Lancaster County Council Regular Meeting Agenda
Monday, April 24, 2017

County Administration Building, County Council Chambers
101 N. Main Street
Lancaster, SC 29720

1. Call to Order Regular Meeting — Chairman Steve Harper 6:00 p.m.

2. Welcome and Recognition — Chairman Steve Harper

3. Pledge of Allegiance and Invocation — Council Member Jack Estridge

4. Approval of the agenda _fdeletions and additions of non-substantive matter]

5. Special Presentations

a. Presentation by the Indian Land VFW — Presented by Mr. Jim Taylor
b. Needs Assessment Public Hearing and Midway Project close out hearing — Grazier Rhea,
Catawba Regional Council of Governments — pgs. 5-18

6. Citizen Comments [Speakers are allowed approximately 3 minutes. If there are still people on the list who have not spoken

at the end of thirty (30) minutes, Council may extend the citizen comments section or delay it until a later time in the agenda]

7. Consent Agenda

a. Minutes of the April 10, 2017 regular meeting — pgs. 19-23

8. Non-Consent Agenda

a. Resolution 0958-R2017 regarding Amending the Fee-In-Lieu of Tax And Incentive
Agreement For Lancaster Real Estate Group, LLC
Resolution Title: A Resolution Authorizing The Execution And Delivery Of An Amendment To
the Fee-In-Lieu Of Tax And Incentive Agreement By And Between Lancaster County And
Lancaster Real Estate Group, LLC, So As To Extend The Investment Period. — (Favorable
Recommendation — Administration Committee) — John Weaver/Jamie Gilbert — pgs. 24-31

b. Resolution 0959-R2017 regarding Fee Agreement with Project DON
Resolution Title: A Resolution To State The Commitment Of Lancaster County To Enter Into A

Fee Agreement With Project DON, And/Or Its Designee Or Nominee; To Provide The General
Terms Of The Fee Agreement Including The Provision Of Special Source Revenue Credits; To
Identify The Project For Purposes Of The Fee In Lieu Of Tax Simplification Act; To State The
Commitment Of Lancaster County To Place Project Property In A Multi-County Park. — John
Weaver/Jamie Gilbert — pgs. 32-36
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. 2" Reading of Ordinance 2017-1437 regarding the rezoning of property owned by Thomas

Wheeler

Ordinance Title: An Ordinance To Amend The Official Zoning Map Of Lancaster County So As
To Rezone =+ 21.146 Acre Portion Of Property Of Mr. Thomas Wheeler, Located At 2402 Flat
Creek Road From GB, General Business District To RN, Rural Neighborhood District. —
Planning Commission recommended approval by a vote of 7-0. Passed 6-0 at the April 10,
2017 County Council Meeting. — Penelope Karagounis — pgs. 37-47

. 2" Reading of Ordinance 2017-1438 regarding amending the text of the UDO — Chapter 6

Ordinance Title: An Ordinance To Amend The Text Of The Lancaster County Unified
Development Ordinance, Chapter 6, Subdivision And Infrastructure Standards, Section 6.9.2A.2-
Improvement Guarantees, Types Of Guarantees. — Planning Commission recommended
approval by a vote of 7-0. Passed 6-0 at the April 10, 2017 County Council Meeting. —
Penelope Karagounis — pgs. 48-58

2" Reading of Ordinance 2017-1434 regarding Fee Agreement Between Lancaster County
CompuCom Systems, Inc. And TKC Bailes Ridge Parkway, LL.C

Ordinance Title: An Ordinance To Authorize The Execution And Delivery Of A Fee Agreement
By And Among Lancaster County CompuCom Systems, Inc. And TKC Bailes Ridge Parkway,
LLC, Providing For The Payment Of A Fee-In-Lieu Of Taxes And The Provision Of Special
Source Revenue Credits; To Express The Intention Of Council To Provide Monies To The
Economic Development Fund. — Passed 6-0 at the April 10, 2017 County Council Meeting. -
John Weaver — pgs. 59-99

2"! Reading of Ordinance 2017-1439 regarding Fee Agreement Between Lancaster County
And Movement Mortgage, LLC And TKC CCII, LL.C

Ordinance Title: An Ordinance To Authorize The Execution And Delivery Of A Fee Agreement
By And Among Lancaster County And Movement Mortgage, LLC And TKC CCII, LLC,
Providing For The Payment Of A Fee-In-Lieu Of Taxes And The Provision Of Special Source
Revenue Credits; To Express The Intention Of Council To Provide Monies To The Economic
Development Fund. — Passed 6-0 at the April 10, 2017 County Council Meeting. - John
Weaver — pgs. 100-141

1** Reading of Ordinance 2017-1440 regarding Amendment to Fee Agreement for Rico

Industries, Inc., And Rico SC Realty, LL.C

Ordinance Title: An Ordinance To Authorize The Execution And Delivery Of An Amendment
To The Fee Agreement Among Lancaster County, South Carolina, Rico Industries, Inc., And
Rico SC Realty, LLC — (Favorable Recommendation — Administration Committee) — John
Weaver/Jamie Gilbert — pgs. 142-150
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h. 1% Reading of Ordinance 2017-1441 regarding Fee Agreement with Company Known As

Project DON
Ordinance Title: An Ordinance To Authorize The Execution And Delivery Of A Fee Agreement

By And Among Lancaster County And A Company Known To The County As Project DON,

Providing For The Payment Of A Fee-In-Lieu Of Taxes And The Provision Of Special Source
Revenue Credits; To Express The Intention Of Council To Provide Monies To The Economic

Development Fund. — John Weaver/Jamie Gilbert — pgs. 151-182

9. Discussion and Action Items

a. Committee Reports

1. 1&R Committee — Committee Chair Larry Honeycutt
2. Public Safety — Committee Chair Brian Carnes
3. Administration Committee — Committee Chair Charlene McGriff

b. Nominations for appointments to the Historical Commission and the Airport Commission

¢ District 2 — Nominations by Council Member Charlene McGriff — pgs. 183-185

¢. Serve as lead entity for the annual Council of Governments Planning Grant — John Weaver
—-pg. 186

d. Amendment to the Airport engineering contract for alternate design related to airport lighting —
(Favorable Recommendation — I& R Committee) — John Weaver/Paul Moses — pgs. 187-191

e. Amend the display of County Ordinary tax millage on the property tax bills — John Weaver —
pgs. 192-200

f. Fleet Operations building — (Faverable Recommendation — I1& R Committee) — John
Weaver/Jeff Catoe — pgs. 201-207

g. Information update on amendment to plans for improvements to Kershaw parks — John
Weaver/Hal Hiott — pgs. 208-209

h. Information on updated Capital Improvement Plan — John Weaver — pgs. 210-263

i. Information update on “Lancaster Safe & Thriving Community Project” grant - John Weaver —
pgs. 264-298

j- Legal briefing on Ordinance 650 — John Weaver

Lancaster County Council Regular Meeting Agenda

April 24, 2017
P Lancaster
- County _

3|:.',;,

Sauth Carclira



10. Status of items tabled, recommitted, deferred or held

None at this time.

11. Miscellaneous Reports and Correspondence

a. Certificate of Achievement in Financial Reporting — pgs. 299-301
b. Quarterly Grant Updates from the Council of Governments — pgs. 302-306
¢. Charter Communications — pgs. 307-310

12. Citizens Comments [if Council delays until end of meeting]

13. Executive Session

14. Calendar of Events — pg. 311

15. Adjournment

Anyone requiring special services to attend this meeting should contact 285-1565 at least 24
hours in advance of this meeting.

Lancaster County Council agendas are posted at the Lancaster County Administration Building and are
available on the Website: www.mylancastersc.org
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L.ancaster
Coun

Agenda Item Summary

Ordinance # / Resolution#: Discussion/ Action Item
Contact Person / Sponsor: Steve Willis

Department: Administration

Date Requested to be on Agenda: April 24,2017

Issue for Consideration:
Priority needs List for 2017

Points to Consider:

The projects listed are generally for Community Development Block Grant eligibility; however Council in the
past has added a few items in the Transportation area so that they would be listed in the event transportation
grant funding became available.

For the CDBG items I recommend no change this year as we have a number of grant projects open in the target
areas.

For the transportation items I do recommend one wording change to item 11. The suggested change is:

11. Improve transportation between the City of Lancaster and Buferd-Community-{SE-9-Seuth): the
Chesterfield County line on SC 9 South, a segment of the South Carolina Department of
Transportation Strategic Freight Network.

The reason for the suggested wording change is that the US Federal Highway Administration is pushing for
funding to be applied to the Strategic Freight Network. We need to make sure this goal of Council is properly
identified as being part of this network.

Funding and Liability Factors:
While CDBG does require a local match, that is only needed at the time a grant is awarded. There is no
funding requirement to simply place an item on the list.

Council Options:
Approve or amend the list.

Staff Recommendation:
Amend item 11 as indicated to identify this highway route as part of the SCDOT Strategic Freight Network.

Committee Recommendation:
Not applicable as this is coming from the COG.
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MEMORANDUM
TO: Lancaster County Council
FROM: Catawba Regional Council of Governments
DATE: April 11, 2017

SUBJECT: Needs Assessment Process

In order to apply for Community Development Block Grant funds, Lancaster County must
complete a Needs Assessment. A Needs Assessment Public Hearing will be held on Monday,
April 24, 2017 at 6:00 p.m. during the regularly scheduled County Council meeting in the
Council Chambers.

At this hearing, Catawba Regional Council of Governments staff will present the past identified
community needs and receive comments concerning the current needs, especially as they relate
to the low and moderate income persons in Lancaster County.

Attached is a list of prioritized needs from Lancaster County’s 2016 Needs Assessment. This can
be used as a guide to identify Lancaster County’s community needs for 2017, which will be
updated after the hearing on April 24, 2017.

Also attached is an overview of the proposed use of Community Development Block Grant funds
for the 2017-2018 program year. The next funding round for the Community Development Block
Grant program is September 15, 2017 and applications must be requested by August 15, 2017,
The eligible programs under this round are Community Enrichment, Neighborhood
Revitalization and Special Projects. Infrastructure applications will be due in April 2018.
Business Development and Ready to Go Public Facilities applications may be submitted at
anytime during the year.

For additional information, please contact Grazier Rhea or Kimberly Herndon, with Catawba
Regional Council of Governments, at 803-327-9041.

Serving Chester, Lancaster, Union, & York Counties
215 Hampton St. * P. O. Box 450 * Rock Hill, SC 29731 * Phone (803) 327-9041 * Fax (803) 327-1912 * E-mail crcog@calawbacog_arg



LANCASTER COUNTY
PRIORITIZED COMMUNITY NEEDS
FEBRUARY 2016

Lancaster County held a Needs Assessment Public Hearing on Monday, January 25, 2016.
Lancaster County Council adopted the following list at their meeting of February 8, 2016.

1.

“

*

10.

11

Upgrade and extension of water and sewer services for low and moderate income areas,
including the Poovey Farms area, the Kings Circle area, the Kershaw Mill area,
remaining areas in the Erwin Farms and Midway Neighborhoods, the Dobson School
area, and the Emerald Estates area.

Upgrade facilities for the Department of Social Services, Health Department and other
public agencies serving low and moderate income persons.

Renovation and preservation of the Lancaster historic jail.

Neighborhood revitalization activities in low and moderate income areas, including the
Midway area, Dobson School area, Kershaw Mill area, Erwin Farm area, and Emerald
Estates area to include the following:

® Clearance and clean-up

* Infrasiructure upgrades to include, but not limited to, transportation, sidewalks,
transit, water, sewer, gas, electrical, and communications to include Internet/
wireless/ broadband,

Housing rehabilitation

Activities to increase affordable housing

Job training and educational opportunities

Socioeconomic assistance

Franchised curbside solid waste collection in target areas

Upgrade library facilities throughout Lancaster County to meet community needs and
expand workforce training and development.

Development of greenways and trails, including the Lindsay Pettus Greenway.
Promote economic development and job creation activities through provision of
infrastructure to potential and expanding businesses and industries and through the
provision of Workforce Development Training to residents and industries through direct
county grant match funding and provision of in-kind services.

Construct permanent EMS and fire stations where needed to replace mobile and/or
inadequate facilities,

Improve transportation between Lancaster’s three municipalities, City of Lancaster,
Town of Heath Springs, and Town of Kershaw, including highway (US 521) and rail
(L&C Railway) modes of transportation.

Add tuming lanes for the Andrew Jackson middle and high schools and the Buford
elementary and middle schools.

Improve transportation between the City of Lancaster and Buford Community (SC 9
South).



12. Locate recreational, social service agency and county agency facilities in the northern
panhandle of the county. This would put these services within closer proximity to the
people who use them and eliminate the need for driving into the City of Lancaster.

13. Seek funding to address housing needs, to include rehabilitation, affordable housing and
down payment and closing cost assistance.

14. Undertake activities to promote fair housing opportunities for all citizens.



MEMORANDUM

TO: County Council

FROM: Steve Willis, County Administrator %~

TODAY’S DATE: April 24, 2017 - part of Council Package
DUE DATE: N/A

SUBJECT: Community Development Block Grants for 2017

| am sure that Grazier will cover with you that we could not apply for any grants in the
spring cycle as we have the maximum number of grants at this tme. Once these
close out we will be eligible again in the spring cycle for 2018.

For the fall cycle we will hopefully be eligible for a Community Enrichment grant, |
am exploring two options with staff at this time. if Council would like to explore
another area please let me know but we need to make sure we submit the strongest
application.

1. Sheriff Barry Faile and Zoning Official Kenneth Cauthen will identify vacant/
dilapidated structures to demolish in support of crime prevention efforts in our
targeted LMI neighborhoods.

2. Should we acquire a new facility for DSS we would apply for grant funds for ADA
improvements and energy efficiency improvements for the facility.

Thanks.

SwW
ce: Grazier Rhea, Catawba Council of Governments

Council - CCBG Projes! Mema (417 dog
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COMMUNITY DEVELOPMENT BLOCK GRANT FUNDING
2017 -2018

The following is a summary of the proposed uses of CDBG funds for the 2017-2018 program

year. These program uses are subject to change prior to final adoption by the SC Department of
Commerce.

The Community Development Block Grant Small Cities Program is administered in South
Carolina by the SC Department of Commerce, Office of Grants Administration. The State
CDBG program will receive $18.8 million from the U.S. Department of Housing and Urban
Development (HUD) in 2016.

State CDBG grants are awarded to eligible local governments that are not “entitlement areas”,
All local governments in the Catawba Region, with the exception of the City of Rock Hill, are
eligible to apply.

All CDBG projects must address one of the three following national objectives:

e Benefit low and moderate income persons
e Eliminate slums and blight

e Address urgent community needs that pose a serious threat to the health or
welfare of the community.

Three key goals for the CDBG program are to provide decent housing, economic opportunities
and suitable living environment. Each project must meet one of the following outcomes
identified by HUD:

e Affordability
e Accessibility
e Sustainability

The primary CDBG grant programs are Community Development, Business Development and
Regional Planning. There will be $15.7 million allocated for Community Development
Programs, which includes five subcategories of Community Infrastructure, Community
Enrichment, Neighborhood Revitalization, Special Projects and “Ready to Go”. Following is a
description of each of program.

Serving Chester, Lancaster, Union, & York Counties
215 Hampton St. * P.O. Box 450 * Rock Hill, SC 29731 * Phone (803) 327-9041* Fax (803) 327-1912 * E-mail creog@catawbacog org
10



Community Development Block Grant Program
2017-2018 Funding Year
Page 2

I. Community Development

A. Community Infrastructure
Funds Available: $10,534,846

Grant Maximum: $750,000 (A wavier may be considered for a project
addressing an urgent and compelling need, regional solution
or system-wide improvements)

Grant Minimum: $50,000

Match:

10% of the total CDBG request, which can come from a variety of sources,

including the local government, other non-Commerce grants, loans, waiver of

fees, public or private investments and documented volunteer or in-kind contributions.
Eligible Activities:

Water, sewer, roads or drainage activities.

Qutcome:
Contribute to the creation of healthy and sustainable residential communities
through addressing one or more of the priorities listed in order of importance:

1. Significant improvements to existing infrastructure to address health
concerns, meet required quality standards and ensure community
sustainability.

2. Projects that result in more viable regional infrastructure solutions or that

provide new access to services near business centers where it is cost effective
to address documented health threat.

3. Upgrades to infrastructure to address quality standards where there are only
general health concerns or provide new services that are not near business
centers when it is cost effective to address a documented health threat.

Application Requests due: Wednesday, March 15, 2017
Applications due: Friday April 14, 2017

11



Community Development Block Grant Program
2017-2018 Funding Year

Page 3

B.

Community Enrichment
Funds Available:  $3,000,000

Grant Maximum:  $500,000
Grant Minimum:  $50,000

Match:
10% of the total CDBG request, which can come from a variety of sources,
including the local government, other non-Commerce grants, loans, waiver of

fees, public or private investments and documented volunteer or in-kind
contributions.

Eligible Activities:

e First Priority — Increasing Economic Competitiveness

0
0

Brownfield projects or demolition of obsolete buildings.

Downtown streetscape improvements where there is significant business
activity and substantial prior investments. Projects must include a plan for
retail/small business support.

Planning for regional infrastructure, hazard mitigation, resiliency and
sustainability for eligible public infrastructure and facilities, brownfields
clean up and redevelopment, or master drainage studies.

* Second Priority — Education and Workforce Development

0

(0]

Libraries — facilities or services (fixed or mobile) to provide expanded
library services or computer equipment with broadband capability to
enhance skills training and education.

Publically owned facilities (except operating school facilities) that offer
extended educational opportunities for adult literacy, or to serve at risk
LMI children or youth.

Transportation-oriented public facilities or services to serve LMI
workforce populations.

¢ Third Priority — Safe and Healthy Communities

0

Public safety facilities and services in LMI areas - police substations or
other public improvements designed to address crime prevention.
Demolition of vacant, dilapidated structures to address and support crime
prevention efforts in a targeted LMI neighborhood.

Fire substations or fire trucks serving LMI residential areas that provide a
significant improvement in service for in town locations or near business
centers.

Health clinic facilities or equipment in underserved areas or multi-service
centers for health or related social services.

Public facilities modifications to ensure accessibility for disabled persons
or for energy efficiency improvements for CDBG eligible public facilities
that will significantly reduce operating burdens and promote sustainability
(i.e., replacing windows, upgrading HVAC, etc.)

12



Community Development Block Grant Program
2017-2018 Funding Year
Page 4

Equipment for public service activities must be for new or expanded services and generally
associated with a significant capital investment in facilities. Only major picces of equipment that
have a durable life of five years will be considered for funding.

Outcome:
This program is designed to fund facilities, services and other activities that

strengthen existing communities and support a high quality of life within the
following state priority areas:

1. Increasing economic competitiveness
2. Education and workforce development
2. Safe and healthy communities

Application Requests due: Tuesday, August 15, 2017 at 5:00 p.m.
Applications due: Friday, September 15, 2017 at 5:00 p.m.

C. Neighborhood Revitalization Program
Funds Available:  $1,270,119
Grant Maximum: $500,000
Grant Minimum: $50,000

Match:

10% of the total CDBG request, which can come from a variety of sources,
including the local government, other non-Commerce grants, loans, waiver of
fees, public or private investments and documented volunteer or in-kind
contributions.

Planning Phase

The targeted neighborhood must submit a locally funded revitalization plan (or a
previously CDBG Village Renaissance Plan) that identifies community needs and
prioritizes activities designed to revitalize the neighborhood with CDBG and
other funds. This plan must be approved by the Department of Commerce and
should set out a realistic plan for implementation of CDBG eligible and other
activities in two possible consecutive implementation phases. The plan must be
submitted to the Department of Commerce with the application.

The plan shall include the following:

¢ Comprehensive needs assessment (qualitative and quantitative) and
prioritization.

¢ Comprehensive strategies for revitalization.

e Specific actions to prepare for implementation.

13



Community Development Block Grant Program
2017-2018 Funding Year

Page 5

* Maps illustrating existing conditions, problems and proposed solutions.

* Roles and responsibilities-neighborhood and local government.
involvement and commitment in planning and implementation.

¢ Time frame for implementation of all strategies, including phased
activities.

Implementation Phases
Implementation of comprehensive neighborhood revitalization project must

involve multiple activities including a public safety component. Activities must

be described in the plan and may include:
. Infrastructure - water, sewer, roads, drainage

. Public facilities- sidewalks, security lighting and cameras, police or fire
substations, technology, multi-service centers designed to address crime

risk factors, walking trails, green space, landscaping
. Housing - infrastructure or other activities to support affordable or

workforce housing; limited exterior only improvements including facades,

minor repairs, energy efficiency improvements, handicap accessibility

. Demolition and clearance of vacant and dilapidated properties
. Public services - crime watch program, drug or gang education, awareness
or prevention programs.

All implementation phases will be competitively selected with no guarantee of funding and
must comply with applicable program threshold requirements.

Application Requests due: Tuesday, August 15, 2017
Applications due: Friday, September 15, 2017

D. Special Projects Program

Funds Available: $300,000
Grant Maximum: $150,000
Grant Minimum: $50,000

Match:

10% of the total CDBG request, which can come from a variety of sources,
including the local government, other non-Commerce grants, loans, waiver of
fees, public or private investments and documented volunteer or in-kind
contributions.

Outcome:

This program is designed to meet community development needs that are not
typically funded through the other CDBG programs or one of the other HUD
partner programs,

14



Community Development Block Grant Program
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Eligible Activities:

These funds will be used for alternative grant activities that meet community
development need of eligible municipalities. Special projects could historic
presetvation, innovation, energy conservation, parks, and trails/greenways.

Projects should have significant leveraging, impact and community support while
still meeting a National Objective and all other requirements. Consideration for
funding will be based on State priorities listed below and the Community
Development Selection Criteria:

e First Priority

o Projects that impact economic development or increase economic
competitiveness.,

» Second Priority
o Projects that address public health and safety or improve the long-

term sustainability of the community.
¢ Third Priority
o Projects that address energy conservation or historic preservation.
Application Requests due: Tuesday, August 15, 2017 at 5:00 p.m.

Applications due: Friday, September 15, 2017 at 5:00 p.m.

Ready to Go” Public Facilities Program

Funds Available: $600,000
Grant Maximum: $500,000
Grant Minimum: $50,000
Match:

10% of the total CDBG request, which can come from a variety of sources,
including the local government, other non-Commerce grants, loans, waiver of
fees, public or private investments and documented volunteer or in-kind
contributions.

Eligible Activities:

Activities must be eligible under the Community Infrastructure or Community
Enrichment Program. CDBG funds are for construction costs only. Activities
leading up to bidding must be complete prior to application submission. This
includes project design, environmental review, acquisition and permits. The
project must be ready to bid within 60 days of grant award.

15
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IL

Outcome:

This program is designed to stimulate the local economy by addressing urgent or
compelling community needs, encouraging the timely implementation of CDBG
eligible public projects, and being cost effective.

Applications will be accepted on an ongoing basis, based on funding availability.

Program clarifications:
* Projects must address an urgent and compelling need
o The project requires an upfront investment of local and other funds for
planning, project design and permitting that is substantially equivalent to
the required 10% local match.
* Projects must be eligible public facility improvements and CDBG pays
only for construction and administration.

Business Development Program
Funds Available:  $2.000,000

Grant Maximum:

s Job creation/retention $10,000/ job
e Area economic development $500,000

* Local goods and services:

o Service area less than 20% poverty or 70% LMI $350/j0b
o Service area equal/more than 20% poverty or 70% L.MI $1,000/job

Grant Minimum:  $50,000

Match:

10% local match or other equivalent contribution required. Projects to assist
businesses in the provision of goods and services must have a minimum of 25%
leveraging including a 10% match from the local government.

Eligible Activities:

Infrastructure to assist new or expanding businesses that will result in the
creation or retention of jobs, 51% of which must be available to low and
moderate income persons.

Outcome:

Provision of financial resources for local governments to pursue opportunities that
create new jobs, retain existing employment, stimulate private investment, and
revitalize or facilitate the competitiveness of the local economy.

16



Community Development Block Grant Program
2017-2018 Funding Year
Page 8

General Program Reguirements:

¢ A unit of local government may apply for a third project if they have no more
than two open grants that have not exceeded a 30 month grant period.

¢ A unit of local government is limited to one Neighborhood Revitalization
project.

¢ A unit of local government is limited to one open Ready to Go projects.

* A unit of local government may not have more than one project for the same
general target area/neighborhood open at the same time

Catawba Regional Council of Governments’ staff is available to assist local governments with
the development of potential CDBG projects and application preparation. If you are interested
in submitting a CDBG application, contact Grazier Rhea or Kimberly Herndon at (803) 327-
9041

17



NOTICE OF PUBLIC HEARING
NOTICE IS HEREBY GIVEN that on Monday, April 24, 2017 at 6:00 p.m. in the Lancaster County
Council Chambers, Lancaster County Administrative Building, 101 North Main Street, Lancaster 5C,
Lancaster County will hold a public hearing to solicit public input cn community needs and prioritées
for bousing, public facilities, and economic development. At this public hearing, Lancaster County
will provide the results of its needs assessment and the activities which might be undertaken to meet
identified needs, including the estimated amount proposed to be used for activities that will benefit
persons of low and moderate income.

Lancaster County will also review the program performance and accomplishments conducted
under the Midway Neighborhood Revitalization Project — Phase [ (CDBG #4-NR-14-004). This
project consisted of revitalization activities in the Midway Neighborhood, which included sewer and
sidewalk upgrades, demolition of 4 dilapidated structures, clearance of 3 lots and a public safety
component. The total project cost was $610,045, which included $500,000 from CDBG funds and
$110,045 from local funds. The CDBG amount represented 82 percent of the total project cost, which
consisted of $335,736 for sewer facilities, $69,692 for street improvements, $52,117 for clearance
activities, $110,500 for engineering and $42,000 for administration.

This public hearing and the matters to be discussed are subject to the provisions of Lancaster
County’s Citizens Participation Plan, developed in anticipation of participation in the State of South
Carclina’s Community Development Block Grant (CDBG) Program, providing for the participation of
the citizens of Lancaster County in the planning and implementation of commumity and economic
development projects which will involve CDBG funds.

The Citizens Participation Plan is available for review in the office of the Lancaster County
Administrator, from 8:30 am. to 5:00 p.m. Monday through Friday. Persons with questions or
comments conceming the public hearing or the Citizens Participation Plan may contact Steve Willis,
County Administrator, P.O. Box 1809, Lancaster, SC 29721(Telephone: 803-416-9300).

Lancaster County does not discriminate on the basis of age, color, religion, sex, national origin,
familial status or disability in the admission or access to, or treatment or employment in its federally
assisted programs or activities. Stephen Yeargin, Building Official, Lancaster County, P.O. Box 1809,
Lancaster, SC 29721 (Telephone: 803-285-1969), bas been designated to coordinate compliance with
the nondiscrimination requirements contained in the U.S. Department of Housing and Urban
Development’s regulations. Assistance will be provided to accommodate the special needs of disabled
persons, upon request. A 72-hour notice for assistance is requested.

18



D D) /,\ ! Members of Lancaster County Council

4 3 P fgEm |

1 E ia EE‘; ) . Steve Harper, District 5, Chairman
Charlene McGriff, District 2, Vice Chairwoman

anC a C Larry Honeycutt, District 4, Secretary
e Ounty 5 Brian Carnes, District 7
South Carolina Jack Estridge, District 6

Terry Graham, District 1
Billy Mosteller, District 3

Minutes of the Lancaster County Council Regular Meeting
101 N. Main Street, Lancaster, SC 29720

Monday, April 10, 2017

Council Members present were Brian Carnes, Terry Graham, Steve Harper, Larry Honeycutt,
Charlene McGriff and Billy Mosteller. Council Member Jack Estridge was absent. Also
present were Steve Willis, John Weaver, Sherrie Simpson, Chelsea Gardner, Penelope

Karagounis, Kimberly Hill, the press and spectators. A quorum of Lancaster County Council
was present for the meeting.

The following press were notified of the meeting by e-mail or by fax in accordance with the
Freedom of Information Act: Lancaster News, Kershaw News Era, The Rock Hill Herald,
Fort Mill Times, Cable News 2, Channel 9 and the local Government Channel. The agenda
was also posted in the lobby of the County Administration Building and on the county
website the required length of time.

Call to Order regular meeting

Chairman Steve Harper called the regular meeting of Council to order at 5:58 p.m.

Welcome and Recognition/Pledge of Allegiance and Invocation

Chairman Steve Harper welcomed everyone to the meeting and announced the press

notification was met. Brian Carnes led the Pledge of Allegiance to the American Flag and
delivered the invocation.

Approval of the agenda

Charlene McGriff moved to amend the agenda and requested that Item 9b (Legal briefing on
Ordinance 650) be moved and heard at the next County Council meeting on April 24, 2017.
Seconded by Billy Mosteller. Passed by unanimous vote of 6-0.

Lancaster County Council Minutes
April 10, 2017 Regular Meeting Page 1



Brian Carnes moved to approve the agenda as amended. Seconded by Billy Mosteller. Passed by
unanimous vote of 6-0.

Special Presentations

Chairman Steve Harper presented a Thumbs Up Award to Mandy Catoe, Lancaster News, for
outstanding news reporting.

Citizens Comments

Sara Phillips, 2045 Robert H. Kirk Road, Lancaster, SC, spoke regarding the overpopulation of
cats and Trap/Neuter/Return. She provided a handout attached as Schedule A.

Joe and Kiristina Dillon, 469 Deer Run Road, spoke in favor of the rezoning of the property
owned by Joe Dillon From GB, General Business District to LL, Light Industrial District (agenda
item 8a).

Ned Blackmon, 816 Greenbriar Drive, Lancaster, SC, spoke regarding trucks and vans being
parked in a residential district and a possible commercial business in a residential district, He
provided a handout attached as Schedule B.

Tom Wheeler, 2402 Flatcreek Road, spoke in favor of the rezoning of the property owned by
Thomas Wheeler From GB, General Business District to RN, Rural Neighborhood District
(agenda item 8b).

Consent Agenda

Larry Honeycutt moved to approve consent agenda items a. and b. Seconded by Charlene
McGriff. Passed by unanimous vote of 6-0.

a. Minutes of the following meetings:
e March 27, 2017 regular county council meeting

b. 3rd Reading of Ordinance 2017-1435 regarding amending Chapter 8 regarding
Flood Damage Prevention of the new UDO
Ordinance Title: An Ordinance To Amend Chapter 8, Natural Resources Protection,
Section 8.17 Applicability, Subsection A. Flood Damage Prevention Of The
Lancaster County Unified Development Ordinance, Relating To Insert The Effective
Date For The Flood Insurance Study (FIS).

e S ey
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Non-Consent Agenda

1st Reading of Ordinance 2017-1436 regarding the rezoning of property owned by Joe D.
Dillon

Ordinance Title: An Ordinance To Amend The Official Zoning Map Of Lancaster County So As
To Rezone Property Owned By Joe D. Dillon, Located At 4597 Old Hickory Road From GB,
General Business District to LI, Light Industrial District.

Penelope Karagounis stated that the Planning Commission recommended a denial of the
rezoning application of Joe D. Dillon. She stated that one property owner submitted a letter
against the rezoning request.

Larry Honeycutt asked Penelope Karagounis if the Planning Staff can help this business. The
two options to help would be as follows: (1) for the RV storage, the UDO Advisory Committee
would need to amend the conditions in the table of uses for the RV/outdoor storage, and (2) for
the auto body shop, Mr. Dillon would have to go through the process to obtain a conditional use
permit. Terry Graham stated that Lancaster County has businesses that have been in operation
for many years and the new UDO changed them to a non-conforming use. He stated that a
solution is needed for this situation. Penelope Karagounis stated that she can take the information
before the UDO Advisory Council. Steve Harper stated that the UDO Advisory Council needs to
look at outdoor storage. Charlene McGriff stated that County Council needs to have follow-up
from the Planning Department regarding these issues of rezoning.

Larry Honeycutt moved to deny the 1% Reading of Ordinance 2017-1436. Seconded by Charlene
McGriff. Ordinance 2017-1436 was denied by a vote of 6-0.

1% Reading of Ordinance 2017-1437 regarding the rezoning of property owned by Thomas
Wheeler

Ordinance Title: An Ordinance To Amend The Official Zoning Map Of Lancaster County So As
To Rezone =+ 21.146 Acre Portion Of Property Of Mr. Thomas Wheeler, Located At 2402 Flat
Creek Road From GB, General Business District To RN, Rural Neighborhood District.

Brian Carnes moved to approve the 1% Reading of Ordinance 2017-1437. Seconded by Billy
Mosteller. Passed by unanimous vote of 6-0.

1* Reading of Ordinance 2017-1438 regarding amending the text of the UDO — Chapter 6
Ordinance Title: An Ordinance To Amend The Text Of The Lancaster County Unified
Development Ordinance, Chapter 6, Subdivision And Infrastructure Standards, Section 6.9.2A 2-
Improvement Guarantees, Types Of Guarantees.

Charlene McGriff moved to approve the 1% Reading of Ordinance 2017-1438. Seconded by
Terry Graham. Passed by unanimous vote of 6-0.

M
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1* Reading of Ordinance 2017-1434 regarding Fee Agreement Among Lancaster County
CompuCom Systems, Inc. And TKC Bailes Ridge Parkway, LL.C

Ordinance Title: An Ordinance To Authorize The Execution And Delivery Of A Fee Agreement
By And Among Lancaster County CompuCom Systems, Inc. And TKC Bailes Ridge Parkway,
LLC, Providing For The Payment Of A Fee-In-Lieu Of Taxes And The Provision Of Special
Source Revenue Credits; To Express The Intention Of Council To Provide Monies To The
Economic Development Fund.

Brian Carnes moved to approve the 1* Reading of Ordinance 2017-1434. Seconded by Larry
Honeycutt. Passed by unanimous vote of 6-0.

1% Reading of Ordinance 2017-1439 regarding Fee Agreement Among Lancaster County
And Movement Mortgage, LL.C And TKC CCIIL, LLC

Ordinance Title: An Ordinance To Authorize The Execution And Delivery Of A Fee Agreement
By And Among Lancaster County And Movement Mortgage, LLC And TKC CCII, LLC,
Providing For The Payment Of A Fee-In-Lieu Of Taxes And The Provision Of Special Source
Revenue Credits; To Express The Intention Of Council To Provide Monies To The Economic
Development Fund.

Brian Carnes moved to approve the 1% Reading of Ordinance 2017-1439. Seconded by Billy
Mosteller. Passed by unanimous vote of 6-0.

Discussion and Action Items

Nomination for re-appointment to the Board of Assessment Appeals.

Larry Honeycutt moved to approve the re-appointment of Ira Bell to the Board of Assessment
Appeals for District 6. Seconded by Terry Graham. Passed by unanimous vote of 6-0.

Executive Session

Larry Honeycutt moved to go into Executive Session to hear an economic development
discussion: Project DON. Seconded by Charlene McGriff. Passed by unanimous vote of 6-0.

Brian Carnes moved to come out of Executive Session. Seconded by Larry Honeycutt. Passed by
unanimous vote of 6-0.

Attorney John Weaver noted that Council received one economic development briefing during
Executive Session. He stated that during Executive Session no votes were taken and no decisions
were made.

m
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Economic Development Discussion: Project DON, SC Code 30-4-70(a)(5).

Charlene McGriff moved that the economic development project discussed in Executive Session
should not be brought before the Administration Committee, but the matter should proceed to
full Council at the next meeting. Seconded by Brian Carnes. Passed by unanimous vote of 6-0.

Adjournment

Larry Honeycutt moved to adjourn the meeting. Seconded by Billy Mosteller. Passed by
unanimous vote of 6-0. The County Council meeting was adjourned at 7:01 p.m.

Respectfully Submitted: Approved by Council, April 24,2017

Sherrie Simpson
Clerk to Council

Larry Honeycutt, Secretary

O e,
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Lancaster
*"“W-

Agenda Item Summary

Ordinance # / Resolution#:0958 — R2017 @/
Contact Person / Sponsor: Jamie Gilbert / John Weav
Department: Economic Development
Date Requested to be on Agenda:

Administration Committee: April 10, 2017

County Council: April 24, 2017

Issue for Consideration: Whether or not it is appropriate to amend the existing FILOT and Incentive
Agreement with Lancaster Real Estate Group, Inc. so as to extend the investment period from five (5) years to
seven (7) years. Lancaster Real Estate Group, Inc. is the real property owner/partner of Red Ventures.

Points to Consider: The Company has requested to extend the Investment Period for the Project from 5 to 7
years so that certain investments made in 2015 may be covered by the Fee Agreement.

Funding and Liability Factors: N/A

Council Options: Approve or reject the Resolution

Recommendation: The Economic Development Director supports the terms of the Amendment and
recommends approval of the Resolution.
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STATE OF SOUTH CAROLINA )
)} RESOLUTION NO. 0958-R2017
COUNTY OF LANCASTER )

A RESOLUTION

AUTHORIZING THE EXECUTION AND DELIVERY OF AN AMENDMENT TO THE FEE-IN-
LIEU OF TAX AND INCENTIVE AGREEMENT BY AND BETWEEN LANCASTER COUNTY
AND LANCASTER REAL ESTATE GROUP, LLC, SO AS TO EXTEND THE INVESTMENT
PERIOD.

WHEREAS, Lancaster County, South Carolina (the “County”), acting by and through its County
Council (the “Council”) and pursuant to Title 12, Chapter 44, Code of Laws of South Carolina 1976, as
amended (the “Act”), entered into a Fee-In-Lieu of Tax and Incentive Agreement, dated December 7,
2009 (the “Fee Agreement”), with Lancaster Real Estate Group, LLC (the “Company™) concerning
certain investments by the Company in the County (the “Project™); and

WHEREAS, the incentives provided in the Fee Agreement for the Project, include, but are not
limited to, an Investment Period of five years and twenty annual fee-in-lieu of tax (“FILOT”) payments
for each phase of the Project; and

WHEREAS, both the Fee Agreement and the Act allow the parties to the Fee Agreement to
extend the Investment Period by passage of a resolution to that effect; and

WHEREAS, Company has requested the County to approve the extension of the Investment
Period from five to seven years so that certain investments made by the Company in 2015 will be covered
by the Fee Agreement, including the provision providing for twenty annual FILOT payments for that
phase of the Project; and

WHEREAS, is the purpose of this resolution to approve an amendment to the Fee Agreement
that extends the Investment Period from five to seven years and addresses matters related to the extension
of the Investment Period.

