Indiana limited liability company (“Assignor”), THE WATERS AT CROSSPOINTE, LLC, a Louisiana
limited liability company (“Assignee”), and RICHLAND COUNTY, SOUTH CAROLINA, a body politic
and corporate and political subdivision of the State of South Carolina (the “County”).

WITNESSETH:

WHEREAS, the County, acting by and through its County Council (“County Council™), under and
pursuant to the provisions of Article VIII, Section 13(D) of the South Carolina Constitution and the
provisions of Title 4, Chapter 1 of the Code of Laws of South Carolina, 1976, as amended (collectively, the
“Act”), as well as by an Ordinance duly enacted by the County Council on December 13, 2022, did
previously enter into that certain Public Infrastructure Credit Agreement, dated as of December 13, 2022
(the “Credit Agreement”), with Assignor pursuant to which Assignor committed to, among other things,
make certain taxable investment in real and personal property in the County to establish market rate housing
in the County (here and hereinafter, and as further defined in the Credit Agreement, the “Project”) and the
County agreed, among other things, to grant certain Public Infrastructure Credits (as defined in the Credit
Agreement) to Assignor to pay the costs of designing, acquiring, constructing, improving and expanding
certain Project Public Infrastructure (as defined in the Credit Agreement) in connection with the Project;
and

WHEREAS, pursuant to that certain Purchase and Sale Agreement, dated as of December 2, 2021, by
and between Crossings Development, LL.C, a South Carolina limited liability company (“Seller”), and
Assignor (as successor in interest to Crestline Investments, LLC, an Indiana limited liability company) (as
amended, restated, supplemented, or otherwise modified from time to time, the “PSA”), Assignor agreed
to purchase from Seller, and Seller agreed to sell to Assignor, certain real property located in the County,
including, without limitation, the Land (as defined in the Credit Agreement);

WHEREAS, pursuant to that certain Agreement to Assign, dated as of March 26, 2024, by and
between Assignor and Assignee (as successor in interest to Stoa Holdings, L.L.C., a Louisiana limited
liability company) (the “Agreement to Assign®), Assignor has assigned to Assignee, and Assignee has
assumed from Assignor, effective as of | ], 2024 (the “PSA Assignment Date”), all of
Assignor’s rights, title, interest, and obligations in, to and under the PSA (the “PSA Assignment”) for
purposes of Assignee assuming the acquisition, construction and development of the Project from Assignor
and, as such, Assignor desires to assign to Assignee, and Assignee desires to assume from Assignor,
effective as of the PSA Assignment Date, all of Assignor’s obligations, rights, title, and interest in, to, and
under the Credit Agreement (the “Credit Agreement Assignment”); and

WHEREAS, pursuant to Section 4.2 of the Credit Agreement, Assignor may assign or otherwise
transfer any of its rights and interest in the Credit Agreement under certain conditions set forth therein
including, but not limited to, the prior written consent of the County, which such consent was granted by
the County by a Resolution of the County Council dated July 16, 2024 (the “Resolution™); and

NOW, THEREFORE, in consideration of TEN AND NO/100 DOLLARS ($10.00) and other good
and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

Resolution #2024-0716-002



1. PSA Assignment; Credit Agreement Assignment. Assignor and Assignee each acknowledge
and represent that, pursuant to the PSA Assignment, and effective as of the PSA Assignment Date, all of
Assignor’s rights, title, interest, and obligations in, to and under the PSA have been transferred to Assignee
and its successors and assigns, absolutely and forever, and, in connection therewith, Assignor does hereby
assign, and Assignee does hereby assume, all of Assignor’s obligations, rights, title, and interest in, to, and
under the Credit Agreement as of the PSA Assignment Date.

D Acknowledgement of the County. The County hereby confirms its approval of the Credit
Agreement Assignment as set forth in the Resolution, to be effective as of the PSA Assignment Date. The
County hereby acknowledges that the Credit Agreement, and all of Assignor’s obligations, rights, title, and
interest in, to, and under the Credit Agreement have been transferred to and assumed by Assignee as of the
PSA Assignment Date and subject to the terms of the Credit Agreement agrees to grant Public Infrastructure
Credits to Assignee with respect to the Project, including, but not limited to, the Property for the Credit
Term (as such terms are defined in the Credit Agreement) and up to an amount equal to the Project Public
Infrastructure costs invested by the Assignee or the Master Developer (as defined in the Credit Agreement),
all as set forth in greater detail in the Credit Agreement.