NOW, THEREFORE, BE IT RESOLVED, by the Council of Lancaster County, South
Carolina:

SECTION 1. Approval and Execution of First Amendment.

The form, terms, and provisions of the First Amendment to the Fee in Lieu of Tax and Incentive
Agreement (the “First Amendment”), attached hereto as Exhibit A, are approved, and all of the terms,
provisions, and conditions thereof are incorporated herein by reference as if the First Amendment was set
out in this resolution in its entirety. The Council Chair and Council Secretary are authorized, empowered,
and directed to execute and acknowledge the First Amendment in the name of and on behalf of the
County, and thereupon to cause the First Amendment to be delivered to the Company. The First
Amendment is to be in substantially the form as attached to this resolution and hereby approved, with
such changes therein as shall not be materially adverse to the County and as shall be approved by the
officials of the County executing the same, upon the advice of counsel to the County, such officer’s

Resolution No. 0958-R2017
Page 1 of 6
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execution thereof to constitute conclusive evidence of such officer’s approval of any and all changes or
revisions therein from the form of the First Amendment attached to this resolution.

SECTION?2. Findings.
Council makes the following findings:

(a) the Project will continue to constitute a “project” as said term is referred to and defined in
Section 12-44-30(16) of the Act, and the First Amendment will promote the purposes enumerated in the
Act, and in all respects conform to the provisions and requirements of the Act;

(b) the Project will continue to benefit the general public welfare of the County by providing
or maintaining services, employment, recreation, and other public benefits not otherwise provided locally;

(c) neither the Project, the First Amendment, nor any documents or agreements entered into
by the County in connection therewith will constitute or give rise to any pecuniary liability of the County
or an incorporated municipality or a charge against its general credit or taxing power;,

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

(e) the inducement of the expansion of the Project within the County and State is of
paramount importance, and the benefits of the Project to the public will be greater than the costs.

SECTION 3. Authority to Act.
The Council Chair, Council Secretary, Clerk to Council, County Administrator, County Attorney and all
other appropriate officials of the County are authorized and directed to do any and all things necessary to

effect the execution and delivery of the First Amendment and the performance of all obligations of the
County under and pursuant to the First Amendment.

SECTION 4. Severability.

If any section, subsection or clause of this resolution is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

SECTIONS. Controlling Provisions.
To the extent this resolution contains provisions that conflict with other orders, resolutions, and parts
thereof, the provisions contained in this resolution supersede all other orders, resolutions and parts thereof
and this resolution is controlling.

SECTION 6. Effective Date.

This resolution is effective upon its adoption.

SIGNATURES FOLLOW ON NEXT PAGE
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ATTEST:

AND IT IS SO RESOLVED
Dated this day of April, 2017,

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

Sherrie Simpson, Clerk to Council

Resolution No, 0

938-R2017
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Exhibit A to Resolution No. 0958-R2017

First Amendment
to the
Fee in Lien of Tax and Incentive Agreement
between
Lancaster County, South Carolina and Lancaster Real Estate Group, LLC

This FIRST AMENDMENT OF FEE-IN-LIEU OF TAX AND INCENTIVE AGREEMENT (the
“Fee Amendment”) is made and entered into as of April 24, 2017, by and between LANCASTER
COUNTY, SOUTH CAROLINA (“County™), a body politic and corporate and political subdivision of the
State of South Carolina, and LANCASTER REAL ESTATE GROUP, LLC, a limited liability corporation
organized in the State of North Carolina and authorized to do business in the State of South Carolina (the
“Company™).

RECITALS

WHEREAS, pursuant to Title 12, Chapter 44 of the Code of Laws of South Carolina 1976, as
amended (the “Act”), the County and the Company entered into a Fee in Lieu of Tax and Incentive
Agreement dated as of December 9, 2009 (the “Fee Agreement™), for the purpose of, among other things,
providing to the Company incentives in the form of a fee in lieu of tax arrangement and special source
credits in connection with the “Project,” as defined in the Fee Agreement;

WHEREAS, the Company has requested the County to extend the Investment Period for the
Project from five to seven years so that certain investments made in 2105 may be covered by the Fee
Agreement;

WHEREAS, pursuant to the Act and Resolution No. 0958-R2017, the County approved this First
Amendment to the Fee Agreement for the purpose of extending the Invesiment Period from five to seven
years; and

WHEREAS, the County and Company now desire to enter into this First Amendment for the
purpose of extending the Investment Period as defined in the Fee Agreement and to address other matters
in the Fee Agreement affected by the extension of the Investment Period..

FIRST AMENDMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the County and
the Company agree:

Section 1. Incorporation of Recitals. The above recitals are incorporated into this First
Amendment as if the recitals were set out in this First Amendment in their entirety.

Section 2. Investment Period. The definition of “Investment Period,” as contained in
Article I of the Fee Agreement, is amended to read:

“’Investment Period’ means the period for completion of the Project, beginning on the
first day that Economic Development Property is purchased or acquired and ending seven
(7) years after the Commencement Date, unless extended by resolution of the Council.”

Resolution No. 0938-R2017
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Section 3. Waiver of Extension of Number of FILOT Payments. (A) Section 5.1A of the
Fee Agreement provides that “[flor each Phase of the Project, the annuat Negotiated FILOT Payments
shall be payable for a consecutive period of up to twenty (20) years or, if the Investment Period is
extended in accordance with Section 12-44-30(13) of the Act, up to an aggregate of thirty (30) years.”

(B) Section 11.10 of the Fee Agreement provides that “[e]ither party may waive compliance
by the other party with any term or condition of this Agreement only in a writing signed by the waiving

party.

(C)  Pursuant to Section 11.10 of the Fee Agreement, County and Company waive the
extension of the number of annual Negotiated FILOT Payments from twenty (20) to thirty (30), as
provided in Section 5.1A of the Fee Agreement because of the extension of the Investment Period
provided in Section 2 of this First Amendment. County and Company agree that it is the intention of the
County and Company for the number of Negotiated FILOT Payments to remain at twenty (20) after the
extension of the Investment Period provided in Section 2 of this First Amendment.

Section 4. Payment of Expenses. Upon submission of appropriate documentation of the
expenditure, Company agrees to reimburse the County, not later than June 30, 2017, for the County’s
reasonable unreimbursed actual costs incurred related to this First Amendment. The cost reimbursement
is limited to County payments to third-party vendors, including, but not limited to, payments for
attorney’s fees. :

Section S. Representations and Warranties. (A) Company represents and warrants, as the
basis for the undertakings on its part contained in this First Amendment, that it (/) is a limited liability
company organized and existing and in good standing under the laws of North Carolina, (#i) is authorized
to do business in South Carolina, (##) has all requisite power to enter into this First Amendment, and (iv)
by proper action has been duly authorized to execute and deliver this First Amendment.

(B) County represents and warrants, as the basis for the undertakings on its part contained in this
First Amendment, that it (i} is a body politic and corporate and a political subdivision of the State of
South Carolina, (i) is authorized by the Act to enter into this First Amendment, (Jii) has approved this
First Amendment in accordance with the procedural requirements of the Act and any other applicable
state law, and (iv) has authorized its officials to execute and deliver this First Amendment.

Section 6. Multiple Counterparts. This First Amendment may be executed in multiple
counterparts, each of which shall be an original but alt of which shall constitute but one and the same
instrument.

Section 7. Fee Agreement. Except as specifically provided in this First Amendment, the
Fee Agreement shall remain unchanged and in full force and effect.

SIGNATURE PAGES FOLLOW ON NEXT PAGE,
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IN WITNESS WHEREOF, the parties hereto, each after due authorization, have executed this
First Amendment to be effective as of the date first written above.

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycuit, Secretary, County Council
[SEAL]

ATTEST:

Sherrie Simpson, Clerk to County Couneil

LANCASTER REAL ESTATE GROUP, LLC.,
a North Carolina limited liability company

By:

Name:

Title:

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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IN WITNESS WHEREQF, the parties hereto, each after due authorization, have executed this
First Amendment o be effective as of the date first written above,

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council
[SEAL]

ATTEST:

Sherrie Simpson, Clerk to County Council

LANCASTER REAL ESTATE GROUP, LLC,
a North Carolina limited liability company

By:

Name:

Title:

THE REMAINDER OF THIS PAGE 1S INTENTIONALLY LEFT BLANK.
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Lancaster

South Carolina
Agenda Item Summary

Ordinance # / Resolution#: 0959-R2017 & 02017-1M(u)
Contact Person / Sponsor: Jamie Gilbert / John Weav t/ J/\,,
Department: Economic Development k_/-/

Date Requested to be on Agenda: April 24, 2017

Issue for Consideration: Whether or not it is appropriate for Council to consider, through the passage of the
Inducement Resolution and 1% Reading of the accompanying Ordinance certain tax incentives for Project Don
a company whose name will be disclosed publically prior to final approval of the incentive package.

2

Points to Consider: The company has pledged a capital investment of $6.233 Million Dollars and the creation
of no less than 18 new, full-time jobs. The investment period is for five (5) years. The assessment ration will be
six (6%) and the millage rate set at 313.0 for the twenty (20) year Fee Agreement.

Funding and Liability Factors: N/A

Council Options: Pass the Inducement Resolution and the Ordinance if you favor the tax incentives and reject
the local legislation if you oppose the incentives.

Recommendation: The Director of Economic Development has recommended passage of the Resolution and
ordinance.
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STATE OF SOUTH CAROLINA

)
) RESOLUTION NO. 0959-R2017
COUNTY OF LANCASTER )

A RESOLUTION

TO STATE THE COMMITMENT OF LANCASTER COUNTY TO ENTER INTO A FEE
AGREEMENT WITH PROJECT DON, AND/OR ITS DESIGNEE OR NOMINEE; TO PROVIDE
THE GENERAL TERMS OF THE FEE AGREEMENT INCLUDING THE PROVISION OF
SPECIAL SOURCE REVENUE CREDITS; TO IDENTIFY THE PROJECT FOR PURPOSES OF
THE FEE IN LIEU OF TAX SIMPLIFICATION ACT; TO STATE THE COMMITMENT OF
LANCASTER COUNTY TO PLACE PROJECT PROPERTY IN A MULTI-COUNTY PARK.

WHEREAS, Lancaster County, South Carolina (the “County”), acting by and through its County
Council (the “County Council”) is authorized and empowered under and pursuant to the provisions of the Fee
in Lieu of Tax Simplification Act, codified as Title 12, Chapter 44, Code of Laws of South Carolina 1976, as
amended (the “Act”), to enter into a fee in lieu of tax agreement (the “Fec Agreement™) with respect to a
project which requires the industry to make a payment of a fee in lieu of taxes, through which powers the
industrial development of the State of South Carolina and the County will be promoted and trade developed
by inducing manufacturing and commercial enterprises to locate and remain in the State of South Carolina
and the County and thus to utilize and employ the manpower, products, and natural resources of the State of
South Carolina to benefit the general public welfare of the County by providing services, employment, and
other public benefits not otherwise provided locally; and '

WHEREAS, Project Don, on its own or together with one or more of its subsidiaries, affiliates,
successors, assigns, sponsors, lessors, and others (collectively, the “Company™), desires to invest capital
in the County in order to construct and install a manufacturing facility in the County (the “Project™),
provided that approvals of various incentives contemplated for the Project are formalized by the State
and/or County; and

WHEREAS, the Project is anticipated to result in an investment of at least $6,233,000 and the
creation of at least 18 new, full-time jobs; and

WHEREAS, the Company has requested that the County enter into a Fee Agreement, thereby
providing for fee-in-lieu of tax (“FILOT”) payments (“FILOT Payments”) and special source revenue
credits (“SSRCs”) with respect to the Project; and

WHEREAS, the County has determined on the basis of the information supplied to it by the
Company that the Project would be a “project” and “economic development property” as such terms are
defined in the Act and that the Project would serve the purposes of the Act; and

WHEREAS, pursuant to the authority of Section 4-1-170 of the Code of Laws of South Carolina
1976, as amended and Article VIII, Section 13(D) of the South Carolina Constitution (collectively, the
“MCP Laws”), the County is authorized to create a multi-county park (an “MCP Park™) pursuant to a
qualifying agreement with one or more contiguous South Carolina counties (the “Park Agreement™); and

WHEREAS, the County intends by this Resolution to commit itself, as it relates to the Project,
to: (i) enter into a negotiated fee-in-lieu of tax agreement with the Company under the Act; (i) provide

Resolution No. 0959-R2017
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for SSRCs against the FILOT Payments to be made by the Company in connection with the foregoing
fee-in-lieu of tax arrangements; and (iif) locate the Project in an MCP Park.

NOW, THEREFORE, BE IT RESOLVED by the Council of Lancaster County, South
Carolina:

1. The adoption of this Resolution is an official action by the County Council to identify, reflect and
induce the Project under the Act. For purposes of the Act, this Resolution is an “Inducement Resolution.”
For purposes of Section 12-44-110 of the Act, this Resolution constitutes preliminary approval by the
County prior to the execution of a fee agreement.

2. The County commits to enter into a negotiated FILOT arrangement with the Company for the
Project, the terms of which shall be set forth in a Fee Agreement in form and manner satisfactory to the
County and the Company containing substantially the following terms:

a.  an investment period, as defined in the Act, of five (5) years (the “Investment Period™)
and

3

b.  the Company’s commitment to invest at least six million two hundred thirty-three
thousand dollars ($6,233,000.00) in economic development property for the Project, not
later than the end of the Investment Period (the “Investment Commitment™); and

c. the Company’s commitment to create, not later than the end of the Investment Period,
and thereafter to maintain for as long as the Company is receiving a special source
revenue credit, at least eighteen (18) new full-time jobs (i.e., at least thirty (30) hours per
week), with health care benefits and an hourly wage rate not less than ninety-four percent
(94%) of the County’s average hourly wage rate as published by the South Carolina
Department of Revenue (the “Jobs Commitment™). The initial average hourly wage rate
is set at sixteen dollars and forty-two cents ($16.42), which is ninety-four percent (94%)
of seventeen dollars and forty-seven cents ($17.47), and will be adjusted periodically
beginning in year six of the Fee Agreement to ninety-four percent (94%) of the then
current average hourly wage rate for the County as published by the South Carolina
Department of Revenue. The Company and County will agree upon the number of new
full-time jobs that must be created in each year prior to the year in which the eighteen
(18) new full-time jobs must be created and those annual numbers are included in the
Jobs Commitment; and

d.  calculation of FILOT Payments using an assessment ratio of six percent (6%) and a
millage rate of 313.0 fixed for the term of the Fee Agreement; and

€. aterm of twenty (20) years for the Fee Agreement and for each phase of the Project; and

f.  a special source revenue credit equal to (i) fifty percent (50%) of the FILOT Payments
for the first seven (7) consecutive years of the Project, and (/i) thirty percent (30%) of the
FILOT Payments for the succeeding three (3) consecutive years of the Project. In any
year in which the Company fails to meet the Jobs Commitment, the annual special source
revenue credit in the following year shall be reduced in the same proportion that the
Company failed to meet the Jobs Commitment; and

g for year eleven of the Fee Agreement, and for each year thereafter, the Company’s
agreement that the FILOT Payments shall be calculated using the then current millage

Resolution No. 0959-R2017
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rate and the assessment ratio applicable to each class of economic development property
if the property were subject to ad valorem taxes if in the prior year the Company failed to
maintain an employment base of at least fifteen (15) full-time jobs (i.e., at least thirty (3 0)
hours per week), with health care benefits, or failed to maintain investment in the Project
for economic development property, without regard to depreciation or other diminution in
value, of not less than two million five-hundred thousand dollars ($2,500,000.00); and

h.  the Company’s agreement that the Fee Agreement is automatically terminated in the
event the company fails to achieve an investment in economic development property for
the Project of at least two million five-hundred thousand dollars ($2,500,000.00) by the
end of the Investment Period; and

i.  the Company’s commitment to reimburse the County for its administrative expenses
associated with the review, negotiation and preparation of all documentation and
authorizing proceedings, including attorney’s fees, for the Project.

3. Council shall usc its best efforts to adopt a new Park Agreement or amend an existing Park
Agreement to include the land on which the Project is located, to the extent that the land, or any portion
thereof, is not currently subject to a Park Agreement. The period of time for inclusion of the land in an
MCP Park shall be for the same period that the Fee Agreement is effective.

4. (A) The County shall use its best efforts to (i) assist the Company in locating potential grants
from the state and utilities for any public infrastructure costs associated with the Project, (if) assist the
Company in applying for state economic development incentives that flow through the County, and (iii)
assist the Company in securing job training through the ReadySC program.

(B) As used in this Section 4, “best efforts” include, without limitation, filing all required and
necessary documents and applications relating to the grants or assistance, formally recommending
approval of the grants or assistance and making the grants or assistance available at the commencement of
the construction of the Project if provided by the granting or assisting entity and giving the Company
written evidence of the grants or assistance when approved.

5. Council’s commitments and agreements contained in Sections 3 and 4 are subject to the exercise
of discretion by granting or approving entities other than the County and the exercise of that discretion is
not controlled by the County.

6. Council shall approve the Fee Agreement, and any other agreement or document contemplated by
this Resolution in accordance with South Carolina law and the rules and procedures of the Council.

7. County Council finds that (/) 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, (i/) the Project gives rise to no pecuniary liability of the County or incorporated
municipality and to no charge against the general credit or taxing power of cither the County or any
incorporated municipality, (#if) the purposes to be accomplished by the Project are proper governmental
and public purposes, and (iv) the benefits of the Project to the public are greater than the costs to the
public.

8. To the extent this Resolution contains provisions that conflict with other orders, resolutions, and
parts thereof, the provisions contained in this Resolution supersede all other orders, resolutions and parts
thereof and this Resolution is controlling.
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9. This Resolution takes effect upon its adoption.

AND IT IS SO RESOLVED

Dated this day of ,2017

LANCASTER COUNTY, SOUTH CAROLINA
[SEAL]

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

Attest:

Sherrie M. Simpson, Clerk to Council

Resolution No. 0959-R2017
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Lancaster
s County

Agenda Item Summary

Ordinance # / Resolution#: 2017-1437
Contact Person / Sponsor: Andy Rowe
Department: Planning

Date Requested to be on Agenda: 4/10/17

Issue for Consideration:
Rezoning application of Thomas Wheeler to rezone a + 21.146 acre portion of a + 34.393 acre tract of property

from GB, General Business District, to RN, Rural Neighborhood District. The applicant wishes to rezone the
southern portion of the property to build a home on the site.

Points to Consider:

The property has one adjacent parcel to the north zoned LDR, Low Density Residential District, and one
adjacent parcel to the north zoned RN, Rural Neighborhood District. Adjacent parcels to the south and west are
all zoned RN, Rural Neighborhood District. Adjacent parcels to the east are zoned RN, Rural Neighborhood
District and INS, Institutional District. Majority if the property is surrounded by residential homes.

The Future Land Use Map identifies this property as Transitional. Transitional is a community type that is
described as a walkable neighborhood that comprises a mix of uses including commercial and residential as
defined by the Lancaster County Comprehensive Plan 2014-2024. However, the Future Land Use Map does not
distinguish between residential and commercial uses for individual properties.

By rezoning the southern portion of the property from commercial to residential makes this property conform
more to the area considering the high number of residential homes in the immediate area. The applicant will be
required to provide a survey identifying the proposed subdivided + 21.146 portion of property if County Council
approves the rezoning request. The County will need the survey platted and recorded before 3" reading.

Funding and Liability Factors:
N/A

Council Options:
To approve, deny, or table the rezoning request.

Recommendation:
The Planning Department recommended approval of this rezoning request. The rezoning request if approved
would conform to the Future Land Use Map and would match the residentially zoned parcels surrounding the

property.

At the Lancaster County Planning Commission meeting on Tuesday, March 21, 2017 the Commission voted to
approve the rezoning application of Thomas Wheeler by a vote of (7-0). At the above referenced meeting

several citizens spoke at the public hearing. Majority of the citizens did not have a problem with the applicant
placing a home on the property.
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STATE OF SOUTH CAROLINA

)
) ORDINANCE NO. 2017-1437
COUNTY OF LANCASTER )

AN ORDINANCE

TO AMEND THE OFFICIAL ZONING MAP OF LANCASTER COUNTY SO AS TO REZONE
+ 21.146 ACRE PORTION OF PROPERTY OF MR. THOMAS WHEELER, LOCATED AT 2402
FLAT CREEK ROAD FROM GB, GENERAL BUSINESS DISTRICT TO RN, RURAL
NEIGHBORHOOD DISTRICT.

Be it ordained by the Council of Lancaster County, South Carolina:
Section 1. Findings and Determinations.
The Council finds and determines that;

(a) Mr. Thomas Wheeler applied to rezone + 21.146 portion of property located at 2402 Flat
Creek Road from GB, General Business District, to RN, Rural Neighborhood District.

(b} On March 21, 2017, the Lancaster County Planning Commission held a public hearing on the
proposed rezoning and, by a vote of (7-0), recommended approval of the rezoning,
Section 2. Rezoning.
The Official Zoning Map is amended by changing the zoning district classification from GB, General
Business District to RN, Rural Neighborhood District for the following property(ies) as identified by tax
map number or other appropriate identifier:
Tax Map No. Portion of 0080-06-094.00.
Section 3. Severability.

If any section, subsection or clause of this ordinance is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

Ordinance No. 2017-1437
Page 10f2
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Section 4, Conflicting Provisions.

To the extent this ordinance contains provisions that conflict with provisions contained elsewhere in the
Lancaster County Code or other County ordinances, the provisions contained in this ordinance supersede
all other provisions and this ordinance is controlling.

Section 5. Effective Date.

This ordinance is effective upon third reading.

And it is so ordained, this day of , 2017,

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

ATTEST:

Sherrie Simpson, Clerk to Council

First Reading: 4-10-17 Passed 6-0
Second Reading: 4-24-17
Third Reading: 5-8-17 (Tentative)

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.

Ordinance No. 2017-1437
Page 2 of 2
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Date of 1" Reading: 4-10-17 Date of 2™ Reading. _4.24-17 Date of 3 Reading: _5-8-17
__Approved __ Denied __ No Action __Approved _ Denied__ No Action Approved _ Denied __ No Action

PLANNING STAFF REPORT: RZ-017-005

I Facts
A. General Information
Proposal: Rezoning application of Thomas Wheeler to rezone a + 21.146 portion of a +
34.393 acre tract of property from GB, General Business District, to RN, Rural
Neighborhood District. The applicant states he wishes to rezone the southern portion of
the property to place a home on the site. '

Property Location: The property is located at 2402 Flat Creek Road in Lancaster County,
SC.

Legal Description: Portion of Tax Map 80, Parcel 94.00
Zoning Classification: Current: GB, General Business District.
Voting District: District S — Steve Harper

B. Site Information
Site Description: The parcel is currently occupied by an abandoned house and utility

building on the northern portion of the property and wooded to the rear of the property. A
church borders the property to the east.

C. Vicinity Data
Surrounding Conditions: The property has one adjacent parcel to the north zoned LDR,
Low Density Residential District, and one adjacent parcel to the north zoned RN, Rural
Neighborhood District. Adjacent parcels to the south and west are all zoned RN, Rural
Neighborhood District, Adjacent parcels to the east are zoned RN, Rural Neighborhood
District and INS, Institutional District. Majority if the property is surrounded by residential
homes.

D. _Exhibits

Rezoning Application

Vicinity Map

Zoning Map

Future Land Use Map

Proposed Property Map

Tax Inquiry Sheet

UDO- Section: 2.3 - Districts
UDO- Section: 2.5.3 - Use Table

R A -
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Date of 1* Reading: 4-10-{7 Date of 2° Reading: _4-24-17 Date of 3% Reading: _3-8-17
__Approved __ Denied __ No Action __Approved __ Denied __No Action Approved __ Denied __ No Action

II. Findings
Code Considerations:
2.3 DISTRICTS:

General Business District (GB) :

The General Business District is generally located on thoroughfares and provides opportunities for
the provision of offices, services, and retail goods in proximity to generally auto-dependent,
community neighborhoods. The regulations for this district are intended to accommodate the
predominately auto-oriented pattern of existing development while encouraging the transition to
pedestrian-friendly, mixed-use areas that avoid strip commetcial development.

Rural Neighborkood District (RN)

The Rural Neighborhood District is established to protect the residential character of communities
and neighborhoods in the rural area at a density of 1.0 dwelling unit per acre. The district is
intended to promote rural living, protect farmland, and to maintain the low density residential,

UNIFIED DEVELOPMENT ORDINANCE | Adopted 11.28.2016
111. Conclusions

The Future Land Use Map identifies this property as Transitional, Transitional is a community
type that is described as a walkable neighborhood that comprises a mix of uses including
commercial and residential as defined by the Lancaster County Comprehensive Plan 2014-2024.
However, the Future Land Use Map does not distinguish between residential and commercial uses
for individual properties. By rezoning the southern portion of the property from commercial to
residential makes this property conform more to the area considering the high number of
vesidential homes in the immediate area. The applicant will be required to provide a survey
identifying the proposed subdivided + 21.146 portion of property if County Council approves the
rezoning request. The County will need the survey platted and recorded before 3™ reading.

IV. Recommendation

Based on the information above the planning staff is recommending that the rezoning request for
the property located at 2402 Flat Creek Road be approved. This rezoning request if approved
would conform to the Future Land Use Map and would match the residentially zoned parcels
surrounding the property.



Date of 1* Reading: 4-10-17 Date of 2 Reading: 4.24-17 Datc of 39 Reading; _3-8-17
__Approved __Denied _ No Action _ __Approved __ Denied __ No Action Approved __Denied __ No Action

V. Recommendation from Planning Commission Meeting:

At the Lancaster County Planning Commission meeting on Tuesday, March 21, 2017 the
Commission voted to approve the rezoning application of Thomas Wheeler by a vote of (7-0).
At the above referenced meeting several citizens spoke at the public hearing. Majority of the
citizens did not have a problem with the applicant placing a home on the property.
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Lancaster
_— County

Agenda Item Summary

Ordinance # / Resolution#: 2017-1438
Contact Person / Sponsor: Andy Rowe
Department: Planning

Date Requested to be on Agenda: 4-10-17

Issue for Consideration:

The following is a proposed text amendment to the Lancaster County Unified Development Ordinance by

Lancaster County to amend the text of Chapter 6, Subdivision and Infrastructure Standards, Section 6.9.2A 2-
Improvement Guarantees, Types of Guarantees.

Points to Consider:

The text amendment is to amend Chapter 6, Subdivision and Infrastructure Standards, Section 6.9.2A.2-
Improvement Guarantees, Types of Guarantees. The proposed text amendment if adopted would allow
residential and commercial developers to have banking relationships with institutions beyond 100 miles of -
Lancaster County.

Funding and Liability Factors:

Council Options:
To approve or deny the text request.

Recommendation:

The Planning Staff recommended that the text amendment be approved with the addition that all letter of
credits be accepted from banks only within the United States, and letters of credit must contain the project
name and phase. Staff would note that these two issues have caused confusion in the past and staff believes
these issues should be resolved with this text amendment since we are adding text concerning letters of credit.

At the Lancaster County Planning Commission meeting on Tuesday, March 21, 2017 the Commission voted to
approve the application by a vote of (7-0) with the condition that the word “located” on the top line and then
through “and” just before payable be deleted. It should read payable to Lancaster County. The Planning
Commission also added that the bank be a U.S. bank only and must contain the development or subdivision
name and phase.

Proposed Text:
6.9.2 Guarantees

A. Types of Guarantees

2. A letter of credit duly executed by a U.S. bank payable to Lancaster County wherein the letter of
credit contains the following, or similar, language: Drawings may also be presented to us by facsimile
transmission to facsimile number xxx-xxx-xxxx (each such drawing, a “fax drawing”); provided, however,
that a fax drawing will not be effectively presented until you confirm by telephone our receipt of such fax
drawing by calling xxx-xxx-xxxx. If you present a fax drawing under this letter of credit, you do not need to
present the original of any drawing documents. Such letters of credit must include the development or
subdivision name and phase.
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Proposed Text from Planning Commission:

6.9.2 Guarantees

A. Types of Guarantees

2a. A letter of credit duly executed by a U.S. bank payable to Lancaster County

wherein the letter of credit contains the following, or similar, language: Drawings may
also be presented to us by facsimile transmission to facsimile number Xxx-xxx-xxxx
{each such drawing, a “fax drawing”); provided, however, that a fax drawing will not be
effectively presented until you confirm by telephone our receipt of such fax drawing by
calling xxx-xxx-xxxx. If you present a fax drawing under this letter of credit, you do not

need to present the original of any drawing documents. Such letters of credit must

include the development or subdivision name and phase.
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STATE OF SOUTH CAROLINA
ORDINANCE NO. 2017-1438

A T

COUNTY OF LANCASTER

AN ORDINANCE

TO AMEND THE TEXT OF THE LANCASTER COUNTY UNIFIED DEVELOPMENT
ORDINANCE, CHAPTER 6, SUBDIVISION AND INFRASTRUCTURE STANDARDS,
SECTION 6.9.2A.2- IMPROVEMENT GUARANTEES, TYPES OF GUARANTEES.

Be it ordained by the Council of Lancaster County, South Carolina:
6.9.2 Guarantees
A. Types of Guarantees

2. A letter of credit duly executed by a U.S. bank payable to Lancaster County wherein the letter
of credit contains the following, or similar, language: Drawings may also be presented to us by facsimile
transmission to facsimile number xxx-xxx-xxxx (each such drawing, a “fax drawing”™); provided,
however, that a fax drawing will not be effectively presented until you confirm by telephone our receipt
of such fax drawing by calling xxx-xxx-xxxx. If you present a fax drawing under this letter of credit, you
do not need to present the original of any drawing documents. Such letters of credit must include the

development or subdivision name and phase.

Section 2, Severability.

If any section, subsection or clause of this ordinance is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

Ordinance No. 2017-1438
Page 1 of2
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Section 3. Conflicting Provisions.

To the extent this ordinance contains provisions that conflict with provisions contained in the Lancaster
County Code or other County ordinances, the provisions contained in this ordinance supersede all other
provisions and this ordinance is controlling.

Section 4. Effective Date.

This ordinance is effective upon third reading,

AND IT IS SO ORDAINED, this day of , 2017,

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

ATTEST:

Sherrie M. Simpson, Clerk to Council

First Reading: April 10,2017 Passed 6-0
Second Reading: April 24, 2017
Third Reading: May 8,2017 (Tentative)

Ordinance No. 2017-1438
Pape 2 of 2
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Date of I** Reading: 4-10-17 Date of 2! Reading: _4-24-17 Date of 3¥ Reading: _5-8-17
__Approved __ Denied __ No Action __Approved __ Denied _ No Action Approved __Denied __ No Action

PLANNING STAFF REPORT: UDO-TA-017-004

I. Facts:

A. General Information
The following is a proposed text amendment to the Lancaster County Unified

Development Ordinance by Lancaster County to amend the text of Chapter 6,
Subdivision and Infrastructure Standards, Section 6.9.2A.2- Improvement
Guarantees, Types of Guarantees,

Current Text:
A letter of credit duly executed by a bank located within 100 miles of Lancaster

County and payable to the county.

Proposed Text:
6.9.2 Guarantces

A. Types of Guarantees

2a. A letter of credit duly executed by a bank located beyond 100 miles of
Lancaster County and payable to the County wherein the letter of credit contains
the following, or similar, language: Drawings may also be presented to us by
facsimile transmission to facsimile number xxx-xxx-xxxx (each such drawing, a
“fax drawing™); provided, however, that a fax drawing will not be effectively
presented until you confirm by telephone our receipt of such fax drawing by
calling xxx-xxx-xxxx. If you present a fax drawing under this letter of credit, you
do not need to present the original of any drawing documents.

B. Exhibits

1. Text Amendment Application

2, Chapter 6, Subdivision and Infrastructure Standards, Section 6.9.2A.2-
Improvement Guarantees, Types of Guarantees.

3. Proposed Text

II. Findings:

The text amendment is to amend Chapter 6, Subdivision and Infrastructure Standards,
Section 6.9.2A.2- Improvement Guarantees, Types of Guarantees. The proposed text
amendment if adopted would allow residential and commercial developers to have
banking relationships with institutions beyond 100 miles of Lancaster County.
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Date of 1" Reading; 4-10-17 Date of 2°¢ Reading: 4-24-17 Date of 3% Reading: _5-8-17
__Approved __ Denied __No Action . Approved __ Denied _ No Action Approved __ Denied __ No Action

IT1, Recommendation;

By approving this text amendment, developers will be allowed to have flexibility in using
banking institutions beyond 100 miles of Lancaster County. It is the recommendation of
the Planning Staff that the above text amendment be approved with the addition that all
letter of credits be accepted from banks only within the United States, and letters of credit
must contain the project name and phase. Staff would note that these two issues have
caused confusion in the past and staff believes these issues should be resolved with this
text amendment since we are adding text concerning letters of credit.

1V.Recommendation from Planning Commission Meeting:

At the Lancaster County Planning Commission meeting on Tuesday, March 21, 2017 the
Commission voted to approve the application by a vote of (7-0) with the condition that
the word “located” on the top ling and then through “and” just before payabie be deleted.
It should read payable to Lancaster County. The Planning Commission also added that the
bank be a U.S. bank only and must contain the development or subdivision name and
phase.

Proposed Text from Planning Commission:
6.9.2 Guarantees

A. Types of Guarantees
2a. A letter of credit duly executed by a U.S, bank payable to Lancaster County

wherein the letter of credit contains the following, or similar; language: Drawings may
also be presented to us by facsimile transmission to facsimile number xxx-Xxx-xxxx
(each such drawing, a “fax drawing”); provided, however, that a fax drawing will not be
effectively presented until you confirm by telephone our receipt of such fax drawing by
calling xxx-xxx-xxxx. If you present a fax drawing under this Ietter of credit, you do not
need to present the original of any drawing documents. Such letters of credit must

include the development or subdivision name and phase.
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=] -
Exhibit 2 SUBDNVISION AND INFRASTRUCTURE STANDARDS

6

6.9 IMPROVEMENT GUARANTEES

set forth in Chaptet 6 of the UDO. However, the Plaaning Commission may alter this
requirement if the developer demonstrates that the connection would be difficult o
provide because of topogeaphical reasons; and

b. Where an undeveloped adjacent parcel exists, a stub out o cross-access easement for
future stub out, shall be required to allow for connection to future parking and/or
shated driveways; and

. Where a developed adjacent parcel exists, existing stub outs shall be utilized.

6.9 IMPROVEMENT GUARANTEES

6.8.1 GENERAL

A

Before recordation of a final plat of a subdivision, the Administrator must be satisfied that all
improvements requited by this ordinance have been constructed.

Inlieu of the completion of the improvements required by this section, the County may eater
into a financial guarantee agreement with the developer whereby the developer shall agree to
complete all requited imptovements except water and sewer.

The financial guarantee or surety will be subject to the following conditions:

1. The guarantee shall be in an amount equal to 125 percent of the cost of construction of the
ocutstanding improvements based on an estimate by the Administrator.

2. The improvements will be completed within 12 months after approval of the financial
guatantee and upon receipt of the corresponding secudity doctments. The guarantee shall
include with an automatic renewal, unless Lancaster County is notified in writing not less
than 60 days prioe to expiration that it will not tenew. The financial guarantee may be
amended by the Administrator, a5 required,

6.9.2 GUARANTEES

A,

Types of Guarantees: To secure this agreement, the developer shall provide, subject to the
approval of the Administrator, either one or 2 combination of the following guarantees:

1. The deposit of a certified check,

2, Aletter of credit duly executed by & bank located within 100 miles of Lancaster
County and payable to the County, ot.

3. Another form of surety, together with an assignment of such security payable to
Lancaster County, as approved by the Finance Ditectot.

Defanilt by Developes: In the event such improvements are not completed as required by the
ordinance, the County shall proceed with the work and hold the ownet and the puarantor jointy
tesponsible for the costs thereof by redeeming such portion of the financial guarantee as may be
necessary to complete the required improvements.

Release of Financial Guarantee: Upon compledon of the improvements, the County shall
release any assignment placed upon such account, cextificate ot other sutety.

6.9.3 WARRANTY AGAINST DEFECTS

The developer shall be responsible for the maintenance and tepait of all new streets, stotmwatet
structures controls and other required utilities and warranty such improvements for a minimum of 2
years from the approval date of the final plat.

A, Significant Faihires Reset Watranty Petiod: If 4 significant failure of the warranted

improvements occurs, including pavement, trench, or subgrade failure of streets, at any time

UN!FED DEVELOPMENT ORDINANCE | Adopted 11.28.2016 6-14
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New Proposed Text:

6.9.2 Guarantees

A. Types of Guarantees

2a. A letter of credit duly executed by a U.S. bank payable to Lancaster County

wherein the letter of credit contains the following, or similar, language: Drawings may
also be presented to us by facsimile transmission to facsimile number xXX-XXX-Xxxx
(each such drawing, a “fax drawing”); provided, however, that a fax drawing will not be
effectively presented until you confirm by telephone our receipt of such fax dravs;igg by
calling xxx-xxx-xxxx. If you present a fax drawing under this letter of credit, you do not

need to present the original of any drawing documents. Such letters of credit must

include the development or subdivision name and phase.
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UDO-TA-017-004 - Proposed text amendment to the Lancaster County Unified
Development Ordinance by Lancaster County to amend the text of Chapter 6,
Subdivision and Infrastrncture Standards, Section 6.9.2A.2 ~Improvement
Guarantees, Types of Guarantees.

Andy Rowe — Presented the report.

Jerry Holt — I missed the point then with the significance that this applied to the banks
that were over 100 miles. What about those that are within the 100 mile radius?

Penelope Karagounis — This text amendment was brought to our attention by the County
Council. There were some issues with some of the large developments that are outside of
the 100 miles like Lennar and also the TDON development that they are working on
subdivisions for. Their line of credits are more than 100 miles. We are still taking the
ones that are within 100 miles. This is just allowing flexibility.

Jerry Holt - Why. wouldn’t we efiminate the beyond 100 miles and say that it is required
of all banks issuing a letter of credit regardless of how far they are from Lancaster?

Steve Willis — This was brought by council and I don’t really think council would have
concern over the 100 mile limit. The big thing we were looking at is it’s not that big a

~ déal if we'have to put somebody in a vehicle and drive to Charlotte or drive to Columbia
and present the letters of credits which is what we had to do on most of the others. Itisa
problem if we have to put somebody on a plane and go to the Mercantile Bank of
Spokane Washington. That is why we originally looked at a 100 mile limitation. Several
developers said that with the banking relationships they have; that is problematic for
them. We are simply looking at an alternative that would allow us to use electronic
signatures and electronic presentations and work with the developers but still protect the
County so we are not having to put people on planes to go present letters of credit.

1 would defer to the commission and the planning staff, a 100 miles is still fine and we’ll
put somebody in a car if we have too.

Charles Deese — [ was a little bit concerned when I read the first line. It says a letter of
credit duly executed by a bank located beyond a 100 miles of Lancaster County. The
way that is written they’ve got to be at least 100 miles away from here before they can
write it. '
Penelope Karagounis — That is something that I can mention to Mr. Weaver since he

came up with this.

Jerry Holt — We should have a single standard for the requirements for the letter of credit
as long as they are within the United States, I can certainly understand that. But with
that, regardiess of the distance there should be one standard that we require.

Penelope Karagounis — I think what Mr. Weaver and County Council intended with this
issue that has come up; currently in the UDO it says “within a 100 miles” so I think that
is why he changed the within and just put beyond. Maybe he just needs to take out..

Lancaster Cnuuty P]annlng Commission Minutes
March 21,2017 Regular Meeting Page 12
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Steve Willis — I don’t think anyone would have a problem with changing that,

Penelope Karagounis — That could be in a form of a motion with also what Andy has said
regarding staff recommends also to add as an amendment because it was not on the
documents that I received from County Council from Steve Harper that we need to have a
bank that is from the US. It needs to state the name of the development and also the
phase for each letter of credit. If you want to make that as a formal motion to delete as
Mr. Barnett said, beyond a 100 miles of Lancaster County and then....

Jetry Holt —I would delete beginning with the word “located” on the top line and then
through “and” just before “payable” 1t is executed by a bank payable to the County. Or
payable to Lancaster County since we are taking that piece out.

Jim Barnett - Is that all one motion or are you just discussing it?
Penelope Karagounis — I think he is discussing it right now.
Jerry Holt — What were the other amendments?

Penelope Karagounis — What Mr. Rowe stated about the amendment. We received the
“text amendinént froni the County Attorney and County Couingil and it Lias this language. -
Staff would like to make the recommendation if you all agree to also amend that text by
saying that it needs to be within a US Bank and also please state on the letter of credit the

development name and phase that the letter of credit is being issued for.

Andy Rowe — Exactly.
Penelope Karagounis — If you all agree with that.
Charles Deese — Do I have a motion?

Jerry Holt made a motion to approve with the condition that as displayed we remove the
words beginning with located after bank on the first line of the slide and then through the
and on the second line where it picks up again payable; further that we add the conditions
that were recommended by the Planning staff that it directs that it musi be a bank that is
located in the US. Also, the letter of credit specify the name of the development and the
phase that the letter of credit is being issued for. Jim Barnett seconded the motion.

Penelope Karagounis — Our issue is that they are referring to letter of credit numbers so
we have to look and try and figure it out. Ifit is on the front page and states that it is
from the Bridgemill subdivision Phase 1, we know as each development gets closed out
we can close those letter of credits and return their money back for each phase that has
been built out. That is the issue that the planners are having, the banks are giving them
numbers and they are not specifically stating the subdivision name and what phase.

Lancaster County Planmng Commission Minutes
March 21, 2017 Regular Meeting Page 13
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Jerry Holt ~ The letter of credit needs to contain the information regarding the
development or the subdivision name and the project and the phase. Worded such that it
matches the planning department, so you can tweak whatever it needs to say before it
goes to the council.

Penelope Karagounis — Basically what Mr. Rowe had at the end of his staff report is what
we are going to be adding for those two additions, All letter of credits be accepted from
banks only within the United States, and letters of credit must contain the project name
and phase.

Jerry Holt — Ok, so then my motion includes the proposed additions; Jim Barnett
seconded the motion,

Charles Deese — The motion is to start with “located” on the first line of 2.A down to not
including the word payable (delete) and in its place add “a bank in the United States of
America”. Also add to that the amendments presented by the planning department.
VOTE: 7 AFFIRMATIVE O NEGATIVE MOTION CARRIED
Penslope Karagounis — It will go to County Council probably on April 10, 2017.

Jim Barnett made a motion to adjourn and Rosa Sansbury seconded the motion.

VOTE: UNANIMOUS MOTION CARRIED
Respectfully Submitted,

Chatles Deese

e .
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Lancaster
e, CoOunty

South Carolina

Agenda Item Summary

Ordinance # / Resolution#: 2017 - 1434 :S'
Contact Person / Sponsor: Jamie Gilbert / John Weaver
Department: Economic Development / County Attorney

Date Requested to be on Agenda: County Council — April 10, 2017

Issue for Consideration: Whether or not it is appropriate for County Council to consider the passage of this
ordinance that authorizes a Fee Agreement between the county and Compucom Systems, Inc. as Sponsor and
TKC Bailes Ridge Parkway, LLC, a Sponsor Affiliate?.

Points to Consider: On September 26, 2016, Council approved Resolution No. 0934 — R2016, an Inducement
Resolution (attached) that committed Lancaster County to a FILOT with Project 2016-5 (Compucom) that
included, among other things:

a. An investment of at least Thirty Six Million ($36,000,000.00) Dollars;

At least seven hundred (700) new full-time jobs;

An initial average wage of $17.47;

a seven (7) year Investment Period

A thirty (30) year Fee Agreement;

An initial Special Source Revenue Credit for five (5) consecutive years equal to fifty (50%) of the
FILOT payments.

Mo Ao o

The ordinance being considered by Council formalizes, memorializes and expands the terms and conditions
outlined in the Inducement Resolution.

Funding and Liability Factors: N/A

Council Options: Approve or reject the ordinance.

Recommendation: The Director of Economic Development recommends Council’s approval of the Ordinance
and the Fee Agreement.
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STATE OF SOUTH CAROLINA )

) RESOLUTION NO. 0934-R2016
COUNTY OF LANCASTER )

A RESOLUTION

TO STATE THE COMMITMENT OF LANCASTER COUNTY TO ENTER INTO A
FEE AGREEMENT WITH PROJECT 2016-5, AND/OR ITS DESIGNEE OR NOMINEE;
TO PROVIDE THE GENERAL TERMS OF THE FEE AGREEMENT INCLUDING
THE PROVISION OF SPECIAL SOURCE REVENUE CREDITS; TO IDENTIFY THE
PROJECT FOR PURPOSES OF THE FEE IN LIEU OF TAX SIMPLIFICATION ACT:
TO STATE THE COMMITMENT OF LANCASTER COUNTY TO PLACE PROJECT
PROPERTY IN A MULTI-COUNTY PARK; AND TO PROVIDE FOR OTHER
MATTERS RELATED THERETO.

WHEREAS, Lancaster County, South Carolina (the “County”), acting by and through its
County Council (the “County Council”) is authorized and empowered under and pursuant to the
provisions of the Fee in Lieu of Tax Simplification Act, codified as Title 12, Chapter 44, Code of
Laws of South Carolina 1976, as amended (the “Act™), to enter into a fee in licu of tax agreement
(the “Fee Agreement”) with respect to a project which requires the industry to make a payment of 2
fee in lieu of taxes, through which powers the industrial development of the State of South Caroling
and the County will be promoted and trade developed by inducing manufacturing and commercial
enterprises to locate and remain in the State of South Carolina and the County and thus to utilize and
employ the manpower, products, and natural resources of the State of South Carolina to benefit the
general public welfare of the County by providing services, employment, and other public benefits
not otherwise provided locally; and

WHEREAS, Project 2016-5, on its own or together with one or more of its subsidiaries,
affiliates, successors, assigns, sponsors, lessors, and others (collectively, the “Company™),
desires to invest capital in the County in order to construct and install one or more facilities in
the County (the “Project”), provided that approvals of various incentives contemplated for the
Project are formalized by the State and/or County; and

WHEREAS, the Project is anticipated to result in an investment of at least $36,000,000
and the creation of at least 700 new, full-time jobs; and

WHEREAS, the Company has requested that the County enter into a Fee Agreement,
thereby providing for fee-in-lieu of tax (“FILOT”) payments (“FILOT Payments”) and special
source revenue credits (“SSRCs™) with respect to the Project; and

WHEREAS, the County has determined on the basis of the information supplied to it by
the Company that the Project would be a “project” and “economic development property” ag
such terms are defined in the Act and that the Project would serve the purposes of the Act; and

WHEREAS, pursuant to the authority of Section 4-1-170 of the Code of Laws of South
Carolina 1976, as amended and Article VIII, Section 13(D) of the South Carolina Constitution

Resolution No. 0934-R2016
Page 1 of 4
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{collectively, the “MCP Laws™), the County is authorized to create a multi-county park (an
“MCP Park™) pursuant to a qualifying agreement with one or more contiguous South Caroling
counties (the “Park Agreement”); and

WHEREAS, the County intends by this Resolution to commit itself to: (i) enter into a
negotiated fee-in-lieu of tax agreement with the Company under the Act; (ii) provide for SSR Cs
against the FILOT Payments to be made by the Company in connection with the foregoing fee-
in-lieu of tax arrangements; and (i#) locate the Project in an MCP Park.

NOW, THEREFORE, BE IT RESOLVED by the Council of Lancaster County, South
Carolina:

1. The adoption of this Resolution is an official action by the County Council to identify,
reflect and induce the Project under the Act. For purposes of the Act, this Resolution is ap
“Inducement Resolution.” For purposes of Section 12-44-110 of the Act, this Resolution
constitutes preliminary approval by the County prior to the execution of a fee agreement.

2. The County commits to enter into a negotiated FILOT arrangement with the Company
for the Project, the terms of which shall be set forth in a Fee Agreement in form and manner
satisfactory to the County and the Company containing substantially the following terms:

a.  aninvestment period of seven (7) years (the “Investment Period”); and

b. the Company’s commitment to invest at least thirty-six million dollas
($36,000,000.00) in economic development property for the Projcet, not later than
the end of the Investment Period (the “Investment Commitment™); and

¢.  the Company’s commitment to create, not later than the earlier of either the fifth
year following the issuance of an occupancy permit for the main building of the
Project or the end of the Investment Period, and thereafter to maintain for as long
as the Company is receiving a special source revenue credit, at least seven
hundred (700) new full-time jobs (i.e., at least thirty (30) hours per week), with
health care benefits and an hourly wage rate not less than the County’s average
hourly wage rate as published by the South Carolina Department of Revenue (the
“Jobs Commitment™). The initial average hourly wage rate is sevenieen dollars
and forty-seven cents ($17.47) and will be adjusted periodically beginning in year
six of the Fee Agreement. The Company and County will agree upon the number
of new full-time jobs that must be created in each year prior to the year in which
the seven hundred (700) new full-time jobs must be created and the annual
number is included in the Jobs Commitment; and

d.  calculation of FILOT Payments using an assessment ratio of six percent (6%) and
a fixed millage rate of 301.1 mills (the millage rate applicable as of June 30,
2016} for the entire term of the Fee Agreement; and

e. aterm of thirty (30) years for the Fee Agreement and for each phase of the
Project; and

Resclution No. 0934-R2014
Page2 of 4
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f. a special source revenue credit equal to fifty percent (50%) of the FILOT
Payments for five (5) consecutive years beginning not later than the fifth year of
the Investment Period and a special source revenue credit equal to twenty-five
percent (25%) of the FILOT Payments for five (5) consecutive years beginning in
the year immediately following the year in which the fifty percent (50%) special
source revenue credit ends. If, in the event Company were to add, at a minimum,
nine hundred (900) full-time jobs with health-care benefits and an hourly wage
rate not less than the County’s average hourly wage rate as stated above by the
end of the fifth year of the Investment Period, then the County agrees to increage
the applicable special source revenue credit beginning in the sixth year of the
Investment Period from twenty-five percent (25%) to fifty percent (50%) for a
period of five (5) consecutive years. In any year in which the Company fails to
meet the Jobs Commitment, the annual special source revenue credit shall be
reduced in the same proportion that the Company failed to meet the Jobs
Commitment; and

8. for year eleven of the Fee Agreement, and for each year thereafter, the Company
must maintain an investment in economic development property of not less than
eighteen million dollars ($18,000,000.00) and an employment base of at least
three hundred fifty (350) full-time jobs (i.e., at least thirty (30) hours per week),
with health care benefits and an hourly wage rate not less than the County’s
average hourly wage rate as published by the South Carolina Department of
Revenue. Consequences for failing to maintain the investment and jobs level
shall be set in the Fee Agreement; and

h.  the Company’s commitment to reimburse the County for its administrative
expenses associated with the review, negotiation and preparation of gll
documentation and authorizing proceedings, including attormey’s fees, for the
Project and for its administrative expenses associated with the annual computation
of the special source revenue credits.

3. Council shall use its best efforts to adopt a new Park Agreement or amend an existing
Park Agreement to include the land on which the Project is located, to the extent that the land, or
any portion thercof, is not currently subject to a Park Agreement. The period of time for
inclusion of the land in an MCP Park shall be for the same period that the Fee Agreement is
effective.

4. (A) The County shall use its best efforts to (/) assist the Company in locating potential
grants from the state and utilities for any public infrastructure costs associated with the Project,
(i) assist the Company in applying for state economic development incentives that flow throngh
the County, and (iii) assist the Company in securing job training through the ReadySC program.

(B) As used in this Section 4, “best efforts” include, without limitation, filing all required
and necessary documents and applications relating to the grants or assistance, formally
recommending approval of the grants or assistance and making the grants or assistance available
at the commencement of the construction of the Project if provided by the granting or assisting
entity and giving the Company written evidence of the grants or assistance when approved.

Resolution No. 0934-R2016
Page 3 of 4
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5. Council’s commitments and agreements contained in Sections 3 and 4 arc subject to the
exercise of diseretion by granting or approving entities other than the County and the exercise of
that discretion is not controlled by the County.

6. Council shall approve the Fee Agreement, and any other agreement or document
contemplated by this Resolution in accordance with South Carolina law and the rules and
procedures of the Council.

7. County Council finds 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, (i) the Project gives rise to no pecuniary liability of the
County or incorporated municipality and to no charge against the general credit or taxing power
of either the County or any incorporated municipality, (iii) the purposes to be accomplished by
the Project are proper governmental and public purposes, and (iv) the benefits of the Project to
the public are greater than the costs to the public.

8. To the extent this Resolution contains provisions that conflict with other orders,
resolutions, and parts thereof, the provisions contained in this Resolution supersede all other
orders, resolutions and parts thereof and this Resolution is controlling.

9. This Resolution takes effect upon its adoption.
AND IT IS SO RESOLVED

Dated this Al _day of September, 2016.

LANCASTER COUNTY, SOUTH CARCLINA

AAS A Ly

Bob Bundy{Chair, Coffnty Council

&\*%A/

Steve Harper, Se ~Lounty Council

[SEAL]

Adttest:

Outee Hﬂx\d&v

Debbie C. Hardin, Clerk to Council

Resolution No. 0934-R20156
Page 4 of 4
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STATE OF SOUTH CAROLINA )

) ORDINANCE NO. 2017-1434
COUNTY OF LANCASTER )
AN ORDINANCE

TO AUTHORIZE THE EXECUTION AND DELIVERY OF A FEE AGREEMENT BY AND
AMONG LANCASTER COUNTY COMPUCOM SYSTEMS, INC. AND TKC BAILES RIDGE
PARKWAY, LLC, PROVIDING FOR THE PAYMENT OF A FEE-IN-LIEU OF TAXES AND
THE PROVISION OF SPECIAL SOURCE REVENUE CREDITS; TO EXPRESS THE
INTENTION OF COUNCIL TO PROVIDE MONIES TO THE ECONOMIC DEVELOPMENT
FUND.

Be it ordained by the Council of Lancaster County, South Carolina:
Section 1. Findings.
The Lancaster County Council finds that:

(a) Lancaster County, South Carolina (the “County™) acting by and through its County Council (the
“Council”) is authorized and empowered pursuant to the provisions of Title 12, Chapter 44 of the Code of
Laws of South Carolina 1976 (the “Code™), as amended (the “Act™) to enter into fee-in-lieu of tax
agreements with any industry, with said agreements identifying certain properties of such industries as
economic development property, through which powers the industrial development of the State of South
Carolina (the “State”) and the County will be promoted and trade developed by inducing manufacturing
and commercial enterprises to locate, remain, and expand in the State and the County and thus utilize and
employ the manpower, products, and natural resources and benefit the general public welfare of the State
and County by providing services, employment, or other public benefits not otherwise adequately
provided locally;

(b} the County is authorized by Sections 4-1-175 and 4-29-68 of the Code, as amended, and Section
12-44-70 of the Act to provide special source revenue credits for the purpose of defraying the cost of
designing, acquiring, constructing, improving, or expanding the infrastructure serving the County and for
improved and unimproved real estate and personal property, including machinery and equipment, used in
the operation of a manufacturing facility or commercial enterprise in order to enhance the economic
development of the County;

{c) CompuCom Systems, Inc., a Delaware corporation (the “Sponsor”), is considering investing,
through itself and/or one or more existing or to be formed affiliated entities and/or one or more unrelated
parties, including TKC Bailes Ridge Parkway, LLC, a North Carolina limited liability company (the
“Sponsor Affiliate”), in personal property and certain real estate improvements located in the County
which would constitute a project within the meaning of the Act and which are eligible for inclusion as
economic development property, the cost of which is estimated to be at least Thirty Six Million Dollars
($36,000,000.00) over seven (7) years (the “Project™);

Ordinance No. 2017-1434
Page 1 of §
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{d) pursuant to Resolution No. 0934-R2016, adopted September 26, 2016, the Council approved an
Inducement Resolution providing for, among other things, the agreement of the County to enter into a fee-
in-lieu of tax incentive with the Sponsor and the provision of special source revenue credits;

(¢) the Sponsor and Sponsor Affiliate have caused to be prepared and presented to the Council the
form of the Fee Agreement by and among the County, the Sponsor and the Sponsor Affiliate (the “Fee
Agreement”), which provides, generally, for fee-in-lieu of tax payments utilizing a six percent (6%)
assessment ratio and fixed millage rate as of June 30, 2016 (which is understood to be 301.1 mills) for a
period of thirty (30) years for the Project or each component thereof placed in service during the initial
investment period and any investment period extension to which the County, the Sponsor and the Sponsor
Affiliate agree, and for special source revenue credits equal to fifty percent (50%) of the fee-in-lieu of tax
payments for Years One through Five and twenty-five percent (25%) for Years Six through Ten; and

(f) it appears that the Fee Agreement, which is attached to this ordinance, is in appropriate form and
is an appropriate instrument to be executed and detivered by the County for the purposes intended.

Section 2. Approval of Fee Agreement.

Subject to the provisions of Section 4 of this ordinance, and, in order to promote industry, develop trade,
and utilize and employ the manpower, products, and natural resources of the State by assisting the
Sponsor and Sponsor Affiliate to expand or locate an industrial facility in the State, the Fee Agreement is
hereby authorized, ratified, and approved.

Section 3. Statutory Findings.

Council makes the following additional findings:

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

(b) The Project and the payments in lieu of taxes set forth herein are beneficial to the County, and the
County has evaluated the Project based upon all criteria prescribed by law, including the anticipated

dollar amount and nature of the investment to be made.

(c) 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.

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

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

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

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

Ordinance No. 2017-1434
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Section 4. Approval and Execution of Fee Agreement,

The form, terms, and provisions of the Fee Agreement, attached hereto as Exhibit A, are approved, and all
of the terms, provisions, and conditions thereof are incorporated herein by reference as if the Fee
Agreement was set out in this ordinance in its entirety. The Council Chair and Council Secretary are
authorized, empowered, and directed to execute and acknowledge the Fee Agreement in the name of and
on behalf of the County, and thereupon to cause the Fee Agreement to be delivered to the Sponsor and the
Sponsor Affiliate. The Fee Agreement is to be in substantially the form as attached to this ordinance and
hereby approved, with such changes therein as shall not be materially adverse to the County and as shall
be approved by the officials of the County executing the same, upon the advice of counsel to the County,
such officer’s execution thereof to constitute conclusive evidence of such officer’s approval of any and all
changes or revisions therein from the form of the Fee Agreement attached to this ordinance.

Section 3. Economic Development Fund.

(A)  Council finds that (/) by passage of Ordinance No. 2014-1260, Council created an Economic
Development Fund with the intent to make monies available to the fund from new revenues to the County
derived from new and expanded businesses and industry, and (/i) the ability to make monies available to
the Economic Development Fund can be difficult because of complexities and legalities applicable to fee-
in-lieu of tax arrangements and multi-county parks.

(B) It is the intent of Council, in the annual County budget, to appropriate monies to the Economic
Development Fund based on the new revenue that the County receives pursuant to the Fee Agreement.
Specifically, it is Council’s intent to appropriate from the General Fund of the County an amount based
on the following formula: Seven percent (7%) times the amount of money received pursuant to the Fee
Agreement by the County after distribution to other taxing entities in the most recently completed tax
year.

Section 6. Authority to Act.

The Council Chair, Council Secretary, Clerk to Council, County Administrator, County Attorney and all
other appropriate officials of the County are authorized and directed to do any and all things necessary to
effect the execution and delivery of the Fee Agreement and the performance of all obligations of the
County under and pursuant to the Fee Agreement,

Section 7. Severability.

If any section, subsection or clause of this ordinance is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

Section 8. Controlling Provisions.

To the extent this ordinance contains provisions that conflict with provisions contained elsewhere in the
Lancaster County Code or other County ordinances, resolutions or orders, the provisions contained in this
ordinance supersede all other provisions and this ordinance is controlling.

Section 9. Effective Date.

This ordinance is effective upon Third Reading.

Ordinance No. 2017-1434
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ATTEST:

AND IT IS SO ORDAINED,

Dated this day of , 2017

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

Sherrie Simpson, Clerk to Council

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

April 10, 2017 Passed 6-0
April 24, 2017

May §,2017  (Tentative)
May 8,2017  (Tentative)

Ordinance No. 2017-1434
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Exhibit A to Ordinance No. 2017-1434

Fee Agreement
Lancaster County, CompuCom Systems, Inc. and TKC Bailes Ridge Parkway, LLC

See attached.

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.

Ordinance No, 2017-1434
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April 3,2017

FEE AGREEMENT
by and among
LANCASTER COUNTY, SOUTH CAROLINA,
COMPUCOM SYSTEMS, INC.
and
TKC BAILES RIDGE PARKWAY, L.LC

Dated as of May 8, 2017
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Fee Agreement
Lancaster County, South Carolina, CompuCom Systems, Inc. and
TKC Bailes Ridge Parkway, [L.C

Page 2 of 30

FEE AGREEMENT

This FEE AGREEMENT is dated as of May 22, 2017, by and among Lancaster County,
South Carolina, a body politic and corporate and a political subdivision of the State of South
Carolina, CompuCom Systems, Inc., a Delaware corporation (“Sponsor”), and TKC Bailes Ridge
Parkway, LLC, a North Carolina limited liability company (“Sponsor Affiliate”) (collectively,
Sponsor and Sponsor Affiliate are the “Companies™).

WITNESSETH:

WHEREAS, the County, acting by and through its County Council (the “County
Council”), is authorized and empowered under and pursuant to the provisions of Title 12,
Chapter 44 (the “Act”) of the Code of Laws of South Carolina 1976, as amended (the “Code”)
and Sections 4-1-170, 4-1-172, and 4-1-175 of the Code and Article VIII, Section 13(D) of the
South Carolina Constitution (the “Multi-County Park Act”): (i) to enter into agreements with
certain investors to construct, operate, maintain, and improve certain industrial and commercial
properties through which the economic development of the State of South Carolina will be
promoted and trade developed by inducing manufacturing and commercial enterprises to locate
and remain in the State of South Carolina and thus utilize and employ the workforce, agricultural
products, and natural resources of the State; (if) to covenant with such investors to accept certain
payments in lieu of ad valorem taxes with respect to the project; and (jii) to maintain, create or
expand, in conjunction with one or more other counties, a multi-county industrial park in order to
afford certain enhanced income tax credits to such investors; and

WHEREAS, the Companies propose to locate certain of their business operations in the
County (the “Project”); and

WHEREAS, the Companies anticipate that the Project will result in an investment of
Thirty-Six Million Dollars ($36,000,000.00) in the County and the creation of at least seven
hundred (700) new, full-time jobs; and

WHEREAS, the County Counci! approved on September 26, 2016 Resolution No. 0934-
R2016 (the “Inducement Resolution™), an inducement resolution to identify, reflect and induce
the Project under the Act and to state the commitment of the County to, among other things,
enter into this Agreement; and

WHEREAS, as a result of the Companies locating certain operations in the County, the
Companies requested that the County complete the FILOT arrangement referred to in the
Inducement Resolution by entering into this Agreement with the Companies pursuant to the Act,
and the Companies elect to enter into such FILOT arrangement with the County in an effort to
encompass the terms surrounding the Project and allowing the Companies to make FILOT
payments pursuant to the Act; and

WHEREAS, it is presently anticipated, but not required, that Sponsor Affiliate will
initially own that portion of the Project comprised of the Land (as defined herein) and certain
real property improvements now or hereafter constructed thereon; and
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WHEREAS, it is presently anticipated, but not required, that Sponsor will hereafter own,
that portion of the Project composed of personal property now or hereafter located on the Land;
and

WHEREAS, for the Project, the parties have determined that Sponsor is a Project
Sponsor, and that the Project constitutes Economic Development Property within the meaning of
the Act; and

WHEREAS, for the purposes set forth above, the County has determined that it is in the
best interests of the County to enter into this Agreement with the Companies, subject to the terms
and conditions herein set forth,

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafier contained, and the sum of One Dollar ($1.00) in hand, duly paid by the Companies to
the County, the receipt and sufficiency of which are hereby acknowledged, the County and the
Companies agree as follows:

ARTICLE I
DEFINITIONS AND RECAPITULATION

Section 1.01. Statutorily Required Recapitulation; Summary Agreement.

(@)  Pursuant to Section 12-44-55(B) of the Act, the County and the Companies agree
to waive the recapitulation requirements of Section 12-44-55 of the Act. Subsection (b) of this
section is inserted for convenience only and does not constitute a part of this Agreement or a
summary compliant with Section 12-44-55 of the Act.

(b) Summary of Agreement.

1. Legal name of each initial party to this Agreement:

CompuCom Systems, Inc., a Delaware corporation

TKC Bailes Ridge Parkway, LLC, a North Carolina limited liability
company

Lancaster County, South Carolina

2. County, street address, parcel number or other location identifier of the
Project and property to be subject to this Agreement:

Portion of Parcel Id. 0007-00-025.00
Old Lancaster Highway
Indian Land, SC 29707

3. Minimum investment agreed upon: $36,000,000.00
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4, Length and term of this Agreement: Thirty (30) years for each annual
increment of investment in the Project during the Investment Period.

5. Assessment ratio applicable for each year of this Agreement: 6%, except
as otherwise provided in the Agreement

6. Millage rate applicable for each year of this Agreement: 301.1, the millage
rate in effect on June 30, 2016, except as otherwise provided in the
Agreement.

7. Statements

(a)
(b)

(c)

(d)
(e)

The Project is to be located in a multi-county park;

Disposal of property, subject to payments-in-licu-of-taxes, is
allowed;

Special Source Revenue Credits shall be provided for the
qualifying Economic Development Property in amounts equal to
fifty percent (50%) of the Negotiated FILOT for years one through
five (beginning in the year in which such portion of the Project is
placed in service, but not later than the fifth year of the Investment
Period) and twenty-five (25%) of the Negotiated FILOT for years
six through ten. Notwithstanding the foregoing, in the event that
the Companies create, collectively with any Co-Investors, at least
900 (instead of the 700 contained in the Jobs Commitment) new,
full-time jobs (i.e., at least thirty (30) hours per week), with health
care benefits and in compliance with the Wage Requirements prior
to the end of the fifth year of the Investment Period, then the
twenty-five percent (25%) Special Source Revenue Credits is
increased to fifty percent (50%).

Payment will not be modified using a net present value calculation;
and

Replacement property provisions will apply.

Section 1,02, Definitions. In addition to the words and terms elsewhere defined in

this Agreement, the following words and terms as used herein and in the preambles hereof shall
have the following meanings, unless the context or use indicates another or different meaning or

intent.

“Aet” or “Simplified FILOT Act” shall mean Title 12, Chapter 44 of the Code, as
amended through the date hereof.

“Administration Expense” shall mean the reasonable and necessary out-of-pocket
expenses, including attorneys’ fees, incurred by the County with respect to: (7) the preparation,
review, approval and execution of this Agreement, (i) the preparation, review, approval and
execution of other documents related to this Agreement and any multi-county park documents;
and (i) the fulfillment of its obligations under this Agreement and any multi-county park
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documents, and in the implementation and administration of the terms and provisions of the
documents after the date of execution thereof.

“Affiliate” shall mean any Person directly or indirectly controlling, controlled by, or
under common control with such other Person. For purposes of this definition, “control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of the Person, whether through the ownership of voting securities, by
contract, or otherwise.

“Agreement” shall mean this Fee Agreement by and among the County and the
Companies, as originally executed and from time to time supplemented or amended as permitted
herein or by the Act, and dated as of May 22, 2017.

“Co-Investors” shall mean the Companies, any other Sponsor or Sponsor Affiliate within
the meaning of Sections 12-44-30(19) and (20) of the Act, any Affiliate of the Companies or of
any such other Sponsor or Sponsor Affiliate, any developer in a build-to-suit arrangement or
other leasing arrangement with respect to the Project, any lessor of Equipment or other property
comprising a part of the Project, and any financing entity or other third party investing in, or
providing funds for, the Project. The Companies shall notify the County in writing of the
identity of any other Sponsor, Sponsor Affiliate or other Co-Investor and shall, to the extent the
Companies and any such other Sponsor, Sponsor Affiliate, or other Co-Investor intend to extend
the benefits of the Negotiated FILOT to property owned by any such Sponsor, Sponsor Affiliate,
or other Co-Investor, comply with any additional notice requirements, or other applicable
provisions, of the Act. As of the original execution and delivery of this Agreement, the
Companies are the only Co-Investors.

“Code” shall mean the Code of Laws of South Carolina 1976, as amended through the
date hereof, unless the context clearly requires otherwise.

“Companies” shall mean Sponsor and Sponsor Affiliate, collectively.
“Company” shall mean each of Sponsor and Sponsor Affiliate,
“Confidential Information™ shall have the meaning set forth in Section 4.02(d) hereof,

“County” shall mean Lancaster County, South Carolina, a body politic and corporate and
a political subdivision of the State of South Carolina, and its successors and assigns.

“County Council” shall mean the governing body of the County and its successors.
“Department of Revenue” shall mean the South Carolina Department of Revenue.
“Economic Development Property” shall mean each item of real and tangible personal

property comprising the Project, except Non-Qualifying Property, within the meaning of that
term as defined and used in Sections 12-44-30(6) and 12-44-40(C) of the Code.
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“Equipment” shall mean all machinery, equipment, furnishings, and other personal
property acquired by a Company or any Co-Investor and installed as part of the Project during
the Investment Period in accordance with this Agreement.

“Event of Default” shall mean an Event of Default as defined in Section 11.01 hereof,

“Existing Property” shall mean property proscribed from becoming Economic
Development Property pursuant to Section 12-44-110 of the Code, including, without limitation,
property which has been subject to ad valorem taxes in the State prior to the execution and
delivery of this Agreement and property included in the Project as part of the repair, alteration, or
modification of such previously taxed property; provided, however, that Existing Property shall
not include: (a) property acquired or constructed by a Company or any Co-Investor during the
Investment Petiod which has not been placed in service in this State prior to the Investment
Period notwithstanding that ad valorem taxes have heretofore been paid with respect to such
property; or (b) modifications which constitute an expansion of Existing Property.

“Filings” shall have the meaning set forth in Section 4.02(c) hereof.

“FILOT” shall mean the fee-in-licu of taxes, which a Company or any Co-Investor is
obligated to pay to the County pursuant to Section 5.01 hereof.

“FILOT Payments” shall mean the payments to be made by any Company or Co-Investor
to Section 5.01 hereof.

“FILOT Revenues” shall mean the revenues received by the County from the Companies’
payment of the FILOT.

“Indemnified Party” shall have the meaning ascribed to it in Section 8.03 hereof.

“Investment Commitment” shall mean the agreement and commitment of the Companies,
together with any Co-Investors, to make investments with respect to the Project as set forth in
Section 4.01(a) hereof.

“Investment Period” shall mean the period beginning with the first day that Economic
Development Property is purchased or acquired and ending on the date that is seven years from
the end of the property tax year in which this Agreement is executed by the Companies and the
County, unless extended by agreement of the County and the Companies pursuant to Section 12-
44-30(13) of the Code.

“Jobs Commitment” shall mean the agreement and commitment of the Companies,
together with any Co-Investors, to create and maintain New Full-Time Jobs with respect to the
Project as set forth in Section 4.01(b) hereof.

“Land” shall mean the real estate upon which the Project is to be located, as described in
Exhibit A attached hereto and incorporated herein by reference, as Exhibit A may be
supplemented from time to time in accordance with the provisions hereof.
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“Multi-County Park” shall mean the multi-county park established pursuant to the
Agreement for the Development of a Joint Industrial and Business Park (Lancaster and Chester
Counties), dated December 5, 2005, and authorized and approved by Lancaster County
Ordinance No. 701 and Chester County Ordinance No. 12-05-05-1, as amended by the party
counties, and any successor multi-county park arrangement in which the Iand is included.

“Multi-County Park Act” shall mean Sections 4-1-170, 4-1-172, and 4-1-175 of the Code
and Article VIII, Section 13(D) of the South Carolina Constitution, as amended through the date
hereof.

“Negotiated FILOT” shall have the meaning set forth in Section 5.01(b)(1)(2) hereof,

“Negotiated FILOT Payment” shall mean the FILOT payment due pursuant to Section
5.01(b) hereof with respect to that portion of the Project consisting of Economic Development

Property.

“New Full-Time Job” means a new, full-time job (i.e., at least thirty (30) hours per week),
with health care benefits. As used in this definition and as applicable to the Project, “New Full-
Time Job” includes only those jobs created for the Project in or after the first year in which
Economic Development Property is purchased or acquired for the Project.

“Non-Qualifying Property” shall mean that portion of the Project consisting of: (7)
property as to which the Companies or any Co-Investors incurred expenditures prior to the
Investment Period or, except as to Replacement Property, after the end of the Investment Period;
(#) Existing Property; and (iii) any Released Property or other property which fails or ceases to
qualify for Negotiated FILOT Payments, including without limitation property as to which the
Companies have terminated the Negotiated FILOT pursuant to Section 4.03(a)(iii) hereof.

“Person” shall mean and include any individual, association, unincorporated
organization, corporation, partnership, limited liability company, joint venture, or government or
agency or political subdivision thereof.

“Project” shall mean, collectively hercin, the Project, and shall include the Land,
buildings and other improvements on the Land to the extent placed thereon by or on behalf of the
Companies or any Co-Investors, including water, sewer treatment and disposal facilities, and
other machinery, apparatus, equipment, office facilities, and furnishings which are necessary,
suitable, or useful, including the Equipment, and any Replacement Property.

“Project Commitments” shall mean, collectively, the Investment Commitment and the
Jobs Commitment.

“Released Property” shall mean any portion of the Project removed, scrapped, traded in,
sold, or otherwise disposed of pursuant to Section 4.03 hereof, any portion of the Project stolen,
damaged, destroyed, or taken by condemnation or eminent domain proceedings as described in
Article VII hereof, and any infrastructure which any Company or Co-Investor dedicates to the
public use (within the meaning of that phrase as used in Section 12-6-3420(C) of the Code).
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“Replacement Property” shall mean all property installed in or on the Land in
substitution of, or as replacement for, any portion of the Project, but only to the extent that such
property may be included in the calculation of the Negotiated FILOT pursuant to Section 5.01(g)
hereof and Section 12-44-60 of the Code.

“Special Source Revemue Credits” shall mean the Special Source Revenue Credits
described in Section 5.01 hereof.

“Sponsor” shall mean CompuCom Systems, Inc., a Delaware corporation, and any
surviving, resulting, or transferee entity in any merger, consolidation, or transfer of assets
permitted under Section 8.02 or Article IX hercof; or any assignee hereunder which is designated
by the Sponsor and approved or ratified by the County. Except as required by law, the County’s
subsequent approval or ratification of an assignee hereunder shall not be required if the
subsequent Assignee is Sponsor or Sponsor Affiliate.

“Sponsor Affiliate” shall mean TKC Bailes Ridge Parkway, LLC, a North Carolina limited
liability company, and any surviving, resulting, or transferee entity in any merger, consolidation,
or transfer of assets permitted under Section 8.02 or Article IX hereof, or affiliated or related
entities as qualified under Section 12-44-30(20) of the Code; provided, however, that such
affiliate or related entity must be approved by the County as a sponsor affiliate and must agree in
writing to be bound by this Agreement.

“State” shall mean the State of South Carolina.
*Term” shall mean the term of this Agreement, as set forth in Section 10.01 hereof.

“Transfer Provisions” shall mean the provisions of Section 12-44-120 of the Code, as
amended through the date hereof,

“Wage Requirements” means Seventeen Dollars and Forty-Seven Cents ($17.47) per hour
and, for purposes of satisfying the Wage Requirement, it is applicable in Years 1 through 5 with
Year 1 being the first year following the year in which Economic Development Property is first
placed in service (the “Initial Hourly Wage”). The County shall change the Initial Hourly Wage
at the end of the first five-year period (and at the end of every five-year period thereafter, if
applicable) to the Department of Revenue’s then most recently published average hourly wage
and the changed Wage Requirement shall apply to the subsequent five-year period. The County
shall provide notice to the Sponsor and Sponsor Affiliate of any adjustment to the Wage
Requirement.

Section 1.03. References to Agreement. The words “hereof”, “herein”,
“hereunder”, and other words of similar import refer to this Agreement as a whole.
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ARTICLEII

REPRESENTATIONS AND WARRANTIES

Section 2.01, Representations and Warranties by County. The County represents

and warrants that: (/) it is a body politic and corporate and a political subdivision of the State; (i)
it is authorized by the Act to enter into this Agreement; (ii) it has approved this Agreement in
accordance with the procedural requirements of the Act and any other applicable state law; and
(#v} it has authorized its officials to execute and deliver this Agreement.

Section 2.02. Representations and Warranties by Sponsor. The Sponsor makes

the following representations and warranties to the County as the basis for the undertakings on
its part herein contained:

(a) Sponsor is a corporation, validly existing and in good standing under the laws of
Delaware and authorized to do business in the State; has all requisite power to enter into this
Agreement; and by proper action has been duly authorized to execute and deliver this
Agreement.