3. Mutual Indemnities. Assignor agrees to indemnify, defend and hold Assignee, its affiliates,
successors and assigns, harmless from and against any and all claims, actions, charges, fees and expenses
(including, without limitation, reasonable attorneys' fees and court costs) and liabilities (collectively,
“Claims”) that result directly from the failure of Assignor to perform its obligations under, or to observe
the covenants and conditions in, the Credit Agreement, provided that any such obligation accrued and that
such failure occurred prior to the PSA Assignment Date. Assignee agrees to indemnify, defend and hold
Assignor, its affiliates, successors and assigns, harmless from and against any and all Claims that: (a) result
directly from the failure of Assignee to perform its obligations under, or to observe the covenants and
conditions in, the Credit Agreement, provided that any such obligation accrued and that such failure
occurred on or after the PSA Assignment Date; or (b) arise from any modification or amendment to the
Credit Agreement on or after the PSA Assignment Date.

4. Representations and Warranties by Assignor and County. Assignor hereby represents and
warrants to Assignee that, to the best of Assignor’s knowledge, Assignor is not in default under the Credit
Agreement as of the PSA Assignment Date. The County hereby represents that, to the best of the County’s
knowledge, Assignor is not in default under the Credit Agreement.

5. Notices. From and after the PSA Assignment Date, the parties hereto agree that the address
to be utilized with respect to Assignee under Section 4.7 of the Credit Agreement shall hereafter be as
follows:

The Waters at Crosspointe, LLC
c/o Stoa Holdings, L.L.C.

Attn: Prescott Bailey

210 East Morris Avenue
Hammon, Louisiana 70403

with a copy to: Maynard Nexsen PC
Attn: Tushar V. Chikhliker
1230 Main Street, Suite 700
Columbia, South Carolina 29201

6. Amendment. This Assignment and Assumption Agreement may be amended, modified or
supplemented, and any provision hereof may be waived, only by written agreement of the parties hereto.
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7 Governing Law. This Assignment and Assumption Agreement shall be construed and
enforced in accordance with, and the rights of the parties shall be governed by, the laws of the State of
South Carolina.

8. Successors and Assigns. This Assignment and Assumption Agreement shall be binding upon
and inure to the benefit of Assignor and Assignee and their respective successors and assigns. This Assignment
and Assumption Agreement is not intended and shall not be deemed to confer upon or give any person,
except the parties hereto and their respective successors and permitted assigns, any remedy, claim, liability,
reimbursement, cause of action or other right under or by reason of this Assignment and Assumption
Agreement.

9. Severability. In the event that any clause or provisions of this Assignment and Assumption
Agreement shall be held to be invalid by any court of competent jurisdiction, the invalidity of such clause
or provision shall not affect the remaining provisions hereof.

10. Counterparts; Electronic Signature. This Assignment and Assumption Agreement may be
executed in two or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument and shall become binding when one or more of the counterparts
have been signed by each of the parties and delivered to the other party. Signature pages may be delivered
with original signatures or by photostatic reproduction, telephonic facsimile transmission, email or other
electronic transmission or other similar means whereby each original signature has been reproduced
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.
www.docusign.com), and all reproduced signatures shall be deemed “electronic signatures” and equivalent
to an original signature for all purposes.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Assignor, Assignee, and the County have caused this Assignment and
Assumption of Public Infrastructure Credit Agreement to be executed as of the PSA Assignment Date.

COUNTY:

Richland County, South Carolina, a body politic and
corporate and political subdivision of the State of South
Carolina

ir
hland County Council

ATTEST:

Approved As To LEGAL Fogth Only
No Opinion Rendered As To Content

[Signature Page to Assignment and Assumption of Public Infrastructure Credit Agreement]
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IN WITNESS WHEREOF, Assignor, Assignee, and the County have caused this Assignment and
Assumption of Public Infrastructure Credit Agreement to be executed as of the PSA Assignment Date.

ATTEST:

[ '101 ncil
Richland t‘ounty Council

Approved As To LEGAL Form Only
No Opinion Rendered As To Content

COUNTY:

Richland County, South Carolina, a body politic and
corporate and political subdivision of the State of South
Carolina

Chair
Richland County Council

[Signature Page to Assignment and Assumption of Public Infrastructure Credit Agreement]
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ASSIGNOR:

Crosspointe at Killian, LLC, an Indiana limited liability
company

By:
Name:
Title:

[Signature Page to Assignment and Assumption of Public Infrastructure Credit Agreement]
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ASSIGNEE:

The Waters at Crosspointe, LLC, a Louisiana limited
liability company

By:
Name:
Title:

[Signature Page to Assignment and Assumption of Public Infrastructure Credit Agreement]
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