(b)  The agreements with the County with respect to the FILOT and Special Source
Revenue Credits have been instrumental in inducing Sponsor to locate its portion of the Project
within Lancaster County and the State.

(c)  Except as otherwise disclosed to the County, no actions, suits, proceedings,
inquiries, or investigations known to the undersigned representatives of Sponsor are pending or
threatened against or affecting Sponsor in any court or before any governmental authority or
arbitration board or tribunal, which could materially adversely affect the transactions
contemplated by this Agreement or which could, in any way, adversely affect the validity or
enforceability of this Agreement.

(d)  The income tax year of Sponsor, and accordingly the property tax year, for federal
income tax purposes is a 52/53 week fiscal year ending on the Saturday closest to December 31.

(¢)  No event has occurred and no condition currently exists with respect to Sponsor,
which would constitute a Default or an “Event of Default” as defined herein.

(f) Sponsor intends to operate its portion of the Project as a part of its technology
based sales and marketing businesses and the Project constitutes a “project” and “economic
development property” as provided under the Act.

Section 2.03. Representations and Warranties by Sponsor Affiliate. Sponsor

Affiliate makes the following representations and warranties to the County as the basis for the
undertakings on its part herein contained:

(@)  Sponsor Affiliate is a limited liability company, validly existing and in good
standing under the laws of North Carolina and authorized to do business in the State; has all
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requisite power to enter into this Agreement; and by proper action has been duly authorized to
execute and deliver this Agreement.

(b}  The agreements with the County with respect to the FILOT and the Special
Source Revenue Credits have been instrumental in inducing Sponsor Affiliate to locate its
portion of the Project within Lancaster County and the State.

(c)  The income tax year of Sponsor Affiliate, and accordingly the property tax year,
for federal income tax purposes is a 52/53 week fiscal year ending on the Saturday closest to
December 31.

(d)  Except as otherwise disclosed to the County, no actions, suits, proceedings,
inquiries, or investigations known to the undersigned representatives of Sponsor Affiliate are
pending or threatened against or affecting Sponsor Affiliate in any court or before any
governmental authority or arbitration board or tribunal, which could materially adversely affect
the transactions contemplated by this Agreement or which could, in any way, adversely affect the
validity or enforceability of this Agreement.

ARTICLE III

UNDERTAKINGS OF THE COUNTY

Section 3.01. Agreement to Accept FILOT Payments. The County hereby agrees

to accept FILOT Payments made by the Companies and any Co-Investor in accordance with
Section 5.01 hereof in lieu of ad valorem taxes with respect to the Project until this Agreement
expires or is sooner terminated.

Section 3.02. No Warranties by County. Each Company acknowledges that the
County has made no warranties or representations, either express or implied, as to the condition
or state of the Project or as to the design or capabilities of the Project or that it will be suitable
for such Company’s purposes or needs. No representation of the County is hereby made with
regard to compliance by the Project or any Person with laws regulating: (i) the construction or
acquisition of the Project; (#i) environmental matters pertaining to the Project; (iii) the offer or
sale of any securities; or (iv) the marketability of title to any property.

Section 3.03. Invalidity. The parties acknowledge that the intent of this
Agreement is to afford the Companies and any Co-Investors the benefits of the Negotiated
FILOT Payments in consideration of the Companies’ decision to locate the Project within
Lancaster County and that this Agreement has been entered into in reliance upon the enactment
of the Simplified FILOT Act. In the event that, for any reason, the Act and/or the Negotiated
FILOT or any portion thereof is, by a court of competent jurisdiction following allowable
appeals, declared invalid or unenforceable in whole or in part, or the portion of the Project
consisting of Economic Development Property is deemed not to be eligible for a Negotiated
FILOT pursuant to the Act in whole or in part, each Company and the County express their
intentions that such payments be reformed so as to afford the Companies benefits commensurate
with those intended under this Agreement as then permitted by law, including without limitation
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any benefits afforded under the Code, to the extent allowed by law. Absent the lega]
authorization to effect such reformation, the Companies and the County agree that there shall be
due hereunder, with respect to the portion of the Economic Development Property affected by
such circumstances, ad valorem taxes and that, to the extent permitted by law, each Company
shall be entitled: (1) to enjoy the five-year exemption from ad valorem taxes (or fees in lieu of
taxes) provided by Auticle X, Section 3 of the Constitution of the State, and any other exemption
allowed by law; (2) to enjoy all allowable depreciation; and (3) to receive other tax credits which
would be due if such Company or Ce-Investor were obligated to pay ad valorem taxes
hereunder. To the extent that under such circumstances the Negotiated FILOT Payments
hereunder are required by law to be subject to retroactive adjustment, then there shall be due and
payable by such Company or Co-Investor to the County with respect to the portion of the
Economic Development Property in question an amount equal to the difference between the
Negotiated FILOT Payments theretofore actually paid and the amount which would have been
paid as ad valorem taxes, together with, but only if required by law, interest on such deficiency
as provided in Section 12-54-25(D) of the Code. Each Company agrees that if this Agreement is
reformed as provided in this Section or if retroactive adjustments are made, then under no
circumstances shall the County be required to refund or pay any monies to the Companies or any
Co-Investors.

In addition to and notwithstanding the foregoing paragraph, the County shall not be
obligated to perform any of its obligations or promises under this Section 3.03 unless the
Companies have otherwise complied with or provides satisfactory evidence to the County that it
intends to comply with its obligations and responsibilities under this Agreement.

Section 3.04. Multi-County Park Status. The County agrees to maintain the Land
in the Mulii-County Pack until the date this Agreement is terminated. If it becomes necessary to

remove the Land from the Multi-County Park prior to the termination of this Agreement, the
County agrees to use its best efforis to place the Land in another multi-county park established
pursuant to the Multi-County Park Act and to maintain the multi-county park designation until
the date this Agreement is terminated. The parties acknowledge and agree that the County’s
agreement fo place and maintain the Land in a multi-county park may be subject to the exercise
of discretion by a governmental entity other than the County and the exercise of that discretion is
not controlled by the County.

ARTICLE [V

INVESTMENT AND JOBS COMMITMENT BY COMPANIES IN PROJECT;
MAINTENANCE AND MODIFICATION OF PROJECT

Section 4.01. Investment and Job Creation by Companies in Project.

(@) For the Project, the Companies agree and commit to invest, collectively with any
Co-Investors, at least Thirty-Six Million Dollars ($36,000,000.00) in Economic Development
Property by the end of the Investment Period (the “Investment Commitment”). The invesment
amount shall not include any amount paid by any Company for real estate improvements cn the
Land existing as of the date of this Agreement. Investments made by Sponsor, Sponsor Affiliate
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or any Co-Investor in Economic Development Property shall be included in any determination
whether the Companies have fulfilled their commitment made in this subsection (a) to invest in
the Project.

(b)  For the Project, together with any Sponsor Affiliates and any Co-Investors, the
Sponsor agrees and commits to the creation and maintenance of the number of New Full-Time
Jobs, paying an average hourly wage rate not less than the Wage Requirement, by vear as
follows: (/) Year 1 — not less than 140; (ii) Year 2 — not less than 280; (/i) Year 3 — not less than
420; (iv) Year 4 — not less than 560; (v) Years 5 through 10 — not less than 700 (the “Jobs
Commitment™), As used in this subsection (b), the “Year” number refers to the year following
the year in which Economic Development Property is first placed in service with Year 1 being
the first year. The number of New Full-Time Jobs shall be based on the average number of New
Full-Time Jobs for each month during the year.

Section 4.02. Reporting and Filing.

(@)  Each Company agrees to provide a copy of Form PT-443 filed with the
Department of Revenue no later than thirty (30) days after execution and delivery of this
Agreement to the Auditor, Treasurer and Assessor of the County and any multi-county park
partner county and the Economic Development Director of the County. Each year during the
term of this Agreement, each Company shall deliver to the Auditor, Treasurer and Assessor of
the County and any multi-county park partner county and the Economic Development Director
of the County a copy of their most recent annual filings made with the Department of Revenue
with respect to the Project, no later than thirty (30) days following delivery thercof to the
Department of Revenue.

(b) (1) Sponsor agrees, as soon as reasonably practicable following the end of each
tax year of the Sponsor, to submit to the County Economic Development Director a certification
on Sponsor letterhead listing the amount of capital invesiment and aggregate New Full-Time
Jobs maintained by the Companies and all Co-Investors at the end of such tax year.

(2) For purposes of determining compliance with the Jobs Commitment and
determining whether the Enhanced Credit is applicable, Sponsor agrees to provide the County
Economic Development Director a copy of Sponsor’s (i) most recently filed Quarterly Report
Form submitted to the South Carolina Coordinating Council for Economic Development with
respect to Job Development Credits awarded in connection with the Project, within thirty days of
the filing of the form with the state, and (i) most recently filed Department of Revenue Form SC
SCH. TC 4 (New Jobs Credit). Sponsor agrees to redact any personally identifying information
and proprietary and confidential information prior to submitting either form to the County
Economic Development Director. In lieu of providing either the Job Development Credit form
or New Jobs Credit form, or both, Sponsor and the County Economic Development Director may
agree on an alternative method for the Sponsor to demonstrate compliance with the Jobs
Commitment and to determine whether the Enhanced Credit is applicable.

(©) (1) Each Company agrees to maintain such books and records with respect to the
Project as will permit the identification of those portions of the Project placed in service in each
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property tax year during the Investment Period, the amount of investment with respect thereto
and its computations of all FILOT Payments made hereunder and will comply with all reporting
requirements of the State and the County applicable to property subject to FILOT Payments
under the Act, including the reports described in subsection (a) of this section (collectively,

“Filings™).

(2) Each Company agrees that the County and its authorized agents have the right
at all reasonable times and upon prior reasonable notice to enter upon and examine and inspect
the Project and to have access to and examine and inspect all the of Companies’ books and
records pertaining to the Project and the Filings. The right of examination and inspection shail
be exercised only upon reasonable and necessary terms and conditions prescribed by any
Company to protect such Company’s confidentiality and proprietary rights. Any such entrance
upon and examination and inspection of the Project and Filings shall be at the County’s expense.

(d)  The County acknowledges and understands that the Companies and Co-Investors
may have and maintain at the Project certain confidentiat and proprietary information, including,
but not limited to, trade secrets, financial, sales or other information concerning the Companies’
and Co-Investors’ operations and processes (“Confidential Information™) and that any disclosure
of the Confidential Information could result in substantial harm to the Companies and Co-
Investors and could have a significant detrimental impact on the Companies’ employees and also
upon the County. Except as required by law, including, without limitation, court orders, the
County agrees to use reasonable efforts to keep confidential, and to cause employces, agents and
representatives of the County to keep confidential, the Confidential Information which may be
obtained from the Companies, Co-Investors and their respective agents or representatives, when
the Confidential Information is clearly marked and identified as Confidential Information and
known to the County to be Confidential Information. The County shail not knowingly and
willfully disclose and shall cause all employees, agents and representatives of the County not to
knowingly and willfully disclose the marked and identified Confidential Information to any
person or entity other than in accordance with the terms of this Agreement. If a demand is made
for the release, under color of law, to a third party of any Confidential Information, the County
shall notify the Companies and give the Companies the opportunity to contest the release.

Section 4.03 Modification of Project.

As long as no Event of Default exists hereunder, the Companies and any Co-Investor
shall have the right at any time and from time to time during the Term hereof to undertake any of
the following:

(D Each Company and Co-Investor may, at its own expense, add to the
Project any real and personal property as such Company or Co-Investor in its discretion deems
useful or desirable.

(i)  In any instance where any Company or Co-Investor, in its discretion,
determines that any items included in the Project have become inadequate, obsolete, worn out,
unsuitable, undesirable, or unnecessary for operations at the Project, such Company or Co-
[nvestor may remove such items or portions from the Project and sell, trade in, exchange, or
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otherwise dispose of them (as a whole or in part) without the consent of the County; as such may
be permitted under the Simplified FILOT Act.

(i)  Each Company and Co-Investor may, at any time in its discretion by
written notice to the County, remove any real or personal property from the Negotiated FILOT
(as defined in Section 5.01) set forth in this Agreement, and thereafter such property will be
considered Non-Qualifying Property and will be subject to FILOT Payments as set forth in
Section 5.01(b)(1)(1) hereof.

ARTICLE V

PAYMENTS IN LIEU OF TAXES

Section 5.01. Payments in Lieu of Ad Valorem Taxes.

(a) In accordance with the Act, the parties hereby agree that, during the Term of the
Agreement, the Companies and any Co-Investors shall pay annually, with respect to the
applicable portions of the Project, a FILOT in the amount calculated as set forth in this Section,
to be collected and enforced in accordance with Section 12-44-90 of the Act.

(b)  The FILOT Payment due with respect to each property tax year shall equal:
(1) For the Project:

(1)  With respect to any portion of the Project consisting of Non-
Qualifying Property, as long as such property is located in
the Multi-County Park, a payment equal to the ad valorem
taxes that would otherwise be due on such Non-Qualifying
Property if it were taxable giving effect to all credits,
exemptions, rebates and abatement that would be available
if such undeveloped land or Non-Qualifying Property were
taxable; and

(2) With respect to those portions of the Project consisting of
Economic Development Property, for cach of the thirty
consecutive years following the year in which such portion
of the Project is placed in service, a payment calculated each
year as set forth in paragraphs (c) and (d) of this Section

5.01 (a “Negotiated FILOT™).

(¢)  The Negotiated FILOT Payments shall be calculated with respect to each property
tax year based on: (1) the fair market value {determined in accordance with Section 12-44-
50(A)(1)(c) of the Code) of the improvements to real property and Equipment included within
the Project theretofore placed in service (less, for Equipment, depreciation allowable for property
tax purposes as provided in Section 12-44-50(A)(1)(c) of the Code), (2) a fixed millage rate of
301.1 mills, the millage rate in effect on June 30, 2016, for the entire Term of this Agreement,
and (3) an assessment ratio of six percent (6%). All such calculations shall take into account all

82



Fee Agreement

Lancaster County, South Carolina, CompuCom Systems, Inc. and
TKC Bailes Ridge Parkway, I,.LC

Page 15 of 30

deductions for depreciation or diminution in value allowed by the Code or by the tax laws
generally, as well as tax exemptions which would have been applicable if such property were
subject to ad valorem taxes, except the exemption allowed pursuant to Section 3(g) of Article X
of the Constitution of the State of South Carolina and the exemptions allowed pursuant to
Sections 12-37-220(B)(32) and (34) of the Code.

(d)  Special Source Revenue Credits shall be given to the Economic Development
Property in amounts equal to (7) fifty percent (50%) of the Negotiated FILOT Payments for each
of years onc through five following the year in which such portion of the Project is placed in
service, but beginning not later than the fifth year of the Investment Period; and (ii) twenty-five
(25%) of the Negotiated FILOT Payments for each of years six through ten following the year in
which such portion of the Project is placed in service; provided, however, that in the event the
Companies create, collectively with any Co-Investors, at least nine hundred (900) (instead of the
seven hundred (700) contained in the Jobs Commitment) by the end of the fifth year of the
Investment Period, then the Special Source Revenue Credits provided pursuant to this clause (i7)
shall be increased to fifty percent (50%) of the Negotiated FILOT Payments for each of years six
through ten in which the nine hundred (900) New Full-Time Jobs are maintained (the “Enhanced
Credit”). The provisions of Section 4.02(b)(2) apply for purposes of determining whether the
Enhanced Credit is applicable.

()  The FILOT payments are to be recalculated:

(1) to reduce such payments in the event any Company or Co-Investor
disposes of any part of the Project within the meaning of Section 12-44-50(B) of
the Code and as provided in Section 4.03 hereof, by the amount applicable to the
Released Property;

(ii) to increase such payments, based on the methodology set forth in
Section 5.01(c) hereof, in the event any Company or Co-Investor adds property
(other than Replacement Property) to the Project; or

(iii)  to adjust such payments if a Company elects to convert any portion
of the Project from the Negotiated FILOT to the FILOT required by Section
5.01(b)(i)(1) above, as permitted by Section 4.03(a)(iii).

(H) To the extent permitted by law, because the FILOT Payments agreed to herein are
intended to be paid by the Companies or any Co-Investor to the County in licu of taxes, it is
agreed that said FILOT Payments shall not, as to any year, be in any amount greater than what
would otherwise be payable by the Companies or any Co-Investor to the County in property
taxes if the Companies had not entered into a fee-in-lieu of taxes arrangement with the County
(except it is not intended that said FILOT Payments would necessarily be less than such property
taxes to the extent that the constitutional abatement of property taxes would otherwise apply).

(g) Upon any Company’s or any Co-Investor’s instailation of any Replacement
Property for any portion of the Project removed under Section 4.03 hereof and sold, scrapped, or
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disposed of by any Company or Co-Investor, such Replacement Property shall become subject to
Negotiated FILOT Payments to the fullest extent allowed by law, subject to the following rules:

(i) Replacement Property does not have to serve the same function as
the Economic Development Property it is replacing. Replacement Property is
deemed to replace the oldest property subject to the FILOT, whether real or
personal, which is disposed of in the same property tax year as the Replacement
Property is placed in service. Replacement Property qualifies for Negotiated
FILOT Payments up to the original income tax basis of the Economic
Development Property which it is replacing. More than one piece of property can
replace a single piece of property. To the extent that the income tax basis of the
Replacement Property exceeds the original income tax basis of the Economic
Development Property which it is replacing, the excess amount is subject to
payments equal to the ad valorem taxes which would have been paid on such
property but for this Agreement. Replacement property is entitled to the FILOT
payment for the period of time remaining on the thirty-year FILOT period for the
property which it is replacing.

(ii) The new Replacement Property which qualifies for the Negotiated
FILOT payment shall be recorded using its income tax basis, and the Negotiated
FILOT Payment shall be calculated using the millage rate and assessment ratio
provided on the original property subject to FILOT payment.

(h)  In the event that the Act or the FILOT or any portion thereof, are declared, by a
court of competent jurisdiction following allowable appeals, invalid or unenforceable, in whole
or in part, for any reason, the Companies and the County express their intentions that such
payments be reformed so as to afford the Companies and Co-Investors the maximum benefit then
permitted by law, including, without limitation, the benefits afforded under Section 12-44-50 of
the Code and, specifically, that the Companies may, at the Companies’ expense, exercise the
rights granted by Section 12-44-160 of the Code. If the Project is deemed not to be eligible for a
Negotiated FILOT pursuant to the Act in whole or in part, the Companies and the County agree
that the Companies shall pay an alternate fee-in-lieu of tax calculated in the manner set forth in
Section 5.01(b)(1)(1) hereof. In such event, the Companies and any Co-Investors shall be
entitled, to the extent permitted by law: (1) to enjoy the five-year exemption from ad valorem
taxes (or fees in lieu of taxes) provided by Section 3(g) of Article X of the Constitution of the
State of South Carolina, and any other exemption allowed by law; and (2) to enjoy all allowable
depreciation. The Companies agree that if the FILOT Payments or this Agreement is reformed
pursuant to this subsection (h), that under no circumstance shall the County be required to refund
or pay any monies to the Companies.

(i) For the Project, this Agreement is automatically terminated in the event that the
investment in the Project in land, buildings, and personal property, including machinery and
equipment, by Sponsor or Sponsor Affiliate, collectively with any Co-Investors, does not exceed
Five Million Dollars ($5,000,000.00) by the end of the applicable Investment Period, Tf
terminated pursuant to this subsection (i), the Negotiated FILOT Payments shall revert
retroactively to payments equivalent to what the ad valorem taxes would have been with respect
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to the property absent this Agreement. At the time of termination, the Companies shall pay to
the County an additional fee equal to the difference between the total amount of property taxes
that would have been paid by the Companies had the project been taxable, taking into account
exemptions from property taxes that would have been available to the Companies, and the total
amount of fee payments actually made by the Companies. This additional amount is subject to
interest as provided in Section 12-54-25. The Companies agree, if the Negotiated FILOT
Payments revert to payments equivalent to what the ad valorem taxes would be pursuant to this
subsection (i), that under no circumstance shall the County be required to refund or pay any
monies to any Company or Co-Investor.

() (1) The Companies agree that a portion of the Special Source Revenue Credits for
a year shall be reduced, prospectively, for such year to the extent that the Companies,
collectively with any Co-Investors, fail to meet the Jobs Commitment, in a percentage amount
equal to (A) the amount by which the number of jobs satisfying the Jobs Commitment at the
Project at the end of such year is less than the number of jobs contained in the Jobs Commitment
for such year, divided by (B) the number of jobs contained in the Jobs Commitment for such
year. For example, and by way of example only, if, at the end of Year 3, the Jobs Commitment
provides for the maintenance of not less than 420 jobs satisfying the Jobs Commitments, the
actual number of jobs satisfying the Jobs Commitment is 210, and the Special Source Revenue
Credit to which the Companies would otherwise be entitled for Year 4 is Five Hundred
Thousand Dollars ($500,000.00), then the reduction of the Special Source Revenue Credit
pursuant to this subsection (j)(1) would be calculated as follows:

Jobs Commitment at the end of Year 3: 420 New Full-Time Jobs
Jobs Maintained at the Project at the end of Year 3: 210 New Full-Time Jobs
Special Source Revenue Credit reduction for Year 4:
[420 —-210] /420 =210/ 420 = 50.0%
50.0% x $500,000.00 = $250,000.00

As an additional example, and by way of example only, if, at the end of Year S, the Jobs
Commitment provides for the maintenance of not less than 700 jobs satisfying the Jobs
Commitment, the actual number jobs satisfying the Jobs Commitment is 630, and the Special
Source Revenue Credit to which the Companies would otherwise be entitled for Year 6 is One
Million Dollars ($1,000,000.00), then the reduction of the Special Source Revenue Credit
pursuant to this subsection (§)(1) would be calculated as follows:

Jobs Commitment at the end of Year 5: 700 New Full-Time Jobs
Jobs Maintained at the Project at the end of year 5: 630 New Full-Time Jobs
Special Source Revenue Credit reduction for Year 6:

[700 — 6301/ 700 = 70 / 700 = 10%
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10% x $1,000,000.00: $100,000.00

(k)  Beginning with the year following the end of the tenth (10%) tax year after
Economic Development Property is first placed in service, and for each year thereafter, Sponsor
and Sponsor Affiliate agree that the FILOT Payment due for the Economic Development
Property shall be calculated, notwithstanding the provisions of Section 5.01(c), using the then
current millage rate and the assessment ratios that would be applicable to the Economic
Development Property if it were subject to ad valorem taxes, if Sponsor in the immediately prior
year

() failed to maintain investment in the Project for Economic Development
Property, without regard to depreciation or other diminution in value, of not less than Eighteen
Million Dollars ($18,000,000.00), or

(i)  failed to maintain for the Project at least 350 New Full-Time Jobs paying
an average hourly wage rate not less than the Wage Requirement,

As an example of the calculation set forth in this subsection (k), and by way of example only,
assume that in Year 13 the investment level set in this subsection (k) has not been maintained,
that the miliage rate applicable for tax bills to be sent in Year 14 is 350, and all of the Economic
Development Propetty would have a 10.5% assessment ratio applied if the property were subject
to ad valorem taxation, then the FILOT Payment for Year 14 would be computed using the
millage rate of 350 (instead of 301.1) and the 10.5% assessment ratio (instead of 6%). As an
additional example, and by way of example only, assume that in Year 22 the investment level set
in this subsection (k) has been maintained, but that the maintained number of New Full-Time
Jobs paying an average hourly wage not less than the Wage Requirement was 300, that the
millage rate applicable for tax bills to be sent in Year 23 is 375, and all of the Economic
Development Property would have a 10.5% assessment ratio applied if the property were subject
to ad valorem taxation, then, the FILOT Payment for Year 23 would be computed using the
millage rate of 375 (instead of 301.1) and the 10.5% assessment ratio (instead of 6%).

{)] Unless otherwise provided by the Act, any amounts due to the County under this
Section 5.01 by virtue of the application of Section 5.01(h)-(k) hereof shall be paid within ninety
(90) days, following written notice thereof from the County to the Companies,

(m) Notwithstanding any other provision of this Fee Agreement, the Companies
acknowledge and agree that County’s obligation to provide the FILOT incentive and the Special
Source Revenue Credits ends, and this Fee Agreement is terminated, if the Sponsor ceases
operations. For purposes this Section 5.01(m), “ceases operations” means closure of the
facility. The Companies agree that if this Agreement is terminated pursuant to this Section
5.01(m), that under no circumstance shall the County be required to refund or pay any monies to
the Companies.
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ARTICLE VI
PAYMENTS BY COMPANIES

Section 6.01. Defaulted Payments. In the event any Company or Co-Investor
should fail to make any of the payments required under this Agreement, the item or installment
s0 in default shall continue as an obligation of such Company or Co-Investor until the amount in
default shall have been fully paid. The Companies agree that the collection and enforcement of
the defaulted payment shall be as provided in Section 12-44-90 of the Code.

ARTICLE VII

CASUALTY AND CONDEMNATION

Section 7.01. Adjustments in the Event of Damage and Destruction or
Condemnation. In the event that the Project or any portion thereof is damaged or destroyed, lost
or stolen, or the subject of condemnation proceedings, any Company or Co-Investor, in its sole
discretion, may determine whether or not to repair or replace the same. The parties hereto agree
that if the Companies decide not to repair or replace all or any portion of the Project pursuant to
this Section, the FILOT required pursuant to Section 5.01 hereof shall be abated in the same
manner and in the same proportion as if ad valorem taxes were payable with respect to the
Project.

ARTICLE VIII

PARTICULAR COVENANTS AND AGREEMENTS

Section 8.01. Use of Project for Lawful Activities, During the Term of this
Agreement, each Company shall use the Project for any lawful purpose that is authorized
pursuant to the Act.

Section 8.02. Assignment. The County agrees that, to the maximum extent
allowable under the Act (or any amendments thereto), each Company may assign (including,
without limitation, absolute, collateral, and other assignments) all or a part of its rights or
obligations under this Agreement, and any lease agreement, lease purchase agreement, or fee
agreement, as the case may be, or any other agreement related hereto or thereto, or transfer any
and all assets of such Company, to one or more Affiliates without adversely affecting the
benefits of such Company or its assignees pursuant to any such agreement or the Act. Such
Company shall provide the County and the Department of Revenue with notice of any such
assignment, transfer, or investment in accordance with the Act, and the County agrees, upon the
request of such Company, to take all further action necessary to implement such assignment,
transfer, or investment in accordance with the provisions of the Act. To the extent that the Act
may require the consent, approval or ratification of or by the County for the assignment of this
Agreement, in whole or in part, the County agrees to not unreasonably withhold its consent,
approval or ratification and further agrees to consider such assignment in the form of a
Resolutton of Council.
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Section 8.03. Indemmification. Each Company releases the County, including the
members of the governing body of the County, and the employees, officers, attorneys and agents
of the County (herein collectively referred to as the “Indemnified Parties” and each, an
“Indemnified Party”) from, agrees that the Indemnified Parties shall not be liable for, and agrees
to hold the Indemnified Parties harmless against, any loss or damage to property or any injury to
or death of any person that may be occasioned by any cause whatsoever pertaining to this
Agreement, the Project or the use thereof, except for that occasioned by grossly negligent or
intentional acts of an Indemnified Party, Each Company further agrees to indemnify and save
harmless Indemnified Parties against and from any and all costs, liabilities, expenses, and claims
arising from any breach or default on the part of the Companies in the performance of any
covenant or agreement on the part of the Companies to be performed pursuant to the terms of
this Agreement or arising from any act or negligence of, or negligent failure to act where there is
a duty to do so by any Company, or any of their agents, attorneys, contractors, servants,
employees, or licensees, and from and against all cost, liability, and expenses incurred in or in
connection with any such claim or action or proceeding brought thereon.

All covenants, stipulations, promises, agreements, and obligations of the County
contained herein shall be deemed to be covenants, stipulations, promises, agreements, and
obligations of the County and not of any member of the County Council or any officer, agent,
attorney, servant, or employee of the County in his or her individual capacity, and no recourse
shall be had for the payment of any moneys hereunder or the performance of any of the
covenants and agreements of the County herein contained or for any claims based thereon
against any member of the governing body of the County or any officer, attorney, agent, servant,
or employee of the County.

Notwithstanding the fact that it is the intention of the Indemnified Parties hereto that none
of them shall incur any pecuniary liability by reason of the terms of this Agreement, any related
agreements or the undertakings required of the County hereunder by reason of the performance
of any act requested of the County by any Company, including all claims, liabilitics, or losses
arising in connection with the violation of any statutes or regulations pertaining to the foregoing,
nevertheless, if any Indemnified Party shall incur any such pecuniary liability, then in such event
the Sponsor shall indemnify and hold them harmless against all claims by or on behalf of any
Person, firm, or corporation or other legal entity arising out of the same and all costs and
expenses incurred in connection with any such claim or in connection with any action or
proceeding brought thereon, provided, however, that nothing herein shall absolve the
Indemnified Parties from, or entitle the Indemnified Parties to indemnification from, any
obligation such Indemnified Party has specifically agreed to undertake (including, without
limitation, the obligation to place and maintain the Land within a multi-county park). If any
action, suit, or proceeding is brought against any Indemnified Party to which such Indemnified
Party is entitled to indemnification, such Indemnified Party shall promptly notify the Companies,
and the Companies shall have the sole right and duty to assume, and shall assume, the defense
thereof, at its expense, with full power to litigate, compromise, or settle the same in its sole
discretion; provided the Companies shall obtain the prior written consent of the County to settle
any such claim unless such claim is for monetary damages for which the Companies have the
ability to, and do, pay. Notwithstanding the foregoing, if the Indemnified Party is the County, in
the event the County reasonably believes there are defenses available to it that are not being
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pursued or that the counsel engaged by the Companies reasonably determines that a conflict of
interest exists between the County and the Companies, the County may, in its sole discretion,
hire independent counsel to pursue its own defense, and the Companies shall be liable for the
reasonable cost of such counsel.

The indemnity specified in this Section shall be in addition to any heretofore extended by
the Companies to any Indemnified Party and shall survive the termination of this Agreement
with respect to liability arising out of any event or act occurring prior to such termination.

Section 8.04. Sponsors and Sponsor Affiliates. Sponsor or Sponsor Affiliate may
designate from time to time other Sponsors or Sponsor Affiliates pursuant to the provisions of

Sections 12-44-30(19) or (20), respectively, and Section 12-44-130 of the Simplified FILOT Act,
which Sponsors or Sponsor Affiliates shall be Persons who join with the Companies and make
investments with respect to the Project, or who participate in the financing of such investments,
who agree to be bound by the terms and provisions of this Agreement and who shall be Affiliates
of Sponsor, Sponsor Affiliate or other Sponsors or Sponsor Affiliates, or other Persons described
in Section 8.02 hereof. All other Sponsors or Sponsor Affiliates who otherwise meet the
requirements of Section 12-44-30 (19) or (20) and Section 12-44-130 of the Simplified FILOT
Act must be approved by the County in writing, To the extent that the aggregate investment in
the Project by the end of the Investment Period by all Sponsors and Sponsor Affiliates exceeds
Five Million Dollars ($5,000,000.00), to the extent permitted by Section 12-44-30(19) of the
Simplified FILOT Act, all investment by such Sponsors and Sponsor Affiliates during the
Investment Period shall qualify for the FILOT pursuant to Section 5.01 of this Agreement
(subject to the other conditions set forth therein) regardless of whether each such entity invested
amounts equal to the Investment Commitment by the end of the Investment Period. Sponsor or
Sponsor Affiliate shall provide the County and the Department of Revenue with written notice of
any other Sponsor or Sponsor Affiliate designated pursuant to this Section 8.04 within ninety
(90) days after the end of the calendar year during which any such Sponsor or Sponsor Affiliate
has placed in service Economic Development Property to be used in connection with the Project,
all in accordance with Section 12-44-130(B) of the Simplified FILOT Act. The parties agree
that, if any Sponsor or Sponsor Affiliate ceases to become party to this Agreement, the
Agreement shall continue to remain in effect with respect to any remaining Sponsors or Sponsor
Affiliates.

Section 8.05. Chamber of Commerce Membership. During any year in which
Special Source Revenue Credits are awarded to Sponsor pursuant to the terms of this Agreement,

Sponsor shall maintain membership in good standing with the Lancaster County Chamber of
Commerce.

ARTICLE IX~
FINANCING ARRANGEMENTS; CONVEYANCES; ASSIGNMENTS

Section 9.01. Conveyance of Liens and Interests; Assignment. Each Company or
Co-Investor may at any time: (a) transfer all or any of its rights and interests hereunder or with

respect to the Project to any Person; or (b) enter into any lending, financing, security, or similar
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arrangement or succession of such arrangements with any financing entity with respect to the
Agreement or the Project, including without limitation any sale, leaseback, or other financing
lease arrangement; provided that, in connection with any of the foregoing transfers: (i) except in
connection with any transfer to Sponsor or Sponsor Affiliate or their Affiliated entities, or
transfers pursuant to clause (b) above (as to which such transfers the County hereby consents),
such Company shall first obtain the prior writien consent or subsequent ratification of the
County, which consent or ratification shall not be unreasonably withheld, conditioned or
delayed and may be given by resolution of County Council; (ii) except where a financing entity,
which is the income tax owner of all or part of the Project, is the transferee pursuant to clause
(b) above and such transferee or financing entity assumes in writing the obligations of such
Company hereunder, or where the County consents in writing, no such transfer shall affect or
reduce any of the obligations of such Company hereunder, but all obligations of such Company
hereunder shall continue in full force and effect as the obligations of a principal and not of a
guarantor or surety; (i) such Company, transferee, or financing entity shall, within sixty (60)
days thereof, furnish or cause to be furnished to the County and the Department of Revenue a
true and complete copy of any such transfer agreement; and (iv) such Company and the
transferee shall comply with all other requirements of the Transfer Provisions.

Each Company acknowledges that such a transfer of an interest under this Agreement or
in the Project may cause the Project to become ineligible for a Negotiated FILOT or result in
penalties under the Act absent compliance by the Companies with the Transfer Provisions.

Section 9.02. Relative Rights of County and Financing Entities as Secured
Parties. The parties acknowledge the application of the provisions of Section 12-44-90 of the
Act, and that the County’s right to receive FILOT Payments hereunder shall be the same as its
rights conferred under Title 12, Chapter 49 and 54, among others, of the Code relating to the
collection and enforcement of ad valorem property taxes. The County’s rights under this
Agreement, except for its rights to receive FILOT Revenues, shall be subordinate to the rights of
any secured party or parties under any financing arrangements undertaken by the Companies
with respect to the Project pursuant to Section 9.01 hereof, such subordination to be effective
without any additional action on the part of the County; provided, however, that the County
hereby agrees, at the Companies’ expense, to execute such agreements, documents, and
instruments as may be reasonably required by such secured party or parties to effectuate or
document such subordination.

ARTICLE X

TERM; TERMINATION

Section 10.01. Term. Unless sooner terminated pursuant to the terms and
provisions herein contained, this Agreement shall be and remain in full force and effect for a
term commencing on the date on which the Companies execute this Agreement, and ending at
midnight on the last day of the property tax year in which the last Negotiated FILOT Payment is
due hereunder, The Project has a term of thirty (30) years, as calculated pursuant to the
respective dates when the relevant portions of the Project are placed in service, and as discussed
in greater detail in this Agreement. The County’s rights to receive indemnification and payment
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of Administration Expenses pursuant hereto shall survive the expiration or termination of this
Agreement.

Section 10.02. Termination. The County and the Companies may agree to
terminate this Agreement at any time, or the Sponsor or Sponsor Affiliate may, at its option,
terminate this Agreement at any time with respect to its portion of the Project, upon providing
the County thirty (30) days’ notice of such termination, in which event the applicable portion of
the Project shall be subject to ad valorem taxes from the date of termination. In the event that
this Agreement is fully terminated by the operation of this Section 10.02 at any time during the
initial Investment Period prior to the Companies’ meeting the Investment Commitment, amounts
due to the County as a result thereof shall be calculated as provided in Section 5.01() hereof.
The County’s rights to receive payment for such ad valorem taxes and its rights to enforce the
terms of this Agreement shall survive termination of this Agreement.

ARTICLE XI

EVENTS OF DEFAULT AND REMEDIES

Section 11.01. Events of Default by Companies. Any one or more of the
following events (herein called an “Event of Default”, or collectively, “Events of Default™) shall
constitute an Event of Default by the Companies, but in each case, only with respect to the
defaulting entity: ‘

(a)  if default shall be made in the due and punctual payment of any FILOT
Payments, indemnification payments, or Administration Expenses, which default
shall not have been cured within thirty (30) days following receipt of written
notice thereof from the County; or

(b)  if default shall be made by any Company in the due performance of or
compliance with any of the terms hereof, including payment, other than those
referred to in the foregoing paragraph (a), and such default shall continue for
ninety (90) days after the County shall have given the Companies wriften notice
of such default, provided, such Company shall have such longer period of time as
necessary to cure such default if such Company proceeds promptly to cure such
default and thereafter to prosecute the curing of such default with due diligence.

The failure of the Companies, collectively with any Co-Investors, to meet the Project
Commitments set forth herein shall not be deemed to be an Event of Default under this
Agreement.

Section 11.02. Remedies on Event of Default by Company. Upon the occurrence
of any Event of Default and the expiration of any applicable cure periods, the County may

exercise any of the following remedies, any of which may be exercised at any time during the
periods permitted under the following clauses:
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(a)  terminate this Agreement, solely with respect to the defaulting entity, by delivery
of written notice to the Companies not less than thirty (30) days prior to the termination date
specified therein;

(b) have access to and inspect, examine, and make copies of the books, records, and
accounts of the defaulting entity pertaining to the construction, acquisition, or maintenance of the
Project; or

(c)  take whatever action at law or in equity as may appear necessary or desirable to
collect the amounts then due and thereafter to become duc or to enforce observance or
performance of any covenant, condition, or agreement of the defaulting entity under this
Agreement.

Section 11.03. Default by County. Upon the default of the County in the
performance of any of its obligations hereunder, any Company may take whatever action at law
or in equity as may appear necessary or desirable to enforce its rights under this Agreement,
including without limitation, a suit for mandamus or specific performance. Provided, however,
that anything herein to the contrary notwithstanding, any financial obligation the County may
incur hereunder, including for the payment of money, shall not be deemed to constitute a
pecuniary liability or a debt or general obligation of the County.

ARTICLE XII

MISCELLANEOUS

Section 12.01. Rights and Remedies Cumulative. Each right, power, and remedy
of the County or of the Companies provided for in this Agreement shall be cumulative and
concurrent and shall be in addition to every other right, power or remedy provided for in this
Agreement or now or hereafter existing at law or in equity, in any jurisdiction where such rights,
powers and remedies are sought to be enforced; and the exercise by the County or by the
Companies of any one or more of the rights, powers or remedies provided for in this Agreement
or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by the County or by the Companies of any or all such other rights,
powers or remedies.

Section 12.02. Successors and Assigns. The terms and provisions of this
Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns as permitted hereunder.

Section 12.03. Administration Expenses.  (a) The Companies agree to
reimburse the County from time to time for its Administration Expenses promptly upon written
request therefore, but in no event later than thirty (30) days after receiving the written request
from the County. The written request shall include a description of the nature of the
Administration Expenses.
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(b)  The Companies agree to reimburse the County for expenses incurred by the
County for accountants and similar experts used by the County in the computation, preparation
and verification of the annual FILOT Payments and any Special Source Revenue Credits,
provided, however, the maximum annual reimbursement pursuant to this subsection is capped at
Five Hundred Dollars ($500.00).

Section 12.04. Rules of Construction. The County and the Companies
acknowledge and agree that each has been represented by legal counsel of its choice throughout
the negotiation and drafting of this Agreement, that each has participated in the drafting hereof
and that this Agreement will not be construed in favor of or against either party solely on the
basis of such party’s drafting or participation in the drafting of any portion of this Agreement.

Section 12.05. Notices: Demands; Requests. All notices, demands and requests to
be given or made hereunder to or by the County or the Companies shall be in writing and shall

be deemed to be properly given or made if sent by United States first class mail, postage prepaid
or via facsimile or other commonly-used electronic transmission or reputable courier service,
addressed as follows or to such other persons and places as may be designated in writing by such

party.
(a)  Asto the County:

Lancaster County

Attn: Steve Willis, County Administrator
101 N. Main St. (29720)

P.O. Box 1809 (29721-1809)

Lancaster, South Carolina

Telephone: (803) 416-9300

Fax: (803) 285-3361

Email: swillis@lancastercountysc.net

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

Mr. Jamie Gilbert

Economic Development Director, Lancaster County
P.O. Box 1809

Lancaster, South Carolina 29721

Telephone: (803) 286-3633

Fax: (803) 416-9497

Email: jgilbert@lancastercountysc.net
(b)  As to the Sponsor:

CompuCom Systems, Inc.
Attn: Finance Director
3800 Arco Corporate Dr,
Charlotte, NC 28273

93



Fee Agreement

Lancaster County, South Carolina, CompuCom Systems, Ing. and
TKC Bailes Ridge Parkway, LL.C

Page 26 of 30

Email: Kwang. Elder@CompuCom.com

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

Womble Carlyle Sandridge & Rice, LLP
Attn: Ms. Stephanie L. Yarbrough

5 Exchange Street

Charleston, South Carolina 29401
Phone: (843) 720-4621

Email: styarbrough@wesr.com
As to the Sponsor Affiliate

The Keith Corporation
Attn: Brendan Pierce
5935 Carnegie Blvd.
Suite 200

Charlotte, NC 28209

Email: bpierce@thekeithcorp.com
With a copy (which shall not constitute notice) to:

The Keith Corporation
Attn: Keith R. Beuley
5935 Carnegie Blvd.
Suite 200

Charlotte, NC 28209

Email: ken@thekeithcorp.com

Section 12.06. Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of South Carolina.

Section 12.07. Entire Understanding. This Agreement expresses the entire
understanding and all agreements of the parties hereto with each other, and neither party hereto
has made or shall be bound by any agreement or any representation to the other party which is
not expressly set forth in this Agreement or in certificates delivered in connection with the
execution and delivery hereof.

Section 12.08. Severability. In the event that any clause or provision of this
Agreement shall be held to be invalid by any court of competent jurisdiction, the invalidity of
such clause or provision shall not affect any of the remaining provisions hereof.

Section 12.09. Headings and Table of Contents; References. The headings of the
Agreement and any Table of Contents annexed hereto are for convenience of reference only and
shall not define or limit the provisions hereof or affect the meaning or interpretation hereof, All
references in this Agreement to particular articles or Sections or paragraphs of this Agreement
are references to the designated articles or Sections or paragraphs of this Agreement.
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Section 12.10. Multiple Counterparts. This Agreement may be executed in

multiple counterparts, each of which shall be an original but all of which shall constitute one and
the same instrument.

Section 12.11. Amendments. Subject to the limitations set forth in the Act, this
Agreement may be amended, or the rights and interest of the parties hereunder surrendered, only
by a writing signed by all parties.

Section 12.12, Waiver. Either party may waive compliance by the other party
with any term or condition of this Agreement only in a writing signed by the waiving party.

Section 12.13. Force Majeure. The Companies shall not be responsible for any
delays or non-performance caused in whole or in part, directly or indirectly, by strikes, accidents,
freight embargoes, labor shortages, fire, floods, inability to obtain materials, conditions arising
from government orders or regulations, war or national emergency, acts of God, and any other
cause, similar or dissimilar, beyond the Companies’ reasonable control.

[SIGNATURE PAGE TO FOLLOW]
IN WITNESS WHEREOF, the County, acting by and through the County Council, has caused
this Fee Agreement to be executed in its name and behalf by the Council Chair and Council
Secretary and to be attested by the Clerk to Council; and the Companies have caused this Fee
Agreement to be executed by its duly authorized officer, all as of the day and year first above
written.

LANCASTER COUNTY, SOUTH CAROLINA

By:

Name: Steve Harper
Title: Chair, County Council

By:
Name: Larry Honeycutt
Title: Secretary, County Council

ATTEST:

By:

Sherrie Simpson, Clerk to Council

[Companies signatures follow on next page.]
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COMPUCOM SYSTEMS, INC.

By:
Name:
Title:

TKC BAILES RIDGE PARKWAY, LL.C

By:
Name:
Title:

[The remainder of this page is intentionally left blank.]
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EXHIBIT A

Land

Belmg 12,400 arres known as Futurs Trect 19-A of the Bailes Ridge Business Park as recorded in
Lemcastor County Reglster of Deeds in Plat Book _ Fage _ and locsied in Indizn Lard Township,
Lepcastar County, South Caraling

Commencing from 2 found msg nail in the norhem right of way of Bailes Parkway a3 recorded
in Lancaster County Register of Deads ln Plat Sook 2015 Page 108 with SCGES5 {MAD 83/2011 ) grid
coordinates M=1,151.158.37, £=2,038,267 32 and 2 combine factor = 1.00Q03%833, thente
S47'02°18™W 10726 te a sot mag nall a comman corner 1o Tract 19-8, beling the Point of
Beginning, thence with Baites Farleaay southers right of way the following 12 courses and
distarees, 1) 3 eurve to the kel with & radius of 430.00°, a length of 7642 and chord bearing
and distares of SE§51°26°E 76.37" to a found mag nall, 2} 5 BB° 1641 E 304.27 to 3 found rag
mall, 3} 2 curve to the right with g radius of 30.007, afength of 31.42° and & chard Besring and
distance of 555" 16'41°E 30,00° 20 3 fournd redar with a2ap, 41  curve 1o the left with a —dius of
L1400, 3 length of 57.60 and a chord bearing and distance of 543°16'41"E 56.94' bz & found
rebar with & cap, 5% 3 curve to the right havirg 2 radius of 306,007, a length of 31.42" and & chord
hearing sng distance of $28716°41"E 30.00" to a Found mag nail, &) 5013/ 16"W 34.72' ta &
Feunz rebar with cap, 73 328°16°41°E 20,0 1o 3 found relar with cap, B) MOE"A3"19"E34.7X fo
a found p& nail, 8) a curve to Ehe right with a redius of 30,607, a length of 31.42' ond a chiord
bearing and distancs of M31"43°107F 0.0 to = found pk nal, 10) 2 curve 1o the lef with =
radius of £10.00°, 2 |ength of 57.60° and a chord bearing and distance of N4E"§3' 10"E 5684 fa a
found pk nail, 11) & oanve 1o the right with 2 radius of 30.00°, 2 length of 31.42° and 2 ehard
kearing and distance of NE143'19°E 30.00° to a2 fouad rebar with ap, L2) 585716741 34,72
&0 3 fosind rebar with cap, 8 commean carner 1o Bailes Inveskments Resasiates, LLE 35 moorded
ir Beed Book 164 Fage 328, thence creating 2 comenon [ine 388°16°41°E 88.54 to a found 127
pipe = commer: corfe 19 Lancaster Couwrnty a3 recarded in Deed Book 411 Page 163, thence with
the eovarion line of Lancaster County the following 28 cosrses and distamces, 1) 52673439 W
5398 ha 2 eet K4 rebar, 2) S44°19°25°W 55,17 1 o sef #9 rebar, 3) §12°SR°T6 TI.88 10 3 sl
#4 rebar, 4} S08°18°20"W 84.76" o a set #4 rebar, 5 S39°24"09°E 49,14 1o 4 sat 4 rabar, &)
$24°17'52°E 75.95' (o 2 found rebar with cap, 7) $33°56'587W 57.49° 1o a found rebar with cap,
B} S05"32"357E 36.31' tp a found rebar with op, 9} 5254742 5520 W o feund rebar with
cap, 10) 507°56°35°W 67,67 1o a found relsar with cap, $1) $43°35°45™W 80.58' to = found rebar
with tap, 12} SIOMG3E"W £8°67" 1o o found tebar with cap, 13) 506°437059W 53 85" 1o a found
rebar with cap, 14 320°3308°E 54,71 10 a found rebar with cap, 15} 56773146 W 52.25 to a
found rebar with cap, 18] §19°53"34%W 37.80° to o feurd rebar with cap, 17} 530°53° 36"
49,73 i 3 found rebar with cap, 18) 523°43/22"W 87.12" 10 & found cebar with cap, 19}
527°80'09°E 75.57" to o Fourd refor with eap, 20} $33°13047W 83.48" 10 a found rebar with cag,
21} S00%0825°E T7.55" b a fotend rebar with cag, 22) 559°48°09™A 108.62" o a Fasnd rebar
with cag, 23] S03°58°48™W 134,21 to a found rebar with =p, 24) 5131138 W45 ta s found
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rehar with eop, 25) SEAZTETN 55 48 to & found rebar with cap, 26] N7F0E 43 W ET B8 wa
found rebar with eag, 27) S66“16'D6°W 65.58' to & fownd rebar with cap, 28} TEE"S236™W
63.32' to 2 found rebar vith cap, 29) S83°4P 47" 72.62° 1o a Faund rebar with cap 2 common
coref o Traet 20, thenre with the foflewing 5 dovsion line, 1] ¥11°54°00°E 474.62" b & Saf i3
rebar, 2) NP7718°17W 384,197 £0 a et 4 rebar » cammon cornes Eo Tract 16-8, 3} M2Z"I9'STE
dG2 84 1o & set 84 rebar, 4) 577°57°238°E 93.00° o a ot 44 rabar, 5) MIZTS47°E 434.849° to the
Faint af Beginning, Cantaliting 19.400 Arres.

Portion of Parcel 1d. 0007-00-025.00

[The remainder of this page is intentionally left blank.]
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Lancaster
— County

Agenda Item Summary

Ordinance # / Resolution#: 2017 - 1439
Contact Person / Sponsor: Jamie Gilbert / John Weave j
Department: Economic Development / County Attorne

Date Requested to be on Agenda: County Council — April 10, 2017

Issue for Consideration: Whether or not it is appropriate for County Council to consider the passage of this
ordinance that authorizes a Fee Agreement between the county and Movement Mortgage, LLC, as Sponsor
and TKC CCII, LLC, a Sponsor Affiliate?.

Points to Consider: On October 10, 2016, Council approved Resolution No. 0938 — R2016, an Inducement
Resolution (attached) that committed Lancaster County to a FILOT with Movement Mortgage that included,
among other things:

An investment of at least Eighteen Million Five Hundred Thousand ($18,500,000.00) Dollars;

At least seven hundred (700) new full-time jobs;

An initial average wage of $17.47; a seven (7) year Investment Period

A thirty (30) year Fee Agreement;

A Special Source Revenue Credit of ten (10) years equal to fifty (50%) of the FILOT payments.

o o opw

The ordinance being considered by Council formalizes and memorializes the terms and conditions outlined in
the Inducement Resolution.

Funding and Liability Factors: N/A

Council Options: Approve or reject the ordinance.

Recommendation: The Director of Economic Development recommends Council’s approval of the Ordinance
and the Fee Agreement.
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STATE OF SOUTH CAROLINA

)
) RESOLUTION NQO. 0938-R2016
COUNTY OF LANCASTER )

A RESOLUTION

TO STATE THE COMMITMENT OF LANCASTER COUNTY TO ENTER INTO A FEE
AGREEMENT WITH PROJECT 2016-10, AND/OR ITS DESIGNEE OR NOMINEE; TQ
PROVIDE THE GENERAL TERMS OF THE FEE AGREEMENT INCLUDING THE
PROVISION OF SPECIAL SOURCE REVENUE CREDITS; TO IDENTIFY THE PROJECT
FOR PURPOSES OF THE FEE IN LIEU OF TAX SIMPLIFICATION ACT; TO STATE THE
COMMITMENT OF LANCASTER COUNTY TO PLACE PROJECT PROPERTY IN A MULTI-
COUNTY PARK; AND TO PROVIDE FOR OTHER MATTERS RELATED THERETO.

WHEREAS, Lancaster County, South Carolina (the “County”), acting by and through its County
Council (the “County Council”) is authorized and empowered under and pursuant to the provisions of the Fee
in Lieu of Tax Simplification Act, codified as Title 12, Chapter 44, Code of Laws of South Carolina 1976, as
amended (the “Act”), to enter into a fee in lieu of tax agreement (the “Fee Agreement”) with respect to a
project which requires the industry to make a payment of a fee in lieu of taxes, through which powers the
industrial development of the State of South Carolina and the County will be promoted and trade developed
by inducing manufacturing and commercial enterprises to locate and remain in the State of South Carolina
and the County and thus to utilize and employ the manpower, products, and natural resources of the State of
South Carolina to benefit the general public welfare of the County by providing services, employment, and
other public benefits not otherwise provided locally; and

WHIEREAS, the County has previously entered into a Fee Agreement with respect to a
previously announced investment and job creation project with Project 2016-10 (“Prior Project”); and

WHERIEAS, Project 2016-10, on its own or together with one or more of its subsidiaries,
affiliates, successors, assigns, sponsors, lessors, and others (collectively, the “Company™), desires to
invest additional capital in the County in order to construct and install one or more additional facilities in
the County (the “Additional Project”), provided that approvals of various incentives contemplated for the
Additional Project are formalized by the State and/or County; and

WHIERIEAS, the Additional Project is anticipated to result in an investment of at least
$18,500,000 and the creation of at least 700 new, full-time jobs; and

WHERFEAS, the Company has requested that the County enter into a Fee Agreement, thereby
providing for fee-in-lieu of tax (“FILOT”) payments (“FILOT Payments™) and special source revenue
credits (“SSRCs”) with respect to the Additional Project; and

WHERFAS, the County has determined on the basis of the information supplied {o it by the
Company that the Additional Project would be a “project” and “economic development property” as such
terms are defined in the Act and that the Additional Project would serve the purposes of the Act; and

WHEREAS, pursuant to the authority of Section 4-1-170 of the Code of Laws of South Carolina
1976, as amended and Article VIII, Section 13(D) of the South Carolina Constitution (collectively, the
“MCP Laws”), the County is authorized to create a multi-county park (an “MCP Park”) pursuant to a
qualifying agreement with one or more contiguous South Carolina counties (the “Park Agreement”); and

Resolution No. 0938-R2016
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WHERFAS, the County intends by this Resolution to commit itself, as it relates to the
Additional Project, to: (i) enter into a negotiated fee-in-liey of tax agreement with the Company under the
Act; (if) provide for SSRCs against the FILOT Payments to be made by the Company in connection wiih
the foregoing fee-in-lisu of tax arrangements; and (i) locate the Additional Project in an MCP Park.

NOW, THEREFORE, BE IT RESOLVED by the Council of Lancaster County, South
Carolina:

1. The adoption of this Resolution is an official action by the County Council to identify, reflect and
induce the Additional Project under the Act. For purposes of the Act, this Resolution is an “Inducement
Resolution.” For purposes of Section 12-44-110 of the Act, this Resolution constitutes preliminary
approval by the County prior to the execution of a fee agreement.

2. The County commits to enter into a negotiated FILOT arrangement with the Company for the
Additional Project, the terms of which shall be set forth in a Fee Agreement in form and manner
satisfactory to the County and the Company containing substantially the following terms:

a.  an investment period of seven (7) years (the “Investment Period”); and

b.  the Company’s commitment to invest at least eighteen million five hundred thousand
dollars ($18,500,000.00) in economic development property for the Additional Project,
not later than the end of the Investment Period (the “Investment Commitment”); and

¢.  the Company’s commitment to create, not later than the earlier of either the fifth vear
following the issuance of an occupancy permit for the main building of the Additional
Project or the end of the Investment Period, and thereafter to maintain for as long as the
Company is receiving a special source revenue credit, at least seven hundred (700) new
full-time jobs (i.e., at least thirty (30) hours per week), with health care benefits and an
hourly wage rate not less than the County’s average hourly wage rate as published by the
South Carolina Department of Revenue (the “Jobs Commitment”). The initial average
hourly wage rate is seventeen dollars and forty-seven cents ($17.47) and witl be adjusted
periodically beginning in year six of the Fee Agreement. The Company and County will
agree upon the number of new full-time jobs that must be created in each year prior to the
year in which the seven hundred (700) new full-time jobs must be created and the annyal
number is included in the Jobs Commitment; and

d.  the Company’s commitment to create, under the Fee Agreement for the Prior Project and
the Fee Agreement for the Additional Project, by the end of the fifth year of the
[nvestment Period for the Fee Agreement for the Additional Project and to maintain in
years six through ten of the Additional Project a total of eight hundred (800) full time
jobs with health care benefits and an hourly wage rate of seventeen dollars and forty-
seven cents ($17.47) (the “Total Jobs Commitment”); and

e.  calculation of FILOT Payments using an assessment ratio of six percent (6%) and a
millage rate fixed for the term of the Fes Agreement at the lower of the cumulative
property tax millage rate for all taxing entities within which the Additional Project is
located on either June thirtieth of the year preceding the calendar year in which the Fee
Agreement is executed or the millage rate in effect on June thirtieth of the calendar year
in which the Fee Agreement is executed; and

Resolution No. 0918-R2016
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f. aterm of thirty (30) years for the Fee Agreement and for each phase of the Additicnal
Project; and

g  aspecial source revenue credit equal to fifty percent (50%) of the FILOT Payments for
ten (10) consecutive years beginning not later than the fifth year of the Tnvestment
Period. In any year in which the Company fails to meet the Jobs Commitment or the
Total Jobs Commitment, the annual special source revenue credit shall be reduced in the
same proportion that the Company failed to meet the Jobs Commitment or Total Jobs
Commitment; and

h.  for year eleven of the Fee Agreement, and for each year thereafter, the Company’s
agreement that the Fee Agreement is suspended for the then current year if the Company
fails to maintain an investment in economic development property for the Additional
Project of not less than nine million two-hundred fifty thousand dollars ($9,250,000.00)
and for the Prior Project of not less than ten million six hundred thousand doliars
($10,600,000.00) or fails to maintain under the Fee Agreement for the Additional Project
an employment base of at least six hundred fifty (650) full-time jobs (i.e., at least thirty
(30) hours per week), with healih care benefits and an hourly wage rate not less than the
County’s average hourly wage rate as published by the South Carolina Department of
Revenue; and

i the Company’s commitment to reimburse the County for its administrative expenses
associated with the review, negotiation and preparation of all documentation and
authorizing proceedings, including attorney’s fees, for the Project and for its
administrative expenses associated with the annual computation of the special source
revenue credits.

3. Council shall use its best efforts io adopt a new Park Agreement or amend an existing Park
Agreement to include the land on which the Project is located, to the extent that the land, or any portion
thereof, is not currently subject to a Park Agreement. The period of time for inclusion of the land in an
MCP Park shall be for the same period that the Fee Agreement is effective.

4. (A) The County shall use its best efforts to (i) assist the Company in locating potential grants
from the state and uiilities for any public infrastructure costs associated with the Project, (if) assist the
Company in applying for state economic development incentives that flow through the County, and (iij)
assist the Company in securing job training through the ReadySC program.

(B) As used in this Section 4, “best efforis” include, without limitation, filing all required and
necessary documents and applications relating to the grants or assistance, formally recommending
approval of the grants or assistance and making the grants or assistance available at the commencement of
the construction of the Project if provided by the granting or assisting entity and giving the Company
written evidence of the grants or assistance when approved.

3. Council’s commitments and agreements contained in Sections 3 and 4 are subject to the exercise
of discretion by granting or approving entities other than the County and the exercise of that discretion is
not controlled by the County.

6. Council shall approve the Fee Agreement, and any other agreement or document contemplated by
this Resolution in accordance with South Carolina law and the rules and procedures of the Council.

Resolution No. 0938-R2016
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7. County Council finds 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, (i) the Project gives rise to no pecuniary lability of the County or incorporated
mimicipality and to no charge against the general credit or taxing power of either the County or any
incorporated municipality, (#i) the purposes to be accomplished by the Project are proper governmental
and public purposes, and (iv) the benefits of the Project to the public are greater than the costs to the
public.

8. To the extent this Resolution contains provisions that conflict with other orders, resolutions, and
parts thereof, the provisions contained in this Resolution supersede all other orders, resolutions and parts
thercof and this Resolution is controlling.

9. This Resolution takes effect upon its adoption.

SIGNATURES FOLLOW ON NEXT PAGE,

Resolution No. 0918-R2016
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Naad
Adopted this !Q day of October, 2016.

LANCASTER COUNTY, SOUTH CAROLINA

[SEAL] A 1 t—

Chair, Coufity Council

Bob Bundy,
ty/ e .

Steve Harper, 8gcretary, County Council

Attest:

Oiter CHardino

Debbie C. Hardin, Clerk to Council

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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STATE OF SOUTH CAROLINA )

) ORDINANCE NO. 2017-1439
COUNTY OF LANCASTER )
AN ORDINANCE

TO AUTHORIZE THE EXECUTION AND DELIVERY OF A FEE AGREEMENT BY AND
AMONG LANCASTER COUNTY AND MOVEMENT MORTGAGE, LLC AND TKC CCI,
LLC, PROVIDING FOR THE PAYMENT OF A FEE-IN-LIEU OF TAXES AND THE
PROVISION OF SPECIAL SOURCE REVENUE CREDITS; TO EXPRESS THE INTENTION
OF COUNCIL TO PROVIDE MONIES TO THE ECONOMIC DEVELOPMENT FUND.

Be it ordained by the Council of Lancaster County, South Carolina:
Section 1. Findings.
The Lancaster County Council finds that:

(a) Lancaster County, South Carolina (the “County™) acting by and through its County Council (the
“Council”) is authorized and empowered pursuant to the provisions of Title 12, Chapter 44 of the Code of
Laws of South Carolina 1976 (the “Code”), as amended (the “Act”) to enter into fee-in-lieu of tax
agreements with any industry, with said agreements identifying certain properties of such industries ag
economic development property, through which powers the industrial development of the State of South
Carolina (the “State”) and the County will be promoted and trade developed by inducing manufacturing
and commercial enterprises to locate, remain, and expand in the State and the County and thus utilize and
employ the manpower, products, and natural resources and benefit the general public welfare of the State
and County by providing services, employment, or other public benefits not otherwise adequately
provided locally;

(b) the County is authorized by Sections 4-1-175 and 4-29-68 of the Code, as amended, and Section
12-44-70 of the Act to provide special source revenue credits for the purpose of defraying the cost of
designing, acquiring, constructing, improving, or expanding the infrastructure serving the County and for
improved and unimproved real estate and personal property, including machinery and equipment, used in
the operation of a manufacturing facility or commercial enterprise in order to enhance the economic
development of the County;

{¢) Movement Mortgage, LLC (the “Sponsor”) is considering investing, through itself and/or one or
more existing or to be formed affiliated entities and/or one or more unrelated parties, including TKC
CC1L, LLC (the “Sponsor Affiliate), in personal property and certain real estate improvements located in
the County which would constitute a project within the meaning of the Act and which are eligible for

Ordinance No. 2017-1439
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inclusion as economic development property, the cost of which is estimated to be at least Eighteen
Million, Five Hundred Thousand Dollars ($18,500,000.00) over seven (7) vears (the “Project™);

(d) pursuant to Resolution No. 0938-R2016, adopted October 10, 2016, the Council approved an
Inducement Resolution providing for, among other things, the agreement of the County to enter into a fee-
in-lieu of tax incentive with the Sponsor and the provision of special source revenue credits;

{e) the Sponser and Sponsor Affiliate have caused to be prepared and presented to the Council the
form of the Fee Agreement by and among the County, the Sponsor and the Sponsor Affiliate (the “Fee
Agreement”), which provides for fee-in-lieu of tax payments utilizing a six percent (6%) assessment ratio
and fixed millage rate as of June 30, 2016 (which is understood to be 301.1 mills) for a period of thirty
(30) years for the Project or each component thercof placed in service during the initial investment period
and any investment period extension to which the County, the Sponsor and the Sponsor Affiliate agree,
and for special source revenue credits equal to fifty percent (50%) of the fee-in-licu of tax payments for
ten consecutive years beginning not later than the fifth year of the investment period; and

(f) it appears that the Fee Agreement, which is attached to this ordinance, is in appropriate form and
is an appropriate instrument to be executed and delivered by the County for the purposes intended.

Section 2. Approval of Fee Agreement.

Subject to the provisions of Section 4 of this ordinance, and, in order to promote industry, develop trade,
and utilize and employ the manpower, products, and natural resources of the State by assisting the
Sponsor and Sponsor Affiliate to expand or locate an industrial facility in the State, the Fee Agreement is
hereby authorized, ratified, and approved.

Section 3. Statutory Findings.

Council makes the following additional findings:

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

(b) The Project and the payments in lieu of taxes set forth herein are beneficial to the County, and the
County has evaluated the Project based upon all criteria prescribed by law, including the anticipated

dollar amount and nature of the investment to be made.

(c) 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,

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

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

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

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

Ordinance No. 20171439
Page2 of 5

107



Section 4. Approval and Execution of Fee Agreement,

The form, terms, and provisions of the Fee Agreement, attached hereto as Exhibit A, are approved, and all
of the terms, provisions, and conditions thereof are incorporated herein by reference as if the Fee
Agreement was set out in this ordinance in its entirety. The Council Chair and Council Secretary are
authorized, empowered, and directed to execute and acknowledge the Fee Agreement in the name of and
on behalf of the County, and thereupon to cause the Fee Agreement to be delivered to the Sponsor and the
Sponsor Affiliate. The Fee Agreement is to be in substantially the form as attached to this ordinance and
hereby approved, with such changes therein as shall not be materially adverse to the County and as shall
be approved by the officials of the County executing the same, upon the advice of counsel to the County,
such officer’s execution thereof to constitute conclusive evidence of such officer’s approval of any and all
changes or revisions therein from the form of the Fee Agreement attached to this ordinance.

Section 5. Economic Development Fund.

(A)  Council finds that (/) by passage of Ordinance No. 2014-1260, Council created an Economic
Development Fund with the intent to make monies available to the fund from new revenues to the County
derived from new and expanded businesses and industry, and (i) the ability to make monies available to
the Economic Development Fund can be difficult because of complexities and legalities applicable to fee-
in-lieu of tax arrangements and multi-county parks.

(B) It is the intent of Council, in the annual County budget, to appropriate monies to the Economic
Development Fund based on the new revenue that the County receives pursuant to the Fee Agreement.
Specifically, it is Council’s intent to appropriate from the General Fund of the County an amount based
on the following formula: Seven percent (7%) times the amount of money received pursuant to the Fee
Agreement by the County after distribution to other taxing entities in the most recently completed tax
year.

Section 6. Authority to Act.

The Council Chair, Council Secretary, Clerk to Council, County Administrator, County Attorney and all
other appropriate officials of the County are authorized and directed to do any and all things necessary to
effect the execution and delivery of the Fee Agreement and the performance of all obligations of the
County under and pursuant to the Fee Agreement.

Section 7. Severability.

If any section, subsection or clause of this ordinance is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

Section 8. Controlling Provisions.

To the extent this ordinance contains provisions that conflict with provisions contained elsewhere in the
Lancaster County Code or other County ordinances, resolutions or orders, the provisions contained in this
ordinance supersede all other provisions and this ordinance is controlling.

Section 9. Effective Date,.

This ordinance is effective upon Third Reading.

Ordinance No. 2017-1439
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AND IT IS SO ORDAINED

Dated this day of , 2017

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

ATTEST:

Sherrie Simpson, Clerk to Council

First Reading: April 10, 2017 Passed 6-0
Second Reading: April 24, 2017

Public Hearing: May 8,2017  (Tentative)
Third Reading: May 8,2017  (Tentative)

Ordinance No. 20171439
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Exhibit A to Ordinance No. 2017-1439

Fee Agreement
Lancaster County, Movement Mortgage, LLC and TKC CCIIL, LLC

See attached.
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April 3,2017

FEE AGREEMENT
by and among

LANCASTER COUNTY, SOUTH CAROLINA,

MOVEMENT MORTGAGE, LLC, as Sponsor
and
TKC CCIl, LLC, as Sponsor Affiliate

Dated as of May 22, 2017
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Fee Agreement
Lancaster County, Movement Mortgage, LLC, and TKC CCIL, LLC

Page 2 of 31

FEE AGREEMENT

This FEE AGREEMENT is dated as of May 22, 2017, by and among Lancaster County,
South Carolina, a body politic and corporate and a political subdivision of the State of South
Carolina (the “County”), Movement Mortgage, LLC, a Delaware limited liability company, or
affiliated or related entities (the “Sponsor”) and TKC CCII, LLC, a North Carolina limited
liability company, or affiliated or related entities (the “Sponsor Affiliate” and together with the
Sponsor referred to herein as the “Companies™).

WITNESSETH:

WHEREAS, the County, acting by and through its County Council (the “County
Council”), is authorized and empowered under and pursuant to the provisions of Title 12,
Chapter 44 (the “Act”) of the Code of Laws of South Carolina 1976, as amended (the “Code™)
and Sections 4-1-170, 4-1-172, and 4-1-175 of the Code and Article VIII, Section 13(D) of the
South Carolina Constitution (the “Multi-County Park Act™): (i) to enter into agreements with
certain investors to construct, operate, maintain, and improve certain industrial and commercial
properties through which the economic development of the State of South Carolina will be
promoted and trade developed by inducing manufacturing and commercial enterprises to locate
and remain in the State of South Carolina and thus utilize and employ the workforce, agricultugal
products, and natural resources of the State; (ii) to covenant with such investors to accept certain
payments in lieu of ad valorem taxes with respect to the project; and (iii) to maintain, create or
expand, in conjunction with one or more other counties, a multi-county industrial park in order to
afford certain enhanced income tax credits to such investors; and

WHEREAS, the Sponsor proposes to make new taxable investments in the County (the
“Project™); and

WHEREAS, the Sponsor Affiliate owns the property where the Project will be located
and improvements made thereon and thereto; and

WHEREAS, the Sponsor anticipates that the Project will result in the creation of
approximately 700 new, full time jobs and, and the Companies anticipate that the Project will
result in an investment of approximately $18,500,000.00 in the County; and

WHEREAS, the County Council approved on October 10, 2016 Resolution No. 0938 —
R2016 (the “Inducement Resolution™), an inducement resolution to identify, reflect and induce
the Project under the Act and to state the commitment of the County to, among other things,
enter into this Agreement; and

WHEREAS, as a result of the Sponsor making new and taxable investments in the
County and the Companies requested that the County complete the FILOT arrangement referred
to in the Inducement Resolution by entering into this Fee Agreement with the Companies
pursuant to the Act, and the Companies elect to enter into such FILOT arrangement with the
County in an effort to encompass the terms surrounding the Project and allowing the Sponsor to
make FILOT payments pursuant to the Act; and
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WHEREAS, it is presently anticipated, but not required, that Sponsor Affiliate will
initially own that portion of the Project comprised of the Land (as defined herein) and certain
real property improvements now or hereafter constructed thereon; and

WHEREAS, it is presently anticipated, but not required, that Sponsor will hereafter own
that portion of the Project composed of personal property now or hereafter located on the Land;
and

WHEREAS, for the Project, the parties have determined that the Companies are a Project

Sponsor, and that the Project constitutes Economic Development Property within the meaning of
the Act; and

WHEREAS, for the purposes set forth above, the County has determined that it is in the
best interests of the County to enter into this Agreement with the Companies, subject to the terms
and conditions herein set forth.

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained, and the sum of One Dollar ($1.00) in hand, duly paid by the Companies to
the County, the receipt and sufficiency of which are hereby acknowledged, the County and the
Companies agree as follows:

ARTICLE ]

DEFINITIONS AND RECAPITULATION

Section 1.01. Statutorily Required Recapitulation; Summary Agreement.

(8)  Pursuant to Section 12-44-55(B) of the Act, the County and the Companies agree
to waive the recapitulation requirements of Section 12-44-55 of the Act. Subsection (b) of this
section is inserted for convenience only and does not constitute a part of this Agreement or a
summary compliant with Section 12-44-55 of the Act.

(b) Summary of Agreement.
1. Legal name of each initial party to this Agreement:

Movement Mortgage, LLC, a Delaware corporation (Sponsor)

TKC CCIIL, LLC, a North Carolina limited liability company (Sponsor
Affiliate)

Lancaster County, South Carolina

2. County, street address, parcel number or other location identifier of the
Project and property to be subject to this Agreement:

Parcel Id. No. 0007-00-025.06
Old Bailes Ridge Road
Indian Land, SC 29707
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Lancaster County
3. Minimum investment agreed upon:
$18,500,000.00

4. Length and term of this Agreement:
Thirty (30) years for each annual increment of investment in the Project
during the Investment Period.

5. Assessment ratio applicable for each year of this Agreement:
6%, except as otherwise provided in the Agreement

6. Millage rate applicable for each year of this Agreement: 301.1, the millage
rate in effect on June 30, 2016, except as otherwise provided in the
Agreement

7. Statements

(a)  The Project is to be located in a multi-county park;

(b)  Disposal of property, subject to Payments-in-Lieu-of-Taxes is
allowed;

() Special Source Revenue Credits shall be provided for the
qualifying Economic Development Property in amounts equal to
fifty percent (50%) of the Negotiated FILOT Payments for ten
consecutive years, beginning not later than the fifth year of the
Investment Period, subject to reduction if the Jobs Commitment or
Total Jobs Commitment is unmet;

(d)  Payment will not be modified using a net present value calculation;
and

(e) Replacement property provisions will apply.

Section 1.02. Definitions. In addition to the words and terms elsewhere defined in
this Agreement, the following words and terms as used herein and in the preambles hereto shall
have the following meanings, unless the context or use indicates another or different meaning or
intent.

*Act” or “Simplified FILOT Act” shall mean Title 12, Chapter 44 of the Code, as
amended through the date hereof.

“Administration Expense” shall mean the reasonable and necessary out-of-pocket
expenses, including attorneys’ fees, incurred by the County with respect to: (/) the preparation,
review, approval and execution of this Agreement, (i) the preparation, review, approval and
execution of other documents related to this Agreement and any multi-county park documents;
and (/i) the fulfillment of its obligations under this Agreement and any multi-county park
documents, and in the implementation and administration of the terms and provisions of the
documents after the date of execution thereof.
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“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled
by, or under common control with such other person or entity. For purposes of this definition,
“control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of the person or entity, whether through the ownership
of voting securities, by contract, or otherwise.

“Agreement” shall mean this Fee Agreement by and among the County and the
Companies, as originally executed and from time to time supplemented or amended as permitted
herein or by the Act, and dated as of May 22, 2017.

“Co-Investors” shall mean the Companies, any other Sponsor or Sponsor Affiliate within
the meaning of Sections 12-44-30(19) and (20) of the Act, any Affiliate of the Companies or of
any such other Sponsor or Sponsor Affiliate, any developer in a build-to-suit arrangement or
other leasing arrangement with respect to the Project, any lessor of Equipment or other property
comprising a part of the Project, and any financing entity or other third party investing in, or
providing funds for, the Project. The Companies shall notify the County in writing of the
identity of any other Sponsor, Sponsor Affiliate or other Co-Investor and shall, to the extent the
Companies and any such other Sponsor, Sponsor Affiliate, or other Co-Investor intend to extend
the benefits of the Negotiated FILOT to property owned by any such Sponsor, Sponsor Affiljate,
or other Co-Investor, comply with any additional notice requirements, or other applicable
provisions, of the Act. As of the original execution and delivery of this Agreement, the
Companies are the only Co-Investors.

“Code” shall mean the Code of Laws of South Carolina 1976, as amended through the
date hereof, unless the context clearly requires otherwise.

“Company” or “Companies” shall mean, individually or collectively as the context may
require, Sponsor or Sponsor Affiliate and any surviving, resulting, or transferee entity in any
merger, consolidation, or transfer of assets permitted under Section 8.02 or Article IX hereof: or
any assignee hercunder which is designated by the Companies and approved or ratified by the
County. Except as required by law or as otherwise required by this Agreement, the County’s
subsequent approval or ratification of an assignee hereunder shall not be required if the
subsequent assignee is an Affiliate of the assignor.

“Confidential Information” shall have the meaning set forth in Section 4.02(d) hereof,

“County” shall mean Lancaster County, South Carolina, a body politic and corporate and
a political subdivision of the State of South Carolina, and its successors and assigns.

“County Council” shall mean the governing body of the County and its successors.
“Department of Revenue” shall mean the South Carolina Department of Revenue.
“Economic Development Property” shall mean each item of real and tangible personal

property comprising the Project, except Non-Qualifying Property, within the meaning of that
term as defined and used in Sections 12-44-30(6) and 12-44-40(C) of the Code.



Fee Agreement
Lancaster County, Movement Mortgage, LLC, and TKC CCII, LLC
Page 6 of 31

“Equipment” shall mean all machinery, equipment, furnishings, and other personal
property acquired by the Companies and installed as part of the Project during the Investment
Period in accordance with this Agreement.

“Event of Default” shall mean an Event of Default as defined in Section 11.01 hereof.

“Existing Property” shall mean property proscribed from becoming Economic
Development Property pursuant to Section 12-44-110 of the Code, including, without limitation,
property which has been subject to ad valorem taxes in the State prior to the execution and
delivery of this Agreement and property included in the Project as part of the repair, alteration, or
modification of such previously taxed property; provided, however, that Existing Property shall
not include: (a) property acquired or construcied by the Companies or Co-Investors during the
Investment Period which has not been placed in service in this State prior to the Investment
Period notwithstanding that ad valorem taxes have heretofore been paid with respect to such
property; or (b) modifications which constitute an expansion of Existing Property.

“Filings” shall have the meaning set forth in Section 4.02(c) hereof.

“FILOT” shall mean the fee-in-lieu of taxes, which the Companies are obligated to pay to
the County pursuant to Section 5.01 hereof.

“FILOT Payments” shall mean the payments to be made by the Companies pursuant to
Section 5.01 hereof.

“FILOT Revenues” shall mean the revenues received by the County from the Companies’
payment of the FILOT.

“Indemnified Party” shall have the meaning ascribed to it in Section 8.03 hereof.

“Investment Commitment” shall mean the agreement and commitment of the Companies
to make capital investments with respect to the Project as set forth in Section 4.01(a) of this
Agreement.

“Investment Period” shall mean the period beginning with the first day that Economic
Development Property is purchased or acquired and ending on the date that is seven years from
the end of the property tax year in which this Agreement is executed by the Companies and the
County, unless extended by agreement of the County and the Companies pursuant to Section 12-
44-30(13) of the Code.

“Jobs Commitment” shall mean the agreement and commitment of the Companies to
create and maintain jobs with respect to the Project as set forth in Section 4.01(b)(1) of this
Agreement.

“Land” shall mean the real estate upon which the Project is to be located, as described in
Exhibit A attached hereto and incorporated herein by reference, as Exhibit A may be
supplemented from time to time in accordance with the provisions hereof.
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“Multi-County Park” shall mean the multi-county park established pursuant to the
Agreement for the Development of a Joint Industrial and Business Park (Lancaster and Chester
Counties), dated December 5, 2005, and authorized and approved by [Lancaster County
Ordinance No. 701] and Chester County Ordinance No. 12-05-05-1, as amended by the party
counties, and any successor multi-county park arrangement in which the Land is included.

“Multi-County Park Act” shall mean Sections 4-1-170, 4-1-172, and 4-1-175 of the Code
and Article VIII, Section 13(D) of the South Carolina Constitution, as amended through the date
hereof.

“Negotiated FILOT” shall have the meaning set forth in Section 5.01(b)(i)(2) hereof.

“Negotiated FILOT Payment” shall mean the FILOT payment due pursuant to Section
5.01(b) hereof with respect to that portion of the Project consisting of Economic Development

Property.

“New Full-Time Job” means a new, full-time job (i.e., at least thirty (30) hours per week),
with health care benefits. As used in this definition and as applicable to the Project, “New Full-
Time Job” includes only those jobs created for the Project in or after the first year in which
Economic Development Property is purchased or acquired for the Project. As used in this
definition and as applicable to the Prior Project, “New Full-Time Job” includes only those jobs
created for the Prior Project in or after the first year in which Economic Development Property is
purchased or acquired for the Prior Project.

“Non-Qualifying Property” shall mean that portion of the Project consisting of: (7)
property as to which the Companies incurred expenditures prior to the Investment Period or,
except as to Replacement Property, after the end of the Investment Period; (i7) Existing Property;
and (iii) any Released Property or other property which fails or ceases to qualify for Negotiated
FILOT Payments, including without limitation property as to which the Companies have
terminated the Negotiated FILOT pursuant to Section 4.03(a)(iii) hercof.

“Person” shall mean and include any individual, association, unincorporated
organization, corporation, partnership, limited liability company, joint venture, or government or
agency or political subdivision thereof.

“Prior Project” shall mean the “Project” as defined in that certain Fee Agreement by and
among Lancaster County, South Carolina, a body politic and corporate and a political
subdivision of the State of South Carolina and Movement Mortgage, Inc. a Delaware limited
liability company and TKC CCIl, LLC a North Carolina limited liability company, dated
November 23, 2015.

“Project” shall mean, collectively herein, the Project, and shall include the Land, the
buildings and other improvements on the Land to the extent placed thercon by the Companies
including water, sewer treatment and disposal facilities, and other machinery, apparatus,
equipment, office facilities, and furnishings which are necessary, suitable, or useful, including
the Equipment; and any Replacement Property.
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“Released Property” shall mean any portion of the Project removed, scrapped, traded in,
sold, or otherwise disposed of pursuant to Section 4.03 hereof, any portion of the Project stolen,
damaged, destroyed, or taken by condemnation or eminent domain proceedings as described in
Article VII hereof, and any infrastructure which the Companies dedicate to the public use (within
the meaning of that phrase as used in Section 12-6-3420(C) of the Code).

“Replacement Property” shall mean all property installed in or on the Land in
substitution of, or as replacement for, any portion of the Project, but only to the extent that such
property may be included in the calculation of the Negotiated FILOT pursuant to Section 5.01(g)
hereof and Section 12-44-60 of the Code.

“Special Source Revenue Credits” shall mean the Special Source Revenue Credits
described in Section 5.01 hereof.

“Sponsor” shall mean Movement Mortgage, LLC, a Delaware limited liability company
and any surviving, resulting, or transferee entity in any merger, consolidation, or transfer of
assets permitted under Section 8.02 or Article IX hercof; or any assignee hereunder which is
designated by the Sponsor and approved or ratified by the County. Except as required by law,
the County’s subsequent approval or ratification of an assignee hereunder shall not be required if
the subsequent Assignee is Sponsor or Sponsor Affiliate,

“Sponsor Affiliate” shall mean TKC CCII, LLC, a North Carolina limited liability
company, and any surviving, resulting, or transferee entity in any merger, consolidation, or
transfer of assets permitted under Section 8.02 or Asticle IX hereof, or affiliated or related
entities of any Sponsor or Sponsor Affiliate as qualified under Section 12-44-30(20) of the Code;
provided, however, that such affiliate or related entity must be approved by the County as a
sponsor affiliate and must agree in writing to be bound by this Agreement,

“State” shall mean the State of South Carolina.

“Term” shall mean the term of this Agreement, as set forth in Section 10.01 hereof.

“Total Jobs Commitment” shall mean the agreement and commitment of the Companies
to create and maintain jobs with respect to the Project as set forth in Section 4.01(b)(2) of this
Agreement.

“Transfer Provisions” shall mean the provisions of Section 12-44-120 of the Code, as
amended through the date hereof.

“Wage Requirement” means Seventeen Dollars and Forty-Seven Cents ($17.47) per hour
and, for purposes of satisfying the Wage Requirement, it is applicable in Years 1 through 5 with
Year 1 being the first year following the year in which Economic Development Property is first
placed in service (the “Initial Hourly Wage”). The County shall change the Initial Hourly Wage
at the end of the first five-year period (and at the end of every five-year period thereafter, if
applicable) to the Department of Revenue’s then most recently published average hourly wage
and the changed Wage Requirement shall apply to the subsequent five-year period. The County
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shall provide notice to the Sponsor and Sponsor Affiliate of any adjustment to the Wage
Requirement.

Section 1.03. References to Agreement. The words “hereof,” “herein,”
“hereunder” and other words of similar import refer to this Agreement as a whole.

ARTICLEII
REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations and Warranties by County. The County represents

and warrants that (7) it is a body politic and corporate and a political subdivision of the State, (i)
it is authorized by the Act to enter into this Agreement, (iif) it has approved this Agreement in
accordance with the procedural requirements of the Act and any other applicable state law, and
(#v) it has authorized its officials to execute and deliver this Agreement.

Section 2.02. Representations and Warranties by Sponsor. The Sponsor makes the
following representations and warranties to the County as the basis for the undertakings on its
part herein contained:

(a) Movement Mortgage, LLC is a limited liability company, validly existing and in
good standing under the laws of the State of Delaware and authorized to do business in the State;
has all requisite power to enter into this Agreement; and by proper action has been duly
authorized to exccute and deliver this Agreement.

(b)  The agreements with the County with respect to the FILOT and Special Source
Revenue Credits have been instrumental in inducing the Sponsor to locate the Project within
Lancaster County and the State.

(c)  Except as otherwise disclosed to the County, no actions, suits, proceedings,
inquiries, or investigations known to the undersigned representatives of the Sponsor are pending
or threatened against or affecting the Sponsor in any court or before any governmental authority
or arbitration board or tribunal, which could materially adversely affect the transactions
contemplated by this Agreement or which could, in any way, adversely affect the validity or
enforceability of this Agreement.

(d)  The income tax year of the Sponsor, and accordingly the property tax year, for
federal income tax purposes is January 1% through December 31%.

(&)  No event has occurred and no condition currently exists with respect to the
Sponsor, which would constitute a Default or an “Event of Default” as defined herein.

H The Sponsor intends, with the Project, to make new, taxable investments in the
County, and the Project constitutes a “project” and “economic development property” as
provided under the Act.
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Section 2.03. Representations and Warranties by Sponsor Affiliate. The Sponsor

Affiliate makes the following representations and warranties to the County as the basis for the
undertakings on its part herein contained:

(@ TKC CCII, LLC is a limited liability company validly existing and in good
standing under the laws of the State of North Carolina and authorized to do business in the State;
has all requisite power to enter into this Agreement; and by proper action has been duly
authorized to execute and deliver this Agreement.

(b)  The agreements with the County with respect to the FILOT have been
instrumental in inducing Sponsor Affiliate to locate its portion of the Project within Lancaster
County and the State.

(¢)  Except as otherwise disclosed to the County, no actions, suits, proceedings,
inquiries, or investigations known to the undersigned representatives of the Sponsor Affiliate are
pending or threatened against or affecting the Sponsor Affiliate in any court or before any
governmental authority or arbitration board or tribunal, which could materially adversely affect
the transactions contemplated by this Agreement or which could, in any way, adversely affect the
validity or enforceability of this Agreement.

ARTICLE III
UNDERTAKINGS OF THE COUNTY

Section 3.01. Agreement to Accept FILOT Payments. The County hereby agrees
to accept FILOT Payments made by the Companies and any Co-Investor in accordance with

Section 5.01 hereof in lieu of ad valorem taxes with respect to the Project until this Agreement
expires or is sooner terminated.,

Section 3.02. No Warranties by County. The Companies acknowledge that the
County has made no warranties or representations, either express or implied, as to the condition
or state of the Project or as to the design or capabilities of the Project or that it will be suitable
for the Companies’ purposes or needs. No representation of the County is hereby made with
regard to compliance by the Project or any Person with laws regulating: (i) the construction or
acquisition of the Project; (ii) environmental matters pertaining to the Project; (iii) the offer or
sale of any securities; or (iv) the marketability of title to any property.

Section 3.03. Invalidity. The parties acknowledge that the intent of this
Agreement is to afford the Companies and any Co-Investor the benefits of the Negotiated FILOT
Payments in consideration of the Companies’ decision to locate the Project within Lancaster
County and that this Agreement has been entered into in reliance upon the enactment of the
Simplified FILOT Act. In the event that, for any reason, the Act and/or the Negotiated FILOT or
any portion thereof is, by a court of competent jurisdiction following allowable appeals, declared
invalid or unenforceable in whole or in part, or the portion of the Project consisting of Economic
Development Property is deemed not to be eligible for a Negotiated FILOT pursuant to the Act
in whole or in part, any Company and the County express their intentions that such payments be
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reformed so as to afford the Companies benefits commensurate with those intended under this
Agreement as then permitted by law, including without limitation any benefits afforded under the
Code, to the extent allowed by law. Absent the legal authorization to effect such reformation,
the Companies and the County agree that there shall be due hereunder, with respect to the
portion of the Economic Development Property affected by such circumstances, ad valorem
taxes and that, to the extent permitted by law, each Company shall be entitled: (1) to enjoy the
five-year exemption from ad valorem taxes (or fees in lieu of taxes) provided by Article X,
Section 3 of the Constitution of the State, and any other exemption allowed by law; (2) to enjoy
all allowable depreciation; and (3) to receive other tax credits which would be due if such
Company or Co-Investor were obligated to pay ad valorem taxes hereunder. To the extent that
under such circumstances the Negotiated FILOT Payments hereunder are required by law to be
subject to retroactive adjustment, then there shall be due and payable by such Company or Co-
Investor to the County with respect to the portion of the Economic Development Property in
question an amount equal to the difference between the Negotiated FILOT Payments thetetofore
actually paid and the amount which would have been paid as ad valorem taxes, together with, but
only if required by law, interest on such deficiency as provided in Section 12-54-25(D) of the
Code. Each Company agrees that if this Agreement is reformed as provided in this Section or if
retroactive adjustments are made, then under no circumstances shall the County be required to
refund or pay any monies to the Companies or any Co-Investors.

In addition to and notwithstanding the foregoing paragraph, the County shall not be
obligated to perform any of its obligations or promises under this Section 3.03 unless the
Companies have otherwise complied with or provides satisfactory evidence to the County that it
intends to comply with its obligations and responsibilities under this Agreement.

Section 3.04. Multi-County Park Status. The County agrees to maintain the Land
in the Multi-County Park until the date this Agreement is terminated. If it becomes necessary to
remove the Land from the Multi-County Park prior to the termination of this Agreement, the
County agrees to use its best efforts to place the Land in another multi-county park established
pursuant to the Multi-County Park Act and to maintain the multi-county park designation until
the date this Agreement is terminated. The parties acknowledge and agree that the County’s
agreement to place and maintain the Land in a multi-county park may be subject to the exercise
of discretion by a governmental entity other than the County and the exercise of that discretion is
not controlled by the County.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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ARTICLE IV

INVESTMENT AND JOBS COMMITMENTS BY SPONSOR AND SPONSOR AFFILIATE
IN PROJECT; MAINTENANCE
AND MODIFICATION OF PROJECT

Section 4.01. Investment and Jobs Commitments by Sponsor and Sponsor
Affiliate.

(a) For the Project, together with any Sponsor Affiliates and any Co-Investors, the
Sponsor agrees and commits to a total investment of at least Eighteen Million Five Hundred
Thousand Dollars ($18,500,000.00) in Economic Development Property, at the Project by not
later than the end of the Investment Period (the “Investment Commitment™). The investment
amount shall not include any amount paid by the Companies for real estate improvements on the
Land existing as of the date of this Agreement. Investments made by Sponsor Affiliate and any
Co-Investors in Economic Development Property for the Project shall be included in the
determination whether Sponsor has fulfilled its commitment made in this subsection (a) to invest
in the Project.

(b) (1) For the Project, together with any Sponsor Affiliates and any Co-Investors,
the Sponsor agrees and commits to the creation and maintenance of the number of New Full-
Time Jobs, paying an average hourly wage rate not less than the Wage Requirement, by year as
follows: (i) Year 1 —not less than 100; (7)) Year 2 — not less than 200; (iif) Year 3 — not less than
300; (iv) Year 4 — not less than 400; (v) Year 5 — not less than 500; (vi) Year 6 — not less than
600; and (vii) Years 7 through 10 — not less than 700 (the “Jobs Commitment”). As used in this
subsection (b), the “Year” number refers to the year following the year in which Economic
Development Property is first placed in service with Year 1 being the first year. The number of
New, Full-Time Jobs shall be based on the average number of New Full-Time Jobs for each
month during the year.

(2) In addition to the Jobs Commitment, Sponsor, together with any Sponsor
Affiliates and any Co-Investors, agrees and commits to create, under the Fee Agreement for the
Prior Project and this Agreement for the Project, by the end of the fifth year of the Investment
Period a combined total of at least 800 New Full-Time Jobs paying an average hourly wage of
Seventeen Dollars and Forty-Seven Cents ($17.47) and to maintain in Years 6 through 10 a
combined total of at least 800 New Full-Time Jobs paying an average hourly wage of Seventeen
Dollars and Forty-Seven Cents ($17.47) for the Project and Prior Project (the “Total Jobs
Commitment™).

Section 4.02. Reporting and Filing,

(a) The Companies agree to provide a copy of Form PT-443 filed with the
Department of Revenue no later than thirty (30) days after execution and delivery of this
Agreement to the Auditor, Treasurer and Assessor of the County and any multi-county park
partner county and the Economic Development Director of the County. Each year during the
term of this Agreement, the Companies shall deliver to the Auditor, Treasurer and Assessor of
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the County and any multi-county park partner county and the Economic Development Director
of the County a copy of their most recent annual filings made with the Department of Revenue
with respect to the Project, no later than thirty (30) days following delivery thereof to the
Department of Revenue.

(b) (1) Sponsor agrees, as soon as reasonably practicable following the end of each
tax year of the Sponsor, to submit to the County Economic Development Director a certification
on Sponsor letterhead listing the amount of capital investment and aggregate New Full-Time
Jobs maintained by the Companies and all Co-Investors at the end of such tax year.

(2) For purposes of determining compliance with the Jobs Commitment and the
Total Jobs Commitment, Sponsor agrees to provide the County Economic Development Director
a copy of Sponsor’s (i) most recently filed Quarierly Report Form submitted to the South
Carolina Coordinating Council for Economic Development with respect to Job Development
Credits awarded in connection with the Project, within thirty days of the filing of the form with
the state, and (ii) most recently filed Department of Revenue Form SC SCH. TC 4 (New Jobs
Credit). Sponsor agrees to redact any personally identifying information and proprictary and
confidential information prior to submitting either form to the County Economic Development
Director. In lieu of providing either the Job Development Credit form or New Jobs Credit form,
or both, Sponsor and the County Economic Development Director may agree on an altemative
method for the Sponsor to demonstrate compliance with the Jobs Commitment and Total Jobs
Commitment.

() (1) Each Company agrees to maintain such books and records with respect to the
Project as will permit the identification of those portions of the Project placed in service in each
property tax year during the Investment Period, the amount of investment with respect thereto
and its computations of all FILOT Payments made hereunder and will comply with all reporting
requirements of the State and the County applicable to property subject to FILOT Payments
under the Act, including the reports described in subsection (a) of this section (collectively,

“Filings™).

(2) Each Company agrees that the County and its authorized agents have the right
at all reasonable times and upon prior reasonable notice to enter upon and examine and inspect
the Project and to have access to and examine and inspect all the of Companies’ books and
records pertaining to the Project and the Filings. The right of examination and inspection shall
be exercised only upon reasonable and nccessary terms and conditions prescribed by any
Company to protect such Company’s confidentiality and proprietary rights. Any such entrance
upon and examination and inspection of the Project and Filings shall be at the County’s expense.

(d)  County acknowledges and understands that the Companies and Co-Investors may
have and maintain at the Project certain confidential and proprietary information, including, but
not limited to, trade secrets, financial, sales or other information concerning the Companies’ and
Co-Investors’ operations and processes (“Confidential Information™) and that any disclosure of
the Confidential Information could result in substantial harm to the Companies and Co-Investors
and could have a significant detrimental impact on the Sponsor’s and Sponsor Affiliate’s
employees and also upon the County. Except as required by law, including, without limitation,
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court orders, the County agrees to use reasonable efforts to keep confidential, and to cause
employees, agents and representatives of the County to keep confidential, the Confidential
Information which may be obtained from the Companies and Co-Investors, its agents or
representatives, when the Confidential Information is clearly marked and identified as
Confidential Information and known to the County to be Confidential Information. The County
shall not knowingly and willfully disclose and shall cause all employees, agents and
representatives of the County not to knowingly and willfully disclose the marked and identified
Confidential Information to any person or entity other than in accordance with the terms of this
Agreement. If a demand is made for the release, under color of law, to a third party of any
Confidential Information, the County shall notify the Companies and give the Companies the
opportunity to contest the release.

Section 4.03 Modification of Project.

(a)  As long as no Event of Default exists hereunder, the Companies and any Co-
Investor shall have the right at any time and from time to time during the Term hereof to
undertake any of the following:

(i)  The Companies and any Co-Investors may, at their own expense, add to
the Project any real and personal property as the Companies and Co-Investors in their
discretion deem useful or desirable.

(i) In any instance where the Companies and any Co-Investors in their
discretion determine that any items included in the Project have become inadequate,
obsolete, womn out, unsuitable, undesirable, or unnecessary for operations at the Project,
the Companies and any Co-Investors may remove such items or portions from the Project
and sell, trade in, exchange, or otherwise dispose of them (as a whole or in part) without
the consent of the County; as such may be permitted under the Simplified FILOT Act,

(i) The Companies and any Co-Investors may, at any time in their discretion
by written notice to the County, remove any real or personal property from the
Negotiated FILOT (as defined in Section 5.01) set forth in this Agreement, and thereafter
such property will be considered Non-Qualifying Property and will be subject to FILOT
Payments as set forth in Section 5.01(b)(i)(1) hereof.

ARTICLE V

PAYMENTS IN LIEU OF TAXES

Section 5.01. Pavments in Lieu of Ad Valorem Taxes.

{a)  In accordance with the Act, the parties hereby agree that, during the Term of the
Agreement, the Companies and any Co-Investors shall pay annually, with respect to the
applicable portion of the Project, a FILOT in the amount calculated as set forth in this Section, to
be collected and enforced in accordance with Section 12-44-90 of the Act.
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(b)  The FILOT Payment due with respect to each property tax year shall equal:
(iy  For the Project:

(1)  With respect to any portion of the Project consisting of Non-
Qualifying Property, as long as such property is located in the
Multi-County Park, a payment equal to the ad valorem taxes that
would otherwise be due on such Non-Qualifying Property if it
were taxable giving effect to all credits, exemptions, rebates and
abatement that would be available if such undeveloped land or
Non-Qualifying Property were taxable; and

(2)  With respect to those portions of the Project consisting of
Economic Development Property, for each of the thirty
consecutive years following the year in which such portion of the
Project is placed in service, a payment calculated each year as set
forth in paragraphs (c) and (d) of this Section 5.01 (a “Negotiated
FILOT™).

(c) The Negotiated FILOT Payments shall be calculated with respect to each property
tax year based on: (1) the fair market value (determined in accordance with Section 12-44-
50(A)(1)(c) of the Code) of the improvements to real property and Equipment included within
the Project theretofore placed in service (less, for Equipment, depreciation allowable for property
tax purposes as provided in Section 12-44-50(A)(1)(c) of the Code), (2) a fixed millage rate of
301.1, mills, the millage rate in effect on June 30, 2016, for the entire Term of this Agreement
and (3) an assessment ratio of six percent (6%). All such calculations shall take into account all
deductions for depreciation or diminution in value allowed by the Code or by the tax laws
generally, as well as tax exemptions which would have been applicable if such property were
subject to ad valorem taxes, except the exemption allowed pursuant to Section 3(g) of Article X
of the Constitution of the State of South Carolina and the exemptions allowed pursuant to
Sections 12-37-220(B)(32) and (34) of the Code.

(d)  Special Source Revenue Credits shall be given to the Economic Development
Property in amounts equal to fifty percent (50%) of the Negotiated FILOT Payments for ten
consecutive years, beginning not later than the fifth year of the Investment Period.

()  The FILOT payments are to be recalculated:

(1) to reduce such payments in the event the Companies or any Co-
Investors dispose of any part of the Project within the meaning of Section 12-44-
50(B) of the Code and as provided in Section 4.03 hereof, by the amount
applicable to the Released Property;

(ii) to increase such payments in the event the Companies or any Co-
Investors add property (other than Replacement Property) to the Project; or
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(iii)  to adjust such payments if the Companies elect to convert any
portion of the Project from the Negotiated FILOT to the FILOT required by
Section 5.01(b)(i)(1) above, as permitted by Section 4.03(a)(iii).

(f)  To the extent permitted by law, because the FILOT Payments agreed to herein are
intended to be paid by the Companies or any Co-Investor to the County in lieu of taxes, it is
agreed that said FILOT Payments shall not, as to any year, be in any amount greater than what
would otherwise be payable by the Companies or any Co-Investor to the County in property
taxes if the Companies had not entered into a fee-in-lieu of taxes arrangement with the County
(except it is not intended that said FILOT Payments would necessarily be less than such property
taxes to the extent that the constitutional abatement of property taxes would otherwise apply).

(29 Upon the Companies’ or any Co-Investor’s installation of any Replacement
Property for any portion of the Project removed under Section 4.03 hereof and sold, scrapped, or
disposed of by the Companies or any Co-Investor, such Replacement Property shall become
subject to Negotiated FILOT Payments to the fullest extent allowed by law, subject to the
following rules:

(i) Replacement Property does not have to serve the same function as
Economic Development Property it is replacing. Replacement Property is deemed
to replace the oldest property subject to the FILOT, whether real or personal,
which is disposed of in the same property tax year as the Replacement Property is
placed in service. Replacement Property qualifies for Negotiated FILOT Payments
up to the original income tax basis of Economic Development Property which it is
replacing. More than one piece of property can replace a single piece of property.
To the extent that the income tax basis of the Replacement Properity exceeds the
original income tax basis of the Economic Development Property which it is
replacing, the excess amount is subject to payments equal to the ad valorem taxes
which would have been paid on such property but for this Agreement.
Replacement property is entitled to the FILOT payment for the period of time
remaining on the thirty-year FILOT period for the property which it is replacing.

(ii) The new Replacement Property which qualifies for the Negotiated
FILOT payment shall be recorded using its income tax basis, and the Negotiated
FILOT Payment shall be calculated using the millage rate and assessment ratio
provided on the original property subject to FILOT payment.

(h)  In the event that the Act or the FILOT or any portion thereof, are declared, by a
court of competent jurisdiction following allowable appeals, invalid or unenforceable, in whole
or in part, for any reason, the Companies and the County express their intentions that such
payments be reformed so as to afford the Companies and Co-Investors the maximum benefit then
permitted by law, including, without limitation, the benefits afforded under Section 12-44-50 of
the Code and, specifically, that the Companies may, at the Companies’ expense, exercise the
rights granted by Section 12-44-160 of the Code. If the Project is deemed not to be eligible for a
Negotiated FILOT pursuant to the Act in whole or in part, the Companies and the County agree
that the Companies shall pay an alternate fee-in-lieu of tax calculated in the manner set forth in
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Section 5.01(b)(i)(1) hereof. In such event, the Companies and any Co-Investor shall be entitled,
to the extent permitted by law: (1) to enjoy the five-year exemption from ad valorem taxes (or
fees in lieu of taxes) provided by Section 3(g) of Article X of the Constitution of the State of
South Carolina, and any other exemption allowed by law; and (2} to enjoy all allowable
depreciation. The Companies agree that if the FILOT Payments or this Agreement is reformed
pursuant to this subsection (h), that under no circumstance shall the County be required to refund
or pay any monies to the Companies.

(i) For the Project, this Agreement is automatically terminated in the event that the
investment in the Project in land, buildings, and personal property, including machinery and
equipment, by the Companies and any Co-Investor does not exceed Five Million Dollars
($5,000,000.00) by the end of the applicable Investment Period. If terminated pursuant to this
subsection (i), the Negotiated FILOT Payments shall revert retroactively to payments equivalent
to what the ad valorem taxes would have been with respect to the property absent this
Agreement. At the time of termination, the Companies shall pay to the County an additional fee
equal to the difference between the total amount of property taxes that would have been paid by
the Companies had the project been taxable, taking into account exemptions from property taxes
that would have been available to the Companies, and the total amount of fee payments actually
made by the Companies. This additional amount is subject to interest as provided in Section
12-54-25. The Companies agree, if the Negotiated FILOT Payments revert to payments
equivalent to what the ad valorem taxes would be pursuant to this subsection (i), that under no
circumstance shall the County be required to refund or pay any monies to any Company or Co-
Investor.

() (1) The Companies agree that the Special Source Revenue Credits for a year shall
be reduced, prospectively, for such year to the extent that the Companies, collectively with any
Co-Investors, fail to meet the Jobs Commitment, in a percentage amount equal to (A) the amount
by which the number of jobs satisfying the Jobs Commitment at the Project at the end of such
year is less than the number of jobs contained in the Jobs Commitment for such year, divided by
(B) the number of jobs contained in the Jobs Commitment for such year. For example, and by
way of example only, if, at the end of Year 3, the Jobs Commitment provides for the
maintenance of not less than 300 jobs satisfying the Jobs Commitment, the actual number of jobs
satisfying the Jobs Commitment is 240, and the Special Source Revenue Credit to which the
Companies would otherwise be entitled for Year 4 is Five Hundred Thousand Dollars
($500,000.00), then the reduction of the Special Source Revenue Credit pursuant to this
subsection (j)(1) would be calculated as follows:

Jobs Commitment at the end of Year 3: 300 New Full-Time Jobs
Jobs Maintained at the end of Year 3: 240 New Full-time Jobs
Special Source Revenue Credit reduction for Year 4:

[240 —300] / 300 = 60 / 300 = 20%

20% x $500,000.00: $100,000.00
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As an additional example, and by way of example only, if at the end of Year 7, the Jobs
Commitment provides for the maintenance of not less than 700 jobs satisfying the Jobs
Commitment, the actual number of jobs satisfying the Jobs Commitment is 630, and the Special
Source Revenue Credit to which the Companies would otherwise be entitled for Year 8 is One
Million Dollars ($1,000,000.00), then the reduction of the Special Source Revenue Credit
pursuant to this subsection (j){1) would be calculated as follows:

Jobs Commitment at the end of Year 7: 700 New Full-Time Jobs
Jobs Maintained at the end of Year 7: 630 New Full-Time Jobs
Special Source Revenue Credit reduction for Year 8:

[700 —630] /700 =70 /700 = 10%

10% x $1,000,000.00: $100,000.00

(2) Notwithstanding the provisions of subsection (j)}1), the Companies agree that
the Special Source Revenue Credits for a year shall be reduced, prospectively, for such year to
the extent that the Companies, collectively with any Co-Investors, fail to meet the Total Jobs
Commitment, in a percentage amount equal to (A) the amount by which the number of jobs
satisfying the Total Jobs Commitment at the Project at the end of such year is less than the
number of jobs contained in the Total Jobs Commitment for such vyear, divided by (B) the
number of jobs contained in the Total Jobs Commitment for such year. For example, and by way
of example only, if, at the end of Year 6, the Total Jobs Commitment provides for the
maintenance of not less than 800 jobs satisfying the Total Jobs Commitment, the actual number
of jobs satisfying the Jobs Commitment is 730, and the Special Source Revenue Credit to which
the Companies would otherwise be entitled for Year 7 is One Million Dollars ($1,000,000.00),
then the reduction of the Special Source Revenue Credit pursuant to this subsection (G)(1) would
be calculated as follows:

Total Jobs Commitment at the end of Year 6: 800 New Full-Time Jobs
Total Jobs Maintained at the end of Year 6: 730 New Full-Time Jobs
Special Source Revenue Credit reduction for Year 7:

[800 —730] /800 =70/800=11.49%

11.49% x $1,000,000.00: $114,900.00
(k) Beginning with the year following the end of the tenth (10%) tax year after
Economic Development Property is first placed in service, and for each year thereafter, Sponsor
and Sponsor Affiliate agree that the FILOT Payment due for the Economic Development

Property shall be calculated, notwithstanding the provisions of Section 5.01(c), using the then
current millage rate and the assessment ratios that would be applicable to the Economic
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Development Property if it were subject to ad valorem taxes, if Sponsor in the immediately prior
year

1) failed to maintain investment in the Project for Economic Development
Property, without regard to depreciation or other diminution in value, of not less than Nine
Million Two-Hundred Fifty Thousand Dollars ($9,250,000.00) and investment in the Prior
Project for Economic Development Property, without regard to depreciation or other diminution
in value, of not less than Ten Million Six Hundred Thousand Dollars ($10,600,000.00), or

(i)  failed to maintain for the Project at least 650 New, Full-Time Jobs paying
an average hourly wage rate not less than the Wage Requirement.

As an example of the calculation set forth in this subsection (k), and by way of example only,
assume that in Year 13 one or both of the investment levels set in this subsection (k) have not
been maintained, that the millage rate applicable for tax bills to be sent in Year 14 is 350, and all
of the Economic Development Property would have a 10.5% assessment ratio applied if the
property were subject to ad valorem taxation, then the FILOT Payment for Year 14 would be
computed using the millage rate of 350 (instead of 301.1) and the 10.5% assessment ratio
(instead of 6%). As an additional example, and by way of example only, assume that in Year 22
both of the investment levels set in this subsection (k) have been maintained, but that the
maintained number of New, Full-Time Jobs paying an average hourly wage not less than the
Wage Requirement was 600, that the millage rate applicable for tax bills to be sent in Year 23 is
375, and all of the Economic Development Property would have a 10.5% assessment ratio
applied if the property were subject to ad valorem taxation, then, the FILOT Payment for Year
23 would be computed using the millage rate of 375 (instead of 301.1) and the 10.5% assessment
ratio (instead of 6%).

(Y] Unless otherwise provided by the Act, any amounts due to the County under this
Section 5.01 by virtue of the application of Section 5.01(h)-(k) hereof shall be paid within ninety
(90) days, following written notice thereof from the County to the Companies.

(m) Notwithstanding any other provision of this Fee Agreement, the Companies
acknowledge and agree that County’s obligation to provide the FILOT incentive and the Special
Source Revenue Credits ends, and this Fee Agreement is terminated, if the Sponsor ceases
operations. For purposes of this Section 5.01(m), “ceases operations” means closure of the
facility. The Companies agree that if this Agreement is terminated pursuant to this section, that
under no circumstance shall the County be required to refund or pay any monies to the
Companies.

ARTICLE VI
PAYMENT OF EXPENSES BY SPONSOR

Section 6.01. Defaulted Payments. In the event the Companies or any Co-
Investor should fail to make any of the payments required under this Agreement, the item or
installment so in default shall continue as an obligation of the Companies or any Co-Investor
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until the amount in default shall have been fully paid. The Companies agree that the collection
and enforcement of the defaulted payment shall be as provided in Section 12-44-90 of the Code.

ARTICLE VII

CASUALTY AND CONDEMNATION

Section 7.01. Adjustments in the Event of Damage and Destruction or
Condemnation. In the event that the Project or any portion thereof is damaged or destroyed, lost
or stolen, or the subject of condemnation proceedings, the Companies or any Co-Investor, in
their sole discretion, may determine whether or not to repair or replace the same. The parties
hereto agree that if the Companies decide not to repair or replace all or any portion of the Project
pursuant to this Section, the FILOT required pursuant to Section 5.01 hereof shall be abated in
the same manner and in the same proportion as if ad valorem taxes were payable with respect to
the Project.

ARTICLE VIII
PARTICULAR COVENANTS AND AGREEMENTS
Section 8.01. Use of Project for Lawful Activities. During the Term of this

Agreement, the Companies shall use the Project for any lawful purpose authorized pursuant to
the Act.

Section 8.02. Assignment. The County agrees that, to the maximum extent
allowable under the Act (or any amendments thereto), the Companies may assign (including,
without limitation, absolute, collateral, and other assignments) all or a part of its rights or
obligations under this Agreement, and any lease agreement, lease purchase agreement, or fee
agreement, as the case may be, or any other agreement related hereto or thereto, or transfer any
and all assets of the Companies, to one or more Affiliates without adversely affecting the
benefits of the Companies or their assignees pursuant to any such agreement or the Act. The
Companies shall provide the County and the Department of Revenue with notice of any such
assignment, transfer, or investment in accordance with the Act, and the County agrees, upon the
request of the Companies, to take all further action necessary to implement such assignment,
transfer, or investment in accordance with the provisions of the Act. To the extent that the Act
may require the consent, approval or ratification of or by the County for the assignment of this
Agreement, in whole or in part, the County agrees to not unreasonably withhold its consent,
approval or ratification and further agrees to consider such assignment in the form of a
Resolution of Council.

Section 8.03. Indemnification of the County. Each Company releases the County,

including the members of the governing body of the County, and the employees, officers,
attorneys and agents of the County (herein collectively referred to as the “Indemnified Parties”
and each an “Indemnified Party™) from, agrees that the Indemnified Parties shall not be liable
for, and agrees to hold the Indemnified Parties harmless against, any loss or damage to property
or any injury to or death of any person that may be occasioned by any cause whatseever
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pertaining to this Agreement, the Project or the use thereof, except for that occasioned by grossly
negligent or intentional acts of an Indemnified Party. The Companies further agree to indemmnify
and save harmless Indemnifted Parties against and from any and all costs, liabilities, expenses,
and claims arising from any breach or default on the part of the Companies in the performance of
any covenant or agreement on the part of the Companies to be performed pursuant to the terms
of this Agreement or arising from any act or negligence of, or negligent failure to act where there
is a duty to do so by, the Companies, or any of their agents, attorneys, contractors, servants,
employees, or licensees, and from and against all cost, liability, and expenses incurred in or in
connection with any such claim or action or proceeding brought thereon.

All covenants, stipulations, promises, agreements, and obligations of the County
contained herein shall be deemed to be covenants, stipulations, promises, agreements, and
obligations of the County and not of any member of the County Council or any officer, agent,
attorney, servant, or employee of the County in his or her individual capacity, and no recourse
shall be had for the payment of any moneys hereunder or the performance of any of the
covenants and agreements of the County herein contained or for any claims based thereon
against any member of the governing body of the County or any officer, attorney, agent, servant,
or employee of the County.

Notwithstanding the fact that it is the intention of the Indemnified Parties hereto that none
of them shall incur any pecuniary liability by reason of the terms of this Agreement, any related
agreements or the undertakings required of the County hereunder by reason of the performance
of any act requested of the County by the Companies, including all claims, liabilities, or losses
arising in connection with the violation of any statutes or regulations pertaining to the foregoing,
nevertheless, if any Indemnified Party shall incur any such pecuniary liability, then in such event
the Companies shall indemnify and hold them harmless against all claims by or on behalf of any
Person, firm, or corporation or other legal entity arising out of the same and all costs and
expenses incurred in connection with any such claim or in connection with any action or
proceeding brought thereon, provided, however, that nothing herein shall absolve the
Indemnified Parties from, or entitle the Indemnified Parties to indemnification from, any
obligation such Indemnified Party has specifically agreed to undertake (including, without
limitation, the obligation to place and maintain the Land within a multi-county park). If any
action, suit, or proceeding is brought against any Indemnified Party to which such Indemnified
Party is entitled to indemnification, such Indemnified Party shall promptly notify the Companies,
and the Companies shall have the sole right and duty to assume, and shall assume, the defense
thereof, at its expense, with full power to litigate, compromise, or settle the same in their sole
discretion; provided the Companics shall obtain the prior written consent of the County to settle
any such claim unless such claim is for monetary damages for which the Companies have the
ability to, and do, pay. Notwithstanding the foregoing, if the Indemnified Party is the County, in
the event the County reasonably believes there are defenses available to it that are not being
pursued or that the counsel engaged by the Companies reasonably determines that a conflict of
interest exists between the County and the Companies, the County may, in its sole discretion,
hire independent counsel to pursue its own defense, and the Companies shall be liable for the
reasonable cost of such counsel.
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The indemnity specified in this Section shall be in addition to any heretofore extended by
the Companies to any Indemnified Party and shall survive the termination of this Agreement
with respect to liability arising out of any event or act occurring prior to such termination.

Section 8.04. Sponsors and Sponsor Affiliates. Sponsor or Sponsor Affiliate may
designate from time to time other Sponsors or Sponsor Affiliates pursuant to the provisions of
Sections 12-44-30(19) or (20), respectively, and Section 12-44-130 of the Simplified FILOT Act,
which Sponsors or Sponsor Affiliates shall be Persons who join with the Companies and make
investments with respect to the Project, or who participate in the financing of such investments,
who agree to be bound by the terms and provisions of this Agreement and who shall be Affiliates
of Sponsor, Sponsor Affiliate or other Sponsors or Sponsor Affiliates, or other Persons described
in Section 8.02 hereof. All other Sponsors or Sponsor Affiliates who otherwise meet the
requirements of Section 12-44-30 (19) or (20) and Section 12-44-130 of the Simplified FILOT
Act must be approved by the County in writing. To the extent that the aggregate investment in
the Project by the end of the Investment Period by all Sponsors and Sponsor Affiliates exceeds
$5,000,000.00, to the extent permitted by Section 12-44-30(19) of the Simplified FILOT Act, all
investment by such Sponsors and Sponsor Affiliates during the Investment Period shall qualify
for the FILOT pursuant to Section 5.01 of this Agreement (subject to the other conditions set
forth therein) regardless of whether each such entity invested amounts equal to the Investment
Commitment by the end of the Investment Period. Sponsor or Sponsor Affiliate shall provide the
County and the Department of Revenue with written notice of any other Sponsor or Sponsor
Affiliate designated pursuant to this Section 8.04 within ninety (90) days after the end of the
calendar year during which any such Sponsor or Sponsor Affiliate has placed in service
Economic Development Property to be used in connection with the Project, all in accordance
with Section 12-44-130(B) of the Simplified FILOT Act. The parties agree that, if any Sponsor
or Sponsor Affiliate ceases to become party to this Agreement, the Agreement shall continue to
remain in effect with respect to any remaining Sponsors or Sponsor Affiliates.

Section 8.05. Chamber of Commerce Membership. During any year in which
Special Source Revenue Credits are awarded to Sponsor pursuant to the terms of this Agreement,
Sponsor shall maintain membership in good standing with the Lancaster County Chamber of
Commerce.

ARTICLE IX
FINANCING ARRANGEMENTS; CONVEYANCES; ASSIGNMENTS

Section 9.01. Conveyance of Liens and Interests; Assignment. The Companies
and any Co-Investors may at any time: (a) transfer all or any of its rights and interests hereunder

or with respect to the Project to any Person; or (b) enter into any lending, financing, security, or
similar arrangement or succession of such arrangements with any financing entity with respect
to the Agreement or the Project, including without limitation any sale, leaseback, or other
financing lease arrangement; provided that, in connection with any of the foregoing transfers: (i)
except in connection with any transfer to the Companies, any of the Affiliates of the
Companies, or transfers pursuant to clause (b) above (as to which such transfers the County
hereby consents), the Companies shall first obtain the prior written consent or subsequent
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ratification of the County, which consent or ratification shall not be unreasonably withheld,
conditioned or delayed and may be given by resolution of County Council; (ii) except where a
financing entity, which is the income tax owner of all or part of the Project, is the transferee
pursuant to clause (b) above and such transferee or financing entity assumes in writing the
obligations of the Companies hereunder, or where the County consents in writing, no such
transfer shall affect or reduce any of the obligations of the Companies hereunder, but all
obligations of the Companies hereunder shall continue in full force and effect as the obligations
of a principal and not of a guarantor or surety; (iii) the Companies, transferee, or financing
entity shall, within sixty (60) days thereof, furnish or cause to be furnished to the County and
the Department of Revenue a true and complete copy of any such transfer agreement; and (iv)
the Companies and the transferee shall comply with all other requirements of the Transfer
Provisions.

The Companies acknowledge that such a transfer of an interest under this Agreement or
in the Project may cause the Project to become ineligible for a Negotiated FILOT or result in
penalties under the Act absent compliance by the Companies with the Transfer Provisions.

Section 9.02. Relative Rights of County and Financing Entities as Secured
Parties. The parties acknowledge the application of the provisions of Section 12-44-90 of the
Act, and that the County’s right to receive FILOT Payments hereunder shall be the same as its
rights conferred under Title 12, Chapter 49 and 54, among others, of the Code relating to the
collection and enforcement of ad valorem property taxes. The County’s rights under this
Agreement, except for its rights to receive FILOT Revenues, shall be subordinate to the rights of
any secured party or parties under any financing arrangements undertaken by the Companies
with respect to the Project pursuant to Section 9.01 hereof, such subordination to be effective
without any additional action on the part of the County; provided, however, that the County
hereby agrees, at the Sponsor’s expense, to execute such agreements, documents, and
instruments as may be reasonably required by such secured party or parties to effectuate or
document such subordination.

ARTICLE X

TERM; TERMINATION

Section 10.01. Term. Unless sooner terminated pursuant to the terms and
provisions herein contained, this Agreement shall be and remain in full force and effect for a
term commencing on the date on which the Companies execute this Agreement, and ending at
midnight on the last day of the property tax year in which the last Negotiated FILOT Payment is
due hereunder. The Project has a term of thirty (30) years, as calculated pursuant to the
respective dates when the relevant portions of the Project are placed in service, and as discussed
in greater detail in this Agreement. The County’s rights to receive indemnification and payment
of Administration Expenses pursuant hereto shall survive the expiration or termination of this
Agreement.

Section 10.02. Termination. The County and the Companies may agree to
terminate this Agreement at any time, or the Companies, may, at their option, terminate this
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Agreement at any time upon providing the County thirty (30) days’ notice of such termination, in
which event the Project shall be subject to ad valorem taxes from the date of termination. In the
event that this Agreement is terminated by the operation of this Section 10.02 at any time during
the initial Investment Period prior to the Companies’ meeting the Investment Commitment,
amounts due to the County as a result thereof shall be calculated as provided in Section 5.01(j)
hereof. The County’s rights to receive payment for such ad valorem taxes and its rights to
enforce the terms of this Agreement shall survive termination of this Agreement.

ARTICLE XI

EVENTS OF DEFAULT AND REMEDIES

Section 11.01. Events of Default by Companies. Any one or more of the
following events (herein called an “Event of Default”, or collectively “Events of Default™) shall
constitute an Event of Default by a Company, but solely with respect to such defaulting
company:

(a)  if default shall be made by a Company in the due and punctual payment of
any FILOT Payments, indemnification payments, or Administration Expenses, which
default shall not have been cured within thirty (30) days following receipt of written
notice thereof from the County; or

(b)  if default shall be made by a Company in the due performance of or
compliance with any of the terms hereof, including payment, other than those referred to
in the foregoing paragraph (a), and such default shall continue for ninety (90} days after
the County shall have given such Company written notice of such default, provided, that
such Company shall have such longer period of time as necessary to cure such default if
such Company proceeds promptly to cure such default and thereafter to prosecute the
curing of such default with due diligence.

The failure of the Companies, collectively with any Co-Investors, to meet the Investment
Commitment and/or the Jobs Commitment set forth herein shall not be deemed to be an Event of
Default under this Agreement.

Section 11.02. Remedies on Event of Default. Upon the occurrence of any Event
of Default and the expiration of any applicable cure periods, the County may exercise any of the
following remedies, any of which may be exercised at any time during the periods permitted
under the following clauses:

(@)  terminate this Agreement, solely with respect to the defaulting entity, by
delivery of written notice to the Companies not less than thirty (30) days prior to the
termination date specified therein;

(b)  have access to and inspect, examine, and make copies of the books,
records, and accounts of the defaulting entity pertaining to the construction, acquisition,
or maintenance of the Project; or
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(¢)  take whatever action at law or in equity as may appear necessary or
desirable to collect the amounts then due and thereafter to become due or to enforce
observance or performance of any covenant, condition, or agreement of the defaulting
entity under this Agreement.

Section 11.03. Default by the County. Upon the default of the County in the
performance of any of its obligations hereunder, the Companies may take whatever action at law
or in equity as may appear necessary or desirable to enforce its rights under this Agreement,
including without limitation, a suit for mandamus or specific performance. Provided, however,
that anything herein to the contrary notwithstanding, any financial obligation the County may
incur hereunder, including for the payment of money, shall not be deemed to constitute a
pecuniary liability or a debt or general obligation of the County.

ARTICLE XTIt
MISCELLANEOUS

Section 12.01. Rights and Remedies Cumulative. Each right, power, and remedy
of the County or of the Companies provided for in this Agreement shafl be cumulative and

concurrent and shall be in addition to every other right, power or remedy provided for in this
Agreement or now or hereafter existing at law or in equity, in any jurisdiction where such rights,
powers and remedies are sought to be enforced; and the exercise by the County or by the
Companies of any one or more of the rights, powers or remedies provided for in this Agreement
or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by the County or by the Companies of any or all such other rights,
powers or remedies.

Section 12.02. Administration Expenses.

(a) The Sponsor agrees to reimburse the County from time to time for its
Administration Expenses promptly upon writien request therefore, but in no event later than
thirty (30) days after receiving the written request from the County. The written request shall
include a description of the nature of the Administration Expenses.

(b)  The Sponsor agrees to reimburse the County for expenses incurred by the County
for accountants and similar experts used by the County in the computation, preparation and
verification of the annual FILOT Payments and any Special Source Revenue Credits, provided,
however, the maximum annual reimbursement pursuant to this subsection is capped at five
hundred doltars ($500.00).

Section 12.03. Successors and Assigns. The terms and provisions of this
Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns as permitted hereunder.

Section 12.04. Rules of Construction. = The County and the Companies
acknowledge and agree that each has been represented by legal counsel of its choice throughout
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the negotiation and drafting of this Agreement, that each has participated in the drafting hereof
and that this Agreement will not be construed in favor of or against either party solely on the
basis of such party’s drafting or participation in the drafting of any portion of this Agreement.

Section 12.05. Notices; Demands; Requests. All notices, demands and requests to
be given or made hereunder to or by the County or the Companies shall be in writing and shall
be deemed to be properly given or made if sent by United States first class mail, postage prepaid
or via facsimile or other commonly-used electronic transmission or reputable courier service,
addressed as follows or to such other persons and places as may be designated in writing by such

party.
(a) As to the County:

Lancaster County

Attn: Steve Willis, County Administrator
101 N. Main St. (29720)

P.O. Box 1809 (29721-1809)

Lancaster, South Carolina

Telephone: (803) 416-9300

Fax: (803) 285-3361

Email: swillis(@lancastercountysc.net

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

Mr, Jamie Gilbert

Economic Development Director, Lancaster County
P.O. Box 1809

Lancaster, South Carolina 29721

Telephone: (803) 286-3633

Fax: (803) 416-9497

Email: jgilbert@lancastercountysc.net
(b)  Asto the Sponsor:

Mr. Eric Mager

Director of Financial Performance and Analysis
8024 Calvin Hall Road

Indian Land, SC 29707

Telephone: (980) 263-2508

Email: eric.mager@movement.com

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

Ms. Stephanie L. Yarbrough
Womble Carlyle Sandridge & Rice, LLP
5 Exchange Street
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Charleston, South Carolina 29401
Phone: (843) 720-4621
Email: stvarbrough(@wcsr.com

{c)  astothe Sponsor Affiliate

The Keith Corporation

Attn: Brendan Pierce

5935 Carmnegic Blvd.

Suite 200

Charlotte, NC 28209

Email: bpierce@thekeithcorp.com

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

The Keith Corporation

Atin: Keith R. Beuley

5935 Carnegie Blvd.

Suite 200

Charlotte, NC 28209

Email: ken@thekeithcorp.com

Section 12.06. Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of South Carolina.

Section 12,07. Entire Understanding. This Agreement expresses the entire
understanding and all agreements of the parties hereto with each other, and neither party hereto
has made or shall be bound by any agreement or any representation to the other party which is
not expressly set forth in this Agreement or in certificates delivered in connection with the
execution and delivery hereof.

Section 12.08. Severability. In the event that any clause or provisions of this
Agreement shall be held to be invalid by any court of competent jurisdiction, the invalidity of
such clause or provision shall not affect any of the remaining provisions hereof.

Section 12.09. Headings and Table of Contents; References. The headings of the
Agreement and any Table of Contents annexed hereto are for convenience of reference only and

shall not define or limit the provisions hereof or affect the meaning or interpretation hereof. All
references in this Agreement to particular articles or Sections or paragraphs of this Agreement
are references to the designated articles or Sections or paragraphs of this Agreement.

Section 12.10. Multiple Counterparts. This Agreement may be executed in
multiple counterparts, each of which shall be an original but all of which shall constitute one and
the same instrument.
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Section 12.11. Amendments. Subject to the limitations set forth in the Act, this
Agreement may be amended, or the rights and interest of the parties hereunder surrendered, only
by a writing signed by all parties.

Section 12.12. Waiver. Either party may waive compliance by the other party
with any term or condition of this Agreement only in a writing signed by the waiving party.

Section 12.13. Force Majeure. The Companies shall not be responsible for any
delays or non-performance caused in whole or in part, directly or indirectly, by strikes, accidents,
freight embargoes, labor shortages, fire, floods, inability to obtain materials, conditions arising
from government orders or regulations, war or national emergency, acts of God, and any other
cause, similar or dissimilar, beyond the Companies’ reasonable control.

[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 behalf by the Council Chair and
Council Secretary and to be attested by the Clerk to Council; and the Companies have caused
this Fee Agreement to be executed by its duly authorized officer, all as of the day and year first
above written.

LANCASTER COUNTY, SOUTH CAROLINA

Name: Steve Harper
Title: Chair, County Counctl

Name: Larry Honeycutt
Title: Secretary, County Council

ATTEST:

Sherrie Simpson, Clerk to Council

[Companies’ signatures follow on next page.|
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MOVEMENT MORTGAGE, LLC,
a Delaware limited liability company

By:
Name: Eric Mager
Title: Director of Financial Performance and Analysis

TKC CCII, LLC,
a North Carolina limited liability company

By:
Name:
Title:
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EXHIBIT A

PROPERTY DESCRIPTION
LANCASTER COUNTY

That certain parcel and tract of Land lying and being situated in Bailes Ridge Business Park,
Lancaster County, South Carolina and being more particularly described as follows:

All that certain piece, parcel or tract of land situate, lying and being on the southwestern side of
SC Highway No. 160 and the northwestern side of Calvin Hall Road, in the County of Lancaster,
State of South Carolina and being shown and designated as Tract 17, containing 11.819 acres,
more or less, as shown on plat of survey entitled “Record Plat — 29.178 acres, Bailes Parkway &
Calvin Hall Road of Bailes Ridge Business Park” prepared by Yarbrough-Williams & Houle,
Inc. dated February 11, 2015, recorded in the Office of the Clerk of Court for Lancaster County
in Plat Book 2015 at Page 108, on February 23, 2015, reference to which is hereby craved for a
metes and bounds description thereof.

Parcel Id. No. 0007-00-025.06
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Agenda Item Summary

Ordinance # / Resolution#: 2017 - 1440 ﬁ)

Contact Person / Sponsor: Jamie Gilbert / John Weaver

Department: Economic Development / County Attorney

Date Requested to be on Agenda: Administration Committee — April 10, 2017
County Council — April 24, 2017

Issue for Consideration: Whether or not it is appropriate for County Council to consider the passage of this
ordinance that authorizes a first amendment to the original Fee Agreement.

Points to Consider: See attached letter from the company’s President dated December 28, 2016. Provided that
the company meets the requirements noted in Section 2 of the first amendment relating to both capital
investment and job creation, the Investment Period authorized by the Fee Agreement will be extended by an
additional five (5) years, 2017 through 2021.

Funding and Liability Factors: N/A

Council Options: Approve or reject the ordinance and the terms of the amendment.

Recommendation: The Director of Economic Development recommends Council’s approval of the
amendment.




=RIco INDUSTQI.EE =~

December 28, 2016 sent via email & USPS
swillis@lancastercountyse net

Mr. Steve Willis
101 N. Main Street
Lancaster, SC 29720

Dear Mr. Willis,

Rico Industries, Inc. has been doing business in Lancaster County since July 2000 and broke-ground on
its new facility on March 1, 2011. Since March 1, 2011, Rico has invested over $6,300,000 and created
67 new full time jobs since then (for a total of 132 current active employees; see attached). I have
attached a copy of our 2016 property tax return and our most current payroll register for your
information. We have therefore met the requirements under Section 4.2(b) of the Fee Agreement dated
as of March 1, 2011, among Lancaster County, Rico Industries, and Rico SC Realty, LLC

Our business continues to grow and we anticipate additional investments and jobs to be created at our
facility in Lancaster County. For this reason, we request that Lancaster County extend the investment
period under our Fee Agreement by an additional five years so that the additional investments can be
included in the fee in lieu of taxes incentive that was offered by the county in order to induce us to locate
there. This letter therefore constitutes an application pursuant to S.C. Code Ann. 12-44-30(13) for an
extension of the investment period.

We look forward to hearing back from you.

Sincerely yours,

oy ek

Cary Schack
President

7000 N. Austin Ave, Niles, IL 60714 1 Tel 312-427-0313
1028 Heath Springs Industrial Drive, Heath Springs, SC 29058-9511 Tel 803-273-4700
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STATE OF SOUTH CAROLINA )
ORDINANCE NO. 2017-1440

S’

COUNTY OF LANCASTER
AN ORDINANCE

TO AUTHORIZE THE EXECUTION AND DELIVERY OF AN AMENDMENT TO THE FEE,
AGREEMENT AMONG LANCASTER COUNTY, SOUTH CAROLINA, RICO INDUSTRIES,
INC., AND RICO SC REALTY, LLC.

Be it ordained by the Council of Lancaster Coﬁnty, South Carolina:
Section 1. Findings.
The Lancaster County Council finds that:

(a) Lancaster County, South Carolina (hereinafter referred to as the “County™), acting by
and through its Council (the “Council™), is empowered under and pursuant to the provisions of the Fee in
Lieu of Tax Simplification Act, codified as Chapter 44, Title 12 of the Code of Laws of South Carolina
1976, as amended (the “Act™), to enter into fee agreements with industries in connection with the
acquisition, enlargement or improvement of industrial and commercial enterprises within the State of
South Carolina (the “State™);

b) the County has previously entered into that certain Fee Agreement among the County,
Rico Industries, Inc. (“RI”), and Rico SC Realty, LLC (“RLLC") dated as of March 1, 2011, as amended,
modified and supplemented from time to time (the “Fee Agreement™),

(c) in recognition of the substantial investment by RI and RLLC (collectively, “Rico”) in
land, improvements and business personal property in the County (collectively, the “Project”) during the
term of the Fee Agreement, and at the request of Rico, the County desires to provide further assistance to
Rico, and in connection therewith to make certain amendments to the Fee Agreement pursuant to the
terms of a First Amendment to the Fee Agreement to be entered into among the County and Rico (the
“First Amendment”™); and

Ordinance No. 2017-1440
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(d it appears that the First Amendment, which is attached to this ordinance, is in appropriate
form and is an appropriate instrument to be approved, executed and delivered by the County for the
purposes intended.

Section 2, Statutory Findings.
Council makes the following additional findings:

(a) the Project will continue to constitute a “project” as said term is referred to and defined
in Section 12-44-30(16) of the Act, and the First Amendment will promote the purposes enumerated in
the Act, and in all respects conform to the provisions and requirements of the Act;

(b) the Project will continue to benefit the general public welfare of the County by providing
or maintaining services, employment, recreation, and other public benefits not otherwise provided
locally;

(c) neither the Project, the First Amendment, nor any documents or agreements entered into
by the County in connection therewith will constitute or give rise to any pecuniary liability of the County
or an incorporated municipality or a charge against its general credit or taxing power;

(d) the purposes to be accomplished by the Project and the First Amendment are proper
governmental and public purposes; and

(e) the inducement of the expansion of the Project within the County and State is of
paramount importance, and the benefits of the Project to the public will be greater than the costs.

Section 3. Approval and Execution of First Amendment.

The form, terms, and provisions of the First Amendment, attached hereto as Exhibit A, are approved, and
all of the terms, provisions, and conditions thereof are incorporated herein by reference as if the First
Amendment was set out in this ordinance in its entirety. The Council Chair and Council Secretary are
authorized, empowered, and directed to execute and acknowledge the First Amendment in the name of
and on behalf of the County, and thereupon to cause the First Amendment to be delivered to Rico. The
First Amendment is to be in substantially the form as attached to this ordinance and hereby approved,
with such changes therein as shall not be materially adverse to the County and as shall be approved by
the officials of the County executing the same, upon the advice of counsel to the County, such officer’s
execution thereof to constitute conclusive evidence of such officer’s approval of any and all changes or
revisions therein from the form of the First Amendment attached to this ordinance.

Section 4, Authority to Act,

The Council Chair, Council Secretary, Clerk to Council, County Administrator, County Attorney and all
other appropriate officials of the County are authorized and directed to do any and all things necessary to
effect the execution and delivery of the Amendments and the performance of all obligations of the
County under and pursuant to the First Amendment,.

Ordinance No. 2017-1440
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Section 3. Severability.

If any section, subsection or clause of this ordinance is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

Section 6. Controlling Provisions.

To the extent this ordinance contains provisions that conflict with provisions contained elsewhere in the
Lancaster County Code or other County ordinances, resolutions or orders, the provisions contained in
this ordinance supersede all other provisions and this ordinance is controlling.

Section 7. Effective Date.

This ordinance is effective upon Third Reading,

AND IT IS SO ORDAINED

Dated this day of , 2017

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

ATTEST:

Sherrie Simpson, Clerk to Council

First Reading: April 24, 2017

Second Reading: May 8§, 2017  Tentative
Public Hearing: May 22,2017 Tentative
Third Reading;: May 22,2017 Tentative

Ordinance No. 2017-1440
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Exhibit A to Ordinance No. 2017-1440
First Amendment to Fee Agreement
Among
Lancaster County and Rico Industries, Inc., and Rico SC Realty, LLC
See attached.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK,

Ordinance No. 2017-1440
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FIRST AMENDMENT TO THE FEE AGREEMENT
AMONG
LANCASTER COUNTY, SOUTH CAROLINA, RICO INDUSTRIES, INC.,
AND RICO SC REALTY, LLC

This FIRST AMENDMENT TO THE FEE AGREEMENT among LANCASTER COUNTY,
SOUTH CAROLINA, RICO INDUSTRIES, INC., AND RICO SC REALTY, LLC (the “First
Amendment”), is made as of this  day of , 2017, by and among RICO
INDUSTRIES, INC. (“RI”), RICO SC REALTY, LLC (“RLLC™), and LANCASTER
COUNTY, SOUTH CAROLINA (the “County”).

RECITALS

WHEREAS, RI and RLLC (collectively, the “Company”) and the County, acting by and
through its County Council (the “County Council”), previously entered into a fee in lieu of tax
agreement dated as of March 1, 2011 (the “Fee Agreement”) pursuant to Title 12, Chapter 44 of
the Code of Laws of South Carolina 1976, as amended (the “Act™), in order to provide for the
payment of a fee in lieu of taxes with respect to the Company’s proposed manufacturing
facilities in the County (the “Project™); and

WHEREAS, the Company is contemplating an additional investment of at least $350,000
(the “Additional Investment”™) in the Project, as the Fee Agreement defines that term, which is
anticipated to result in the creation of at least 15 new full-time jobs (the “Additional Jobs™), all
over a five (5) year period; and

WHEREAS, the Company applied to the County prior to the expiration of the Investment
Period (as defined in the Fee Agreement) for a five (5) year extension of the Investment Period
in order to include the Additional Investment in the Fee Agreement; and

WHEREAS, the Company has invested significant capital and has created valuable jobs
meeting the minimum investment and minimum job requirements pursuant to Section 4.2(b) of
the Fee Agreement that have provided significant benefits to the County; and

WHEREAS, by passage of Ordinance No. 2017- , the County Council approved this
First Amendment.

FIRST AMENDMENT

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the County and the
Company hereby agree as follows:

I. The definition of “Investment Period,” as contained in Section 1.1 of the Fee
Agreement, is amended to read:

First Amendment to the Fee Agreement
Lancaster County, South Carolina, Rico Industries, Inc., and Rico SC Realty, LLC
Page | of 3
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“Investment Period” shall mean the period beginning with the first day of
any purchase or acquisition of Economic Development Property and ending ten
years after the Commencement Date, provided that the Company and County may
agree to a later date if authorized by the Act.”

2. Section 4.2(b) of the Fee Agreement is amended to read:

“If the Company does not invest at least $4,350,000 in the Project (excluding the
value of real property contributed by the County to the Company) or create at
least 45 new full-time jobs (calculated by reference to the Company’s FORM SC
SCH. TC4 “NEW JOBS CREDIT” line 3 “monthly average of full time
employees”) (collectively, “New Jobs™), including jobs transferred from outside
of the County, in connection with the Project by the end of the Investment Period,
then the Company shall pay to the County a pro-rata portion of the Infrastructure
Credits received pursuant to Section 4.1(c) during years five through ten of the
Investment Period (2017-2021) based on the average of the following
proportions: (i) the proportion the investment level achieved (excluding the value
of real property contributed by the County to the Company) is to $4,350,000, not
to exceed 100%; and (ii) the proportion the number of New Jobs is to 45, not to
exceed 100%. The amount due pursuant to this subsection (b) shall be collected
and enforced in accordance with Section 12-44-90 of the Act. The Company
agrees that if this Fee Agreement is terminated pursuant to this subsection, under
no circumstance shall the County be required to refund or pay any monies to the
Company.

For purposes of calculating New Jobs under this Agreement, the County and the
Company agree that the Company’s base employment is 91 full-time jobs as of
calendar year 2010 (“Base Employment”) and any New Jobs are only those New
Jobs created in excess of such Base Employment in subsequent years.”

3. Section 4.2(c) of the Fee Agreement is amended to read:

“After expiration of the Investment Period, the Company agrees that if in any year
the Company fails to maintain an investment of at least $4,350,000 (excluding the
value of real property contributed by the County to the Company) in the Project
and fails to maintain at least 45 New Jobs, including jobs transferred from outside
of the County, in connection with the Project, then the annual Payment in Lieu of
Taxes due for the Economic Development Property for the following year shall be
calculated, notwithstanding the provisions of Section 4.1(a), using the then
current millage rate and the assessment ratios that would be applicable to the
Economic Development Property if it were subject to ad valorem taxation. The
Fee Agreement shall, however, not terminate, unless the Company fails to
maintain these requirements for three consecutive years, in which case this Fee
Agreement is terminated on a prospective basis and no repayment obligation to
the County shall arise if the Fee Agreement is terminated pursuant to this
subsection (c).”

First Amendment to the Fee Agreement
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4, Except as amended hereby, the Fee Agreement shall otherwise remain in fiy]
force and effect.

IN WITNESS WHEREOF, LANCASTER COUNTY, SOUTH CAROLINA, RICO
INDUSTRIES, INC., AND RICO SC REALTY, LLC each pursuant to due authority, have
duly executed this First Amendment to the Fee Agreement, all as of the date first above written.

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council
ATTEST:

Sherrie Simpson, Clerk to Council

RICO INDUSTRIES, INC.

By:
Its:

RICO SC REALTY, LLC

By:
Its:

First Amendment to the Fee Agreement
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Page3 of 3



STATE OF SOUTH CAROLINA )

) ORDINANCE NO. 2017-1441
COUNTY OF LANCASTER )
AN ORDINANCE

TO AUTHORIZE THE EXECUTION AND DELIVERY OF A FEE AGREEMENT BY AND
AMONG LANCASTER COUNTY AND A COMPANY KNOWN TO THE COUNTY AS
PROJECT DON, PROVIDING FOR THE PAYMENT OF A FEE-IN-LIEU OF TAXES AND THE
PROVISION OF SPECIAL SOURCE REVENUE CREDITS; TO EXPRESS THE INTENTION
OF COUNCIL TO PROVIDE MONIES TO THE ECONOMIC DEVELOPMENT FUND.

Be it ordained by the Council of Lancaster County, South Carolina:
Section 1. Findings.
The Lancaster County Council finds that:

(a) Lancaster County, South Carolina (the “County”) acting by and through its County Council (the
“Council”) is authorized and empowered pursuant to the provisions of Title 12, Chapter 44 of the Code of
Laws of South Carolina 1976 (the “Code™), as amended (the “Act”) to enter into fee-in-licu of tax
(“FILOT”) agreements with any industry, with said agreements identifying certain properties of such
industries as economic development property, through which powers the industrial development of the
State of South Carolina (the “State™) and the County will be promoted and trade developed by inducing
manufacturing and commercial enterprises to locate, remain, and expand in the State and the County and
thus utilize and employ the manpower, products, and natural resources and benefit the general public
welfare of the State and County by providing services, employment, or other public benefits not otherwise
adequately provided locally;

(b) the County is authorized by Sections 4-1-175 and 4-29-68 of the Code, as amended, and Section
12-44-70 of the Act to provide special source revenue credits for the purpose of defraying the cost of
designing, acquiring, constructing, improving, or expanding the infrastructure serving the County and for
improved and unimproved real estate and personal property, including machinery and equipment, used in
the operation of a manufacturing facility or commercial enterprise in order to enhance the economic
development of the County;

(c¢) Project Don, a [entity] (the “Sponsor”) is considering investing, through
itself and/or one or more existing or to be formed affiliated entities, in personal property and certain real
estate improvements located in the County which would constitute a project within the meaning of the
Act and which are eligible for inclusion as economic development property, the cost of which is estimated
to be at least Six Million, Two Hundred Thirty-Three Thousand Dollars ($6,233,000.00) (the “Project”)

Ordinance No. 2017-1441
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(d) pursuant to Resolution No. 0959-R2017, adopted April 24, 2017, the Council approved an
Inducement Resolution providing for, among other things, the agreement of the County to enter into a fee-
in-lieu of tax incentive with the Sponsor and the provision of special source revenue credits;

(e) the Sponsor has caused to be prepared and presented to the Council the form of the Fee
Agreement by and between the County and the Sponsor (the “Fee Agreement™), which provides for fee-
in-lieu of tax payments utilizing a six percent (6%) assessment ratio and fixed millage rate of 313.0 mills
for a period of twenty (20) years for the Project or cach component thereof placed in service during the
Investment Period (as defined in the Fee Agreement), including any extension to the Investment Period to
which the County and the Sponsor agree, and also provides for special source revenue credits equal to ()
fifty percent (50%) of the fee-in-lieu of tax payments for the first seven (7) consecutive years of the
Project and (i) thirty percent (30%) of the fee-in-lieu of tax payments for the succeeding three 3)
consecutive years of the Project; and

(f) it appears that the Fee Agreement, which is attached to this ordinance, is in appropriate form and
is an appropriate instrument to be executed and delivered by the County for the purposes intended.

Section 2. Approval of Fee Agreement.

Subject to the provisions of Section 4 of this ordinance, and, in order to promote industry, develop trade,
and utilize and employ the manpower, products, and natural resources of the State by assisting the
Sponsor to expand or locate an industrial facility in the State, the Fee Agreement is hereby authorized,
ratified, and approved.

Section 3. Statutory Findings.

Council makes the following additional findings:

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

(b) The Project and the payments in lieu of taxes set forth herein are beneficial to the County, and the
County has evaluated the Project based upon all criteria prescribed by law, including the anticipated

dollar amount and nature of the investment to be made.

(¢) 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.

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

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

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

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

Ordinance No. 2017-144]
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Section 4. Approval and Execution of ¥Fee Agreement.

The form, terms, and provisions of the Fee Agreement, attached hereto as Exhibit A, are approved, and a]]
of the terms, provisions, and conditions thereof are incorporated herein by reference as if the Fee
Agreement was st out in this ordinance in its entirety. The Council Chair and Council Secretary are
authorized, empowered, and directed to execute and acknowledge the Fee Agreement in the name of and
on behalf of the County, and thereupon to cause the Fee Agreement to be delivered to the Sponsor. The
Fee Agreement is to be in substantially the form as attached to this ordinance and hereby approved, with
such changes therein as shall not be materially adverse to the County and as shall be approved by the
officials of the County executing the same, upon the advice of counsel to the County, such officer’s
execution thereof to constitute conclusive evidence of such officer’s approval of any and all changes or
revisions therein from the form of the Fee Agreement attached to this ordinance.

Section S. Economic Development Fund.

(A)  Council finds that (f) by passage of Ordinance No. 2014-1260, Council created an Economic
Development Fund with the intent to make monies available to the fund from new revenues to the County
derived from new and expanded businesses and industry, and (i) the ability to make monies available to
the Economic Development Fund can be difficult because of complexities and legalities applicable to fee-
in-lieu of tax arrangements and multi-county parks.

(B) It is the intent of Council, in the annual County budget, to appropriate monies to the Economic
Development Fund based on the new revenue that the County receives pursuant to the Fee Agreement.
Specifically, it is Council’s intent to appropriate from the General Fund of the County an amount based
on the following formula: Seven percent (7%) times the amount of money received pursuant to the Fee
Agreement by the County after distribution to other taxing entities in the most recently completed tax
year.

Section 6. Authority to Act.

The Council Chair, Council Secretary, Clerk to Council, County Administrator, County Attorney and all
other appropriate officials of the County are authorized and directed to do any and all things necessary to
effect the execution and delivery of the Fee Agreement and the performance of all obligations of the
County under and pursuant to the Fee Agreement.

Section 7. Severability.

If any section, subsection or clause of this ordinance is held to be unconstitutional or otherwise invalid,
the validity of the remaining sections, subsections and clauses shall not be affected.

Section 8. Controlling Provisions.
To the extent this ordinance contains provisions that conflict with provisions contained elsewhere in the

Lancaster County Code or other County ordinances, resolutions or orders, the provisions contained in this
ordinance supersede all other provisions and this ordinance is controlling,

Ordinance No. 20(7-1441
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Section 9. Effective Date.
This ordinance is effective upon Third Reading,
AND IT IS SO ORDAINED

Dated this day of , 2017.

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council

ATTEST:

Sherrie M. Simpson, Clerk to Council

First Reading: April 24, 2017
Second Reading: May 8, 2017  (Tentative)
Public Hearing: May §,2017  (Tentative)

Third Reading: May 22,2017 (Tentative)
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Exhibit A to Ordinance No, 2017-1441
Fee Agreement

See attached.

THE REMAINDER OF THIS PAGFE INTENTIONALLY LEFT BLANK.
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For Council Consideration — April 24, 2017

FEE AGREEMENT
by and between
LANCASTER COUNTY, SOUTH CAROLINA,
and
[PROJECT DON]

Dated as of May 22, 2017
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FEE AGREEMENT

This FEE AGREEMENT (this “Agreement”) is dated as of May 22, 2017, by and
between LANCASTER COUNTY, SOUTH CAROLINA, a body politic and corporate and a
political subdivision of the State of South Carolina (the “County”) and Project Don, a
[entity] (“Sponsor” and “Company” and, together with any
subsequently joined Sponsor Affiliate(s), the “Companies”).

WITNESSETH:

WHEREAS, the County, acting by and through its County Council (the “Council™), is
authorized and empowered under and pursuant to the provisions of Title 12, Chapter 44 (the
“Act”) of the Code of Laws of South Carolina 1976, as amended (the “Code”) and Sections 4-1-
170, 4-1-172, and 4-1-175 of the Code and Article VIII, Section 13(D) of the South Carolina
Constitution (the “Multi-County Park Act™): () to enter into agreements with certain investors to
construct, operate, maintain, and improve certain industrial and commercial properties through
which the economic development of the State of South Carolina will be promoted and trade
developed by inducing manufacturing and commercial enterprises to locate and remain in the
State of South Carolina and thus utilize and employ the manpower, agricultural products, and
natural resources of the State; (/i) to covenant with such investors to accept certain payments in
lieu of ad valorem taxes with respect to the project (a “FILOT™); and (jii) to maintain, cteate or
expand, in conjunction with one or more other counties, a multi-county industrial park in order to
afford certain enhanced income tax credits to such investors; and

WHEREAS, the Companies propose to locate a manufacturing business in the County
(the “Project”™); and

WHEREAS, the Companies anticipate that the Project will result in the creation of at
least eighteen (18) new, full-time jobs and an investment of at least $6,233,000 in the County;
and

WHEREAS, the County Council approved on April 24, 2017, Resolution No.
[NUMBER]-R2017 (the “Inducement Resolution™) to identify, reflect and induce the Project
under the Act and to state the commitment of the County to, among other things, enter into this
Agreement; and

WHEREAS, as a result of the Companies locating the Project in the County, the
Companies requested that the County complete the FILOT arrangement referred to in the
Inducement Resolution by entering into this Agreement with the Companies pursuant to the Act,
and the Companies elect to enter into such FILOT arrangement with the County in an effort to
implement the terms of the Project and allow the Companies to make FILOT payments pursuant
to the Act; and

WHEREAS, it is presently anticipated, but not required, that Sponsor will initially own
that portion of the Project comprised of the Land (as defined herein), certain real property
improvements, and personal property now or hereafler constructed thereon; and
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WHEREAS, for the Project, the parties have also determined that Sponsor is a Project
Sponsor, and that the Project constitutes Economic Development Property within the meaning of

the Act; and

WHEREAS, for the purposes set forth above, the County has determined that it is in the
best interests of the County to enter into this Agreement with the Companies, subject to the terms
and conditions herein set forth.

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained, and the sum of $1.00 in hand, duly paid by the Companies to the County,
the receipt and sufficiency of which are hereby acknowledged, the County and the Companies

agree as follows:

ARTICLE 1

DEFINITIONS AND RECAPITULATION

Section 1.01. Statutorily Required Recapitulation.

(2)

Pursuant to Section 12-44-55(B) of the Act, the County and the

Companies agree to waive the recapitulation requirements of Section 12-44-55 of the
Act. Subsection (b) of this section is inserted for convenience only and does not
constitute a part of this Agreement or a summary compliant with Section 12-44-55 of the

Act.

(b)
1.

Summary of Agreement.

Legal name of each initial party to this Agreement:
[Project Don]; Lancaster County, South Carolina

County, street address, parcel number or other location identifier of the
Project and property to be subject to this Agreement:

Lancaster County
s/o Old Camden Road, Lancaster
Portion of Parcel No. 0081-00-031.00

Minimum investment agreed upon: $6,233,000

Length and term of this Agreement: 20 years for each annual increment of
investment in the Project during the Investment Period.

Assessment ratio applicable for each year of this Agreement: 6%, except
as otherwise provided in the Agreement

Millage rate applicable for each year of this Agreement: 313.0 mills,
except as otherwise provided in the Agreement.
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7. Statements

(a)  The Project is to be located in a multi-county park;

(b)  Disposal of property subject to payments-in-licu-of-taxes is
allowed,;

(c) Special Source Revenue Credits shall be given to the Economic
Development Property in amounts equal to (i) 50% of Negotiated
FILOT Payments for each of the first seven (7) consecutive years
of the Project, and (ii) 30% of Negotiated FILOT Payments for
each of the succeeding three (3) consecutive years of the Project.

(d)  Payment will not be modified using a net present value calculation;
and

(e)  Replacement property provisions will apply.

Section 1.02. Definitions. In addition to the words and terms elsewhere defined in
this Agreement, the following words and terms as used herein and in the preambles hereto shall
have the following meanings, unless the context or usc indicates another or different meaning or
intent.

“Act” or “Simplified FILOT Act” shall mean Title 12, Chapter 44 of the Code, as
amended through the date hereof.

“Administration Expense” shall mean the reasonable and necessary out-of-pocket
expenses, including attorneys’ fees, incurred by the County with respect to: (i) the preparation,
review, approval and execution of this Agreement, (ii) the preparation, review, approval and
execution of other documents related to this Agreement and any multi-county park documents;
and (iif) the fulfillment of its obligations under this Agreement and any multi-county park
documents.

“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled
by, or under common control with such other person or entity. For purposes of this definition,
“control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of the person or entity, whether through the ownership
of voting securities, by contract, or otherwise.

“Agreement” shall mean this Fee Agreement by and among the County and the
Companies, as originally executed and from time to time supplemented or amended as permitted
herein, and dated as of May 22, 2017.

*Code” shall mean the Code of Laws of South Carolina 1976, as amended through the
date hereof, unless the context clearly requires otherwise.

“Company” shall mean the Sponsor.

“Companies” shall mean the Sponsor together with any subsequently joined Sponsor
Affiliate(s).
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“County” shall mean Lancaster County, South Carolina, a body politic and corporate and
a political subdivision of the State of South Carolina, and its successors and assigns.

“County Council” shall mean the governing body of the County and its successors.
“Depariment of Revenue” shall mean the South Carolina Department of Revenue.

“Economic Development Property” shall mean each item of real and tangible personal
property comprising the Project, except Non-Qualifying Property, within the meaning of that
term as defined and used in Sections 12-44-30(6) and 12-44-40(C) of the Code and in this
Agreement.

“Equipment” shall mean all machinery, equipment, furnishings, and other personal
property acquired by Sponsor and installed as part of the Project during the Investment Period in
accordance with this Agreement.

“Event of Default” shall mean an Event of Default as defined in Section 11.01 hereof,

“Existing Property” shall mean property proscribed from becoming Economic
Development Property pursuant to Section 12-44-110 of the Code, including, without limitation,
property which has been subject to ad valorem taxes in the State prior to the execution and
delivery of this Agreement and property included in the Project as part of the repair, alteration, or
modification of such previously taxed property; provided, however, that Existing Property shall
not include: (a) property acquired or constructed by Sponsor during the Investment Period which
has not been placed in service in this State prior to the Investment Period notwithstanding that ad
valorem taxes have heretofore been paid with respect to such property; or (b) modifications
which constitute an expansion of Existing Property.

“FILOT” shall mean the fee-in-lieu of taxes, which Sponsor is obligated to pay to the
County pursuant to Section 5.01 hereof.

“FILOT Payments” shall mean the payments to be made by Sponsor pursuant to Section
5.01 hereof.

“FILOT Revenues” shall mean the revenues received by the County from the payment of
the FILOT.

“Investment Commitment” shall mean the agreement of the Companies to make
investments with respect to the Project as set forth in Section 4.01(a) of this Agreement.

“Investment Period” shall mean the period beginning with the first day that Economic
Development Property is purchased or acquired and ending on the date that is five years from the
end of the property tax year in which this Agreement is executed by the Companies and the
County, unless extended by agreement of the County and the Companies pursuant to Section 12-
44-30(13) of the Code.
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“Jobs Commitment” shall mean the commitment of Sponsor to create jobs with respect to
the Project as set forth in Section 4.01(b) of this Agreement.

“Land’ shall mean the real estate upon which the Project is to be located, as described in
Exhibit A attached hereto. Additional real estate may be included in Exhibit A by amendment as
provided in the Section 12.12 of this Agreement.

“Multi-County Park” means the multi-county park established pursuant to the Multi-
County Park Act and the Amended and Restated Master Multi-County Park Agreement between
Chesterfield County, South Carolina and Lancaster County, South Carolina, Originally Dated as
of December 9, 2013 and Effective July 1, 2014, as Amended and Restated as of November 9,
2015 with Exhibits Updated Through December 12, 2016, and as may be further amended and
updated by the party counties, and any successor multi-county park arrangement in which the
Land is included.

“Multi-County Park Act” shall mean Sections 4-1-170, 4-1-172, and 4-1-175 of the Code
and Article VIII, Section 13(D) of the South Carolina Constitution, as amended through the date
hereof.

“Negotiated FILOT Payment” shall mean the FILOT due pursuant to Section 5.01(b)
hereof with respect to that portion of the Project consisting of Economic Development Property.

“New Full-Time Job” means a new, full-time job (i.e., at least thirty (30) hours per week),
with health care benefits. As used in this definition and as applicable to the Project, “New Full-
Time Job” includes only those jobs created for the Project in or afier the first year in which
Economic Development Property is purchased or acquired for the Project.

“Non-Qualifying Property” shall mean that portion of the Project consisting of: (j)
property as to which Sponsor incurred expenditures prior to the Investment Period or, except as
to Replacement Property, after the end of the Investment Period; (i) Existing Property; (i#i) any
Released Property or other property which fails or ceases to qualify for Negotiated FILOT
Payments, including without limitation property as to which the Companies have terminated the
Negotiated FILOT pursuant to Section 4.03(a)(iii) hereof; and (iv) property that would otherwise
qualify as Economic Development Property, but is primarily used as retail space, hotels or
restaurants, provided, however, that restaurants located on the Project that primarily serve
employees of the Companies or their Affiliates and the families and guests of such employees
shall not be deemed to be “Non-Qualifying Property.” The Companies agree that the real estate
improvements on the Land as of the date of this Agreement shall constitute Non-Qualifying
Property for purposes of this Agreement.

“Person” shall mean and include any individual, association, unincorporated
organization, corporation, partnership, limited liability company, joint venture, or government or
agency or political subdivision thereof.

“Project” shall mean, collectively herein, the Project, and shall include the buildings and
other improvements on the Land to the extent placed thereon by or on behalf of the Companies,
including water, sewer treatment and disposal facilities, and other machinery, apparatus,

161



Fee Agreement
Lancaster County, South Carolina and {PROJECT DON]
Page 6 of 25

equipment, office facilities, and furnishings which are necessary, suitable, or useful, including
the Equipment, and any Replacement Property.

“Project Commitment” shall mean the (i) Investment Commitment, and (i) Jobs
Commitment.

“Released Property” shall mean any portion of the Project removed, scrapped, traded in,
sold, or otherwise disposed of pursuant to Section 4.03 hereof, any portion of the Project stolen,
damaged, destroyed, or taken by condemnation or eminent domain proceedings as described in
Article VII hereof, and any infrastructure which any Company dedicates to the public use (within
the meaning of that phrase as used in Section 12-6-3420(C) of the Code).

“Replacement Property” shall mean all property installed in or on the Land in
substitution of, or as replacement for, any portion of the Project, but only to the extent that such
property may be included in the calculation of the Negotiated FILOT pursuant to Section 5.01(g)
hereof and Section 12-44-60 of the Code.

“Special Source Revenue Credits” shall mean the Special Source Revenue Credits
described in Section 5.01 hereof.

“Sponsor Affiliate” shall mean any entity who agrees to be bound by the terms and
provisions of this Agreement and is approved by the County in writing pursuant to the provisions
of Section 8.04 of this Agreement.

“State” shall mean the State of South Carolina.

“Streamlined FILOT Act” shall mean Title 4, Chapter 12 of the Code, as amended
through the date hereof.

“Term” shall mean the term of this Agreement, as set forth in Section 10.01 hereof.

“Transfer Provisions” shall mean the provisions of Section 12-44-120 of the Code, as
amended through the date hereof.

“Wage Requirement” means Sixteen Dollars and Forty-Two Cents ($16.42) per hour,
which is ninety-four percent (94%) of Seventeen Dollars and Forty-Seven Cents ($17.47), and,
for purposes of satisfying the Wage Requirement, it is applicable in Years 1 through 5 with Year
1 being the first year in which Special Source Revenue Credits are taken (the “Initial Hourly
Wage”). The County shall change the Initial Hourly Wage at the end of the first five-year period
(and at the end of every five-year period thereafter, if applicable) to ninety-four percent (94%) of
the Department of Revenue’s then most recently published average hourly wage for the County
and the changed Wage Requirement shall apply to the subsequent five-year period. The County
shall provide notice to the Sponsor and Sponsor Affiliate of any adjustment to the Wage
Requirement,

Section 1.03. References to Agreement. The words “hereof’, “herein”,
*hereunder”, and other words of similar import refer to this Agreement as a whole.
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ARTICLE I

REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations and Warranties by County. The County represents
and warrants that: (i) it is a body politic and corporate and a political subdivision of the State; (i)
it is authorized by the Act to enter into this Agreement; (iii) it has approved this Agreement in
accordance with the procedural requirements of the Act and any other applicable state law:; and
(iv) it has authorized its officials to execute and deliver this Agreement.

Section 2.02. Representations and Warranties by Sponsor. The Sponsor makes

the following representations and warranties as the basis for the undertakings on its part herein
contained:

(a) Sponsor is a [ENTITY], validly existing and in good standing under the
laws of [STATE] and authorized to do business in the State; has all requisite power to
enter into this Agreement; and by proper action has been duly authorized to execute and
deliver this Agreement.

(b)  The agreements with the County with respect to the FILOT have been
instrumental in inducing Sponsor to locate its portion of the Project within Lancaster
County and the State.

(c) Except as otherwise disclosed to the County, no actions, suits,
proceedings, inquiries, or investigations known to the undersigned representatives of
Sponsor are pending or threatened against or affecting Sponsor in any court or before any
governmental authority or arbitration board or tribunal, which could materially adversely
affect the transactions contemplated by this Agreement or which could, in any way,
adversely affect the validity or enforceability of this Agreement.

(d)  The income tax year of Sponsor for federal and state income tax purposes
ends December 31.

{¢)  No event has occurred and no condition currently exists with respect to
Sponsor, which would constitute a Default or an “Event of Default” as defined herein.

(f) Sponsor intends to operate the Project as a part of its manufacturing
business. The Project constitutes a “project” and “economic development property” as
provided under the Act
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ARTICLE 111

UNDERTAKINGS OF THE COUNTY

Section 3.01. Agreement to Accept FILOT Payments. The County hereby agrees
to accept FILOT Payments made by the Companies in accordance with Section 5.01 hereof in

lieu of ad valorem taxes with respect to the Project until this Agreement expires or is sooner
terminated.

Section 3.02. No Warranties by County. Each Company acknowledges that the
County has made no warranties or representations, either express or implied, as to the condition
or state of the Project or as to the design or capabilities of the Project or that it will be suitable
for such Company’s purposes or needs. No representation of the County is hereby made with
regard to compliance by the Project or any Person with laws regulating: (/) the construction or
acquisition of the Project; (if) environmental matters pertaining to the Project; (iii) the offer or
sale of any securities; or (iv) the marketability of title to any property.

Section 3.03. Invalidity. The parties acknowledge that the intent of this
Agreement is to afford the Companies the benefits of the Negotiated FILOT Payments in
consideration of the Companies’ decision to locate the Project within Lancaster County and that
this Agreement has been entered into in reliance upon the enactment of the Simplified FILOT
Act. In the event that, for any reason, the Act and/or the Negotiated FILOT or any portion
thereof is, by a court of competent jurisdiction following allowable appeals, declared invalid or
unenforceable in whole or in part, or the portion of the Project consisting of Economic
Development Property is deemed not to be eligible for a Negotiated FILOT pursuant to the Act
in whole or in part, any Company and the County express their intentions that such payments be
reformed so as to afford the Companies benefits commensurate with those intended under this
Agreement as then permitted by law, including without limitation any benefits afforded under the
Code, to the extent allowed by law. Absent the legal authorization to effect such reformation,
the Companies and the County agree that there shall be due hereunder, with respect to the
portion of the Economic Development Property affected by such circumstances, ad valorem
taxes and that, to the extent permitted by law, each Company shall be entitled: (1) to enjoy the
five-year exemption from ad valorem taxes (or fees in lieu of taxes) provided by Article X,
Section 3 of the Constitution of the State, and any other exemption allowed by law; (2) to enjoy
all allowable depreciation; and (3) to receive other tax credits which would be due if such
Company were obligated to pay ad valorem taxes hereunder. To the extent that under such
circumstances the Negotiated FILOT Payments hereunder are required by law to be subject to
retroactive adjustment, then there shall be due and payable by such Company to the County with
respect to the portion of the Economic Development Property in question an amount equal to the
difference between the Negotiated FILOT Payments theretofore actually paid and the amount
which would have been paid as ad valorem taxes, together with, but only if required by law,
interest on such deficiency as provided in Section 12-54-25(D) of the Code. Each Company
agrees that if this Agreement is reformed as provided in this Section or if retroactive adjustments
are made, then under no circumstances shall the County be required to refund or pay any monies
to the Companies.
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In addition to and notwithstanding the foregoing paragraph, the County shall not be
obligated to perform any of its obligations or promises under this Section 3.03 unless the
Companies have otherwise complied with or provided satisfactory evidence to the County that it
intends to comply with its obligations and responsibilities under this Agreement.

Section 3.04. Multi-County Park Status. The County agrees to maintain the Land
in the Multi-County Park until the date this Agreement is terminated. If it becomes necessary to

move the Land from one multi-county park to another prior to the termination of this Agreement,
the County agrees to use its best efforts to place the Land in a multi-county park established
pursuant to the Multi-County Park Act and to maintain the multi-county park designation until
the date this Agreement is terminated. The parties acknowledge and agree that the County’s
agreement to place and maintain the Land in a multi-county park may be subject to the exercise
of discretion by a governmental entity other than the County and the exercise of that discretion is
not controlled by the County,

ARTICLE 1V

INVESTMENT BY COMPANIES IN PROJECT; MAINTENANCE
AND MODIFICATION OF PROJECT

Section 4.01. Investment by Companies in Project. (a) For the Project, the
Companies agree and commit to invest at least Six Million Two Hundred Thirty-Three Thousand

Dollars (36,233,000) in Economic Development Property by the end of the Investment Period.
The investment amount shall not include any amount paid by any Company for real estate
improvements on the Land existing as of the date of this Agreement. Investments made by
Sponsor and Sponsor Affiliates in Economic Development Property shall be included in any
determination whether the Companies have fulfilled their commitment made in this Section to
invest in the Project

(b) For the Project, together with any Sponsor Affiliates, the Sponsor agrees and
commits to the creation and maintenance of the number of New Full-Time Jobs, paying an
average hourly wage rate not less than the Wage Requirement, by year as follows: (i} Year 1 —
not less than 2; (ii) Year 2 — not less than 6; (§i/) Year 3 — not less than 8; (iv) Year 4 — not less
than 12; (v) Years 5 through 10 — not less than 18 (the “Jobs Commitment™). As used in this
subsection (b), the “Year” number refers to the year that corresponds with the earlier of either the
year following the year in which Economic Development Property is first placed in service or the
first year Special Source Revenue Credits are taken, with Year 1 being the first year. The
number of New Full-Time Jobs shall be based on the average number of New Full-Time Jobs for
each month during the year.

Section 4.02. Reporting and Filing.

(a)  Each Company agrees to provide a copy of Form PT-443 filed with the
Department of Revenue no later than thirty (30) days after execution and delivery of this
Agreement to the Auditor, Treasurer and Assessor of the County and any multi-county park
partner county and the Economic Development Director of the County. Each year during the
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term of this Agreement, each Company shall deliver to the Auditor, Treasurer and Assessor of
the County and any multi-county park partner county and the Economic Development Director
of the County a copy of their most recent annual filings made with the Department of Revenue
with respect to the Project, no later than thirty (30) days following delivery thereof to the
Department of Revenue.

(b) (1) Sponsor agrees, as soon as reasonably practicable following the end of each
tax year of the Sponsor, to submit to the County Economic Development Director a certification
on Sponsor letterhead listing the amount of capital investment and aggregate New Full-Time
Jobs maintained by the Companies at the end of such tax year.

(2) For purposes of determining compliance with the Jobs Commitment, Sponsor
agrees to provide the County Economic Development Director a copy of Sponsor’s (/) most
recently filed Quarterly Report Form submitted to the South Carolina Coordinating Council for
Economic Development with respect to Job Development Credits awarded in connection with
the Project, within thirty days of the filing of the form with the state, and (i) most recently filed
Department of Revenue Form SC SCH. TC 4 (New Jobs Credit). Sponsor agrees to redact any
personally identifying information and proprietary and confidential information prior to
submitting either form to the County Economic Development Director. In lieu of providing
either the Job Development Credit form or New Jobs Credit form, or both, Sponsor and the
County Economic Development Director may agree on an alternative method for the Sponsor to
demonstrate compliance with the Jobs Commitment,

(¢) (1) Each Company agrees to maintain such books and records with respect to the
Project as will permit the identification of those portions of the Project placed in service in each
property tax year during the Investment Period, the amount of investment with respect thereto
and its computations of all FILOT Payments made hereunder and will comply with all reporting
requirements of the State and the County applicable to property subject to FILOT Payments
under the Act, including the reports described in subsection (a) and (b) of this section
(collectively, “Filings™).

(2) Each Company agrees that the County and its authorized agents have the right
at all reasonable times and upon prior reasonable notice to enter upon and examine and inspect
the Project and to have access to and examine and inspect all the of Companies’ books and
records pertaining to the Project and the Filings. The right of examination and inspection shall
be exercised only upon reasonable and necessary terms and conditions prescribed by any
Company to protect such Company’s confidentiality and proprietary rights. Any such entrance
upon and examination and inspection of the Project and Filings shall be at the County’s expense.

(d) The County acknowledges and understands that the Companies may have and
maintain at the Project certain confidential and proprictary information, including, but not
limited to, trade secrets, financial, sales or other information concerning the Companies’
operations and processes (“Confidential Information™) and that any disclosure of the
Confidential Information could result in substantial harm to the Companies and could have a
significant detrimental impact on the Companies’ employees and also upon the County. Except
as required by law, including, without limitation, court orders, the County agrees to use its best
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reasonable efforts to keep confidential, and to cause employees, agents and representatives of the
County to keep confidential, the Confidential Information which may be obtained from the
Companies, their agents or representatives, when the Confidential Information is clearly marked
and identified as Confidential Information and known to the County to be Confidential
Information. The County shall not knowingly and willfully disclose and shall cause all
employees, agents and representatives of the County not to knowingly and willfully disclose the
marked and identified Confidential Information to any person or entity other than in accordance
with the terms of this Agreement. If a demand is made for the release, under color of law, to g
third party of any Confidential Information, the County shall notify the Companies and give the
Companies the opportunity to contest the release.

Section 4.03  Modification of Project.

(8)  As long as no event of default exists hereunder, the Companies shall have the
right at any time and from time to time during the Term hereof to undertake any of the following:

(i) Each Company may, at its own expense, add to the Project any real and
personal property as such Company in its discretion deems useful or desirable.

(i) In any instance where a Company, in its discretion, determines that any
items included in the Project have become inadequate, obsolete, worn out, unsuitable,
undesirable, or unnecessary for operations at the Project, such Company may remove
such items or portions from the Project and sell, trade in, exchange, or otherwise dispose
of them (as a whole or in part) without the consent of the County; as such may be
permitted under the Simplified FILOT Act.

(iii)  Each Company may, at any time in its discretion by written notice to the
County, remove any real or personal property from the Negotiated FILOT (as defined in
Section 5.01) set forth in this Agreement, and thereafier such property will be considered
Non-Qualifying Property and will be subject to FILOT Payments as set forth in Section
5.01(b)(i)(1) hereof.

ARTICLE V

PAYMENTS IN LIEU OF TAXES

Section 5.01. Payments in Lieu of Ad Valorem Taxes.

(a) In accordance with the Act, the parties hereby agree that, during the Term of the
Agreement, the Companies shall pay annually, with respect to the Project, a FILOT in the
amount calculated as set forth in this Section, to be collected and enforced in accordance with
Section 12-44-90 of the Act.

(b)  The FILOT Payment due with respect to each property tax year shall equal:

(1) For the Project:
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(1)  With respect to any portion of the Project consisting of Non-
Qualifying Property, as long as such property is located in the
Multi-County Park, a payment equal to the ad valorem taxes that
would otherwise be due on such Non-Qualifying Property if it
were taxable giving effect to all credits, exemptions, rebates and
abatement that would be available if such undeveloped land or
Non-Qualifying Property were taxable; and

(2)  With respect to those portions of the Project consisting of
Economic Development Property, for each of the twenty
consecutive years following the year in which such portion of the
Project is placed in service, a payment calculated each year as set
forth in paragraphs (c) and (d) of this Section 5.01 (a “Negotiated
FILOT”).

()  The Negotiated FILOT Payments shall be calculated with respect to each property
tax year based on: (1) the fair market value (determined in accordance with Section 12-44-
50(A)(1)(c) of the Code) of the improvements to real property and Equipment included within
the Project theretofore placed in service (less, for Equipment, depreciation allowable for property
tax purposes as provided in Section 12-44-50(A)(1)(c) of the Code), (2) a fixed millage rate
equal to 313.0 mils, for the entire term of this Agreement, and (3) an assessment ratio of six
percent (6%). All such calculations shall take into account all deductions for depreciation or
diminution in value allowed by the Code or by the tax laws generally, as well as tax exemptions
which would have been applicable if such property were subject to ad valorem taxes, except the
exemption allowed pursuant to Section 3(g) of Article X of the Constitution of the State of South
Carolina and the exemptions allowed pursuant to Sections 12-37-220(B)(32) and (34) of the
Code.

(d) Special Source Revenue Credits shall be granted to the Economic Development
Property in amounts equal to (§) 50% of Negotiated FILOT Payments for each of the first seven
(7) consecutive years of the Project and (ii) 30% of Negotiated FILOT Payments for each of the
succeeding three (3) consecutive years of the Project.

()  The FILOT payments are to be recalculated:

(i) to reduce such payments in the event a Company disposes of any part of
the Project within the meaning of Section 12-44-50(B) of the Code and as provided in Section
4.03 hereof, by the amount applicable to the Released Property;

(ii)  to increase such payments, based on the methodology set forth in Section
5.01(c) hereof, in the event a Company adds property (other than Replacement Property) to the
Project; or

(i)  to adjust such payments if a Company elects to convert any portion of the
Project from the Negotiated FILOT to the FILOT required by Section 5.01(b)(i)(1) above, as
permitted by Section 4.03(a)(iii).
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®H To the extent permitted by law, because the FILOT Payments agreed to herein are
intended to be paid by the Companies to the County in lieu of taxes, it is agreed that said FILQT
Payments shall not, as to any year, be in any amount greater than what would otherwise be
payable by the Companies to the County in property taxes if the Companies had not entered into
a fee-in-lieu of taxes arrangement with the County (except it is not intended that said FILOT
Payments would necessarily be less than such property taxes to the extent that the constitutional
abatement of property taxes would otherwise apply).

{g)  Upon any Company’s installation of any Replacement Property for any portion of
the Project removed under Section 4.03 hereof and sold, scrapped, or disposed of by any
Company, such Replacement Property shall become subject to Negotiated FILOT Payments to
the fullest extent allowed by law, subject to the following rules:

(1) Replacement Property does not have to serve the same function as the
Economic Development Property it is replacing. Replacement Property is deemed to replace the
oldest property subject to the FILOT, whether real or personal, which is disposed of in the same
property tax year as the Replacement Property is placed in service. Replacement Property
qualifies for Negotiated FILOT Payments up to the original income tax basis of the Economic
Development Property which it is replacing. More than one piece of property can replace a
single piece of property. To the extent that the income tax basis of the Replacement Property
exceeds the original income tax basis of the Economic Development Property which it is
replacing, the excess amount is subject to payments equal to the ad valorem taxes which would
have been paid on such property but for this Agreement. Replacement property is entitled to the
FILOT payment for the period of time remaining on the twenty-year FILOT period for the
property which it is replacing.

(i)  The new Replacement Property which qualifies for the Negotiated FILOT
payment shall be recorded using its income tax basis, and the Negotiated FIL.OT Payment shall
be calculated using the millage rate and assessment ratio provided on the original property
subject to FILOT payment.

(h) In the event that the Act or the FILOT or any portion thereof, are declared, by a
court of competent jurisdiction following allowable appeals, invalid or unenforceable, in whole
or in part, for any reason, the Companies and the County express their intentions that such
payments be reformed so as to afford the Companies the maximum benefit then permitted by
law, including, without limitation, the benefits afforded under Section 12-44-50 of the Code and,
specifically, that the Companies may, at the Companies® expense, exercise the rights granted by
Section 12-44-160 of the Code. If the Project is deemed not to be eligible for a Negotiated
FILOT pursuant to the Act in whole or in part, the Companies and the County agree that the
Companies shall pay an alternate fee-in-lieu of tax calculated in the manner set forth in Section
5.01(b)(i)(1) hereof. In such event, the Companies shall be entitled, to the extent permitted by
law: (1) to enjoy the five-year exemption from ad valorem taxes (or fees in lieu of taxes)
provided by Section 3(g) of Article X of the Constitution of the State of South Carolina, and any
other exemption allowed by law; and (2) to enjoy all allowable depreciation. The Companies
agree that if the FILOT Payments or this Agreement is reformed pursuant to this subsection (h),
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that under no circumstance shall the County be required to refund or pay any monies to the
Companies.

i) For the Project, this Agreement is automatically terminated in the event that the
investment in the Project in land, buildings, and personal property, including machinery and
equipment, by Sponsor does not exceed Two Million Five Hundred Thousand Dollars
($2,500,000.00) by the end of the applicable Investment Period (“Act Minimum Investment
Requirement”). If terminated pursuant to this subsection (i), the Negotiated FILOT Payments
shall revert retroactively to payments equivalent to what the ad valorem taxes would have been
with respect to the property absent this Agreement. At the time of termination, the Companies
shall pay to the County an additional fee equal to the difference between the total amount of
property taxes that would have been paid by the Companies had the project been taxable, taking
into account exemptions from property taxes that would have been available to the Companies,
and the total amount of fee payments actually made by the Companies. This additional amount
is subject to interest as provided in Section 12-54-25. The Companies agree, if the Negotiated
FILOT Payments revert to payments equivalent to what the ad valorem taxes would be pursuant
to this subsection (i), that under no circumstance shall the County be required to refund or pay
any monies to any Company.

) The Companies agree that a portion of the Special Source Revenue Credits for a
year shall be reduced to the extent that the Companies fail to meet the Jobs Commitment in the
prior year, in a percentage amount equal to (A) the amount by which the number of jobs
satisfying the Jobs Commitment at the Project at the end of such year is less than the number of
jobs contained in the Jobs Commitment for such year, divided by (B) the number of jobs
contained in the Jobs Commitment for such year. For example, and by way of example only, if|
at the end of Year 3, the Jobs Commitment provides for the maintenance of not less than 8 jobs
satisfying the Jobs Commitments, the actual number of jobs satisfying the Jobs Commitment is
6, and the Special Source Revenue Credit to which the Companies would otherwise be entitled
for Year 4 is Fifty Thousand Dollars ($50,000.00), then the reduction of the Special Source
Revenue Credit pursuant to this subsection (j)(1) would be calculated as follows:

Jobs Commitment at the end of Year 3: 8 New Full-Time Jobs
Jobs Maintained at the Project at the end of Year 3: 6 New Full-Time Jobs
Special Source Revenue Credit reduction for Year 4:
[8-6]/8=2/8=25.0%
25.0% x $50,000.00 = $12,500.00

As an additional example, and by way of example only, if, at the end of Year 5, the Jobs
Commitment provides for the maintenance of not less than 18 jobs satisfying the Jobs
Commitment, the actual number jobs satisfying the Jobs Commitment is 12, and the Special
Source Revenue Credit to which the Companies would otherwise be entitled for Year 6 is One
Hundred Thousand Dollars ($100,000.00), then the reduction of the Special Source Revenue
Credit pursuant to this subsection (j)(1) would be calculated as follows:
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Jobs Commitment at the end of Year 5: 18 New Full-Time Jobs
Jobs Maintained at the Project at the end of year 5: 12 New Full-Time Jobs
Special Source Revenue Credit reduction for Year 6:
[18-12]/18=6/18=133.33%
33.33% x $100,000.00: $33,333.33

(k)  Beginning with the year following the end of the tenth (10Y) tax year after
Economic Development Property is first placed in service, and for each year thereafter, Sponsor
and Sponsor Affiliate agree that the FILOT Payment due for the Economic Development
Property shall be calculated, notwithstanding the provisions of Section 5.01(¢), using the then
current millage rate and the assessment ratios that would be applicable to the Economic
Development Property if it were subject to ad valorem taxes, if Sponsor in the immediately prior
year

(1) failed to maintain investment in the Project for Economic Development
Property, without regard to depreciation or other diminution in value, of not less than Two
Million Five Hundred Thousand Dollars ($2,500,000.00), or

(i)  failed to maintain for the Project at least 15 New Full-Time Jobs.

As an example of the calculation set forth in this subsection (k), and by way of example only,
assume that in Year 13 the investment level set in this subsection (k) has not been maintained,
that the millage rate applicable for tax bills to be sent in Year 14 is 350, and all of the Economic
Development Property would have a 10.5% assessment ratio applied if the property were subject
to ad valorem taxation, then the FILOT Payment for Year 14 would be computed using the
millage rate of 350 (instcad of 313) and the 10.5% assessment ratio (instead of 6%). As an
additional example, and by way of example only, assume that in Year 19 the investment level set
in this subsection (k) has been maintained, but that the maintained number of New Full-Time
Jobs was 10, that the millage rate applicable for tax bills to be sent in Year 20 is 375, and all of
the Economic Development Property would have a 10.5% assessment ratio applied if the
property were subject to ad valorem taxation, then, the FILOT Payment for Year 20 would be
computed using the millage rate of 375 (instead of 313) and the 10.5% assessment ratio (instead
of 6%).

(1) Unless otherwise provided by the Act, any amounts due to the County under this
Section 5.01 by virtue of the application of subsections (h) through (k) shall be paid within 90
days, following written notice thercof from the County to the Companies,

(m) Notwithstanding any other provision of this Agreement, the Companies
acknowledge and agree that County’s obligation to provide the FILOT incentive and the Special
Source Revenue Credits ends, and this Agreement is terminated, if the Companies cease
operations. For purposes of this Section 5.01(l}, “cease operations” means permanent closure of
the facility. The Companies agree that if this Agreement is terminated pursuant to this Section
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5.01(1), that under no circumstance shall the County be required to refund or pay any monies to
the Companies.

ARTICLE VI

PAYMENTS BY COMPANIES

Section 6.01. Defaulted Payments. In the event any Company should fail to make
any of the payments required under this Agreement, the item or installment so in default shall
continue as an obligation of such Company until the amount in default shall have been fully paid.
The Companies agree that the collection and enforcement of the defaulted payment shall be as
provided in Section 12-44-90 of the Code.

ARTICLE VII

CASUALTY AND CONDEMNATION

Section 7.01. Adjustments in the Event of Damage and Destruction or
Condemnation. In the event that the Project or any portion thereof is damaged or destroyed, lost
or stolen, or the subject of condemnation proceedings, any Company, in its sole discretion, may
determine whether or not to repair or replace the same. The parties hereto agree that if the
Companies decide not to repair or replace all or any portion of the Project pursuant to this
Section, the FILOT required pursuant to Section 5.01 hereof shall be abated in the same manner
and in the same proportion as if ad valorem taxes were payable with respect to the Project.

ARTICLE VIII

PARTICULAR COVENANTS AND AGREEMENTS

Section 8.01. Use of Project for Lawful Activities. During the Term of this
Agreement, each Company shall use the Project for the purposes identified in Section 2.02(f) of
this Agreement and for any lawful purpose that is authorized pursuant to the Act.

Section 8.02. Assignment. The County agrees that, to the maximum extent
allowable under the Act (or any amendments thereto), each Company may assign (including,
without limitation, absolute, collateral, and other assignments) all or a part of its rights or
obligations under this Agreement, and any lease agreement, lease purchase agreement, or fee
agreement, as the case may be, or any other agreement related hereto or thereto, or transfer any
and all assets of such Company, to one or more Related Entities (as defined in Section 9.01
below) without adversely affecting the benefits of such Company or its assignees pursuant to any
such agreement or the Act. Such Company shall provide the County and the Department of
Revenue with notice of any such assignment, transfer, or investment in accordance with the Act,
and the County agrees, upon the request of such Company, to take all further action necessary to
implement such assignment, transfer, or investment in accordance with the provisions of the Act,
To the extent that the Act may require the consent, approval or ratification of or by the County
for the assignment of this Agreement, in whole or in part, the County agrees to not unreasonably
withhold its consent, approval or ratification,
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Section 8.03. Indemnification. Sponsor releases the County, including the
members of the governing body of the County, and the employees, officers, attorneys and agents
of the County (herein collectively referred 1o as the “Indemnified Parties”) from, agree that the
Indemnified Parties shall not be liable for, and agree to hold the Indemnified Parties harmless
against, any loss or damage to property or any injury to or death of any person that may be
occasioned by any cause whatsoever pertaining to this Agreement, the Project or the use thereof,
except for that occasioned by grossly negligent or intentional acts of an Indemmified Party.
Sponsor further agrees to indemnify and save harmless Indemnified Parties against and from any
and all costs, liabilities, expenses, and claims arising from any breach or default on the part of
the Companies in the performance of any covenant or agreement on the part of the Companies to
be performed pursuant to the terms of this Agreement or arising from any act or negligence of, or
negligent failure to act where there is a duty to do so by any Company, or any of their agents,
attorneys, contractors, servants, employees, or licensees, and from and against all cost, liability,
and expenses incurred in or in connection with any such claim or action or proceeding brought
thereon.

All covenants, stipulations, promises, agreements, and obligations of the County
contained herein shall be deemed to be covenants, stipulations, promises, agreements, and
obligations of the County and not of any member of the County Council or any officer, agent,
attorney, servant, or employee of the County in his or her individual capacity, and, no recourse
shall be had for the payment of any moneys hereunder or the performance of any of the
covenants and agreements of the County herein contained or for any claims based thereon
against any member of the governing body of the County or any officer, attorney, agent, servant,
or employee of the County.

Notwithstanding the fact that it is the intention of the Indemnified Parties hereto that none
of them shall incur any pecuniary liability by reason of the terms of this Agreement, any related
agreements or the undertakings required of the County hereunder by reason of the performance
of any act requested of the County by any Company, including all claims, liabilities, or losses
arising in connection with the violation of any statutes or regulations pertaining to the foregoing,
nevertheless, if any Indemnified Party shall incur any such pecuniary liability, then in such event
the Sponsor shall indemnify and hold them harmless against all claims by or on behalf of any
Person, firm, or corporation or other legal entity arising out of the same and all costs and
expenses incurred in connection with any such claim or in connection with any action or
proceeding brought thereon, provided, however, that nothing herein shall absolve the
Indemnified Parties from, or entitle the Indemmified Parties to indemnification from, any
obligation such Indemnified Party has specifically agreed to undertake (including, without
limitation, the obligation to place and maintain the Land within a multi-county park). If any
action, suit, or proceeding is brought against any Indemnified Party to which such Indemnified
Party is entitled to indemnification, such Indemnified Party shall promptly notify the Companies,
and the Companies shall have the sole right and duty to assume, and shall assume, the defense
thereof, at its expense, with full power to litigate, compromise, or scttle the same in iis sole
discretion; provided the Companies shall obtain the prior written consent of the County to settle
any such claim unless such claim is for monetary damages for which the Companies have the
ability to, and do, pay. Notwithstanding the foregoing, if the Indemnified Party is the County, in
the event the County reasonably believes there are defenses available to it that are not being
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pursued or that the counsel engaged by the Companies reasonably determines that a conflict of
interest exists between the County and the Companies, the County may, in its sole discretion,
hire independent counsel to pursue its own defense, and the Companies shall be liable for the
reasonable cost of such counsel.

The indemnity specified in this Section shall be in addition to any heretofore extended by
the Companies to any Indemnified Party and shall survive the termination of this Agreement
with respect to liability arising out of any event or act occurring prior to such termination.

Section 8.04. Sponsors and Sponsor Affiliates. Sponsor may designate from time
to time other Sponsors or Sponsor Affiliates pursuant to the provisions of Sections 12-44-30(19)

or (20), respectively, and Section 12-44-130 of the Simplified FILOT Act, which Sponsors or
Sponsor Affiliates shall be Persons who join with the Companies and make investments with
respect to the Project, or who participate in the financing of such investments, who agree to be
bound by the terms and provisions of this Agreement and who shall be Affiliates of Sponsor,
Sponsor Affiliate or other Sponsors or Sponsor Affiliates, or other Persons described in Section
8.02 hereof. All other Sponsors or Sponsor Affiliates who otherwise meet the requirements of
Section 12-44-30 (19) or (20) and Section 12-44-130 of the Simplified FILOT Act must be
approved by the County in writing. To the extent that the aggregate investment in the Project by
the end of the Investment Period by all Sponsors and Sponsor Affiliates exceeds $5,000,000, to
the extent permitied by Section 12-44-30(19) of the Simplified FILOT Act, all investment by
such Sponsors and Sponsor Affiliates during the Investment Period shall qualify for the FILOT
pursuant to Section 5.01 of this Agreement (subject to the other conditions set forth therein)
regardless of whether each such entity invested amounts equal to the Act Minimum Investment
Requirement by the end of the Investment Period. Sponsor shall provide the County and the
Department of Revenue with written notice of any other Sponsor or Sponsor Affiliate designated
pursuant to this Section 8.04 within ninety (90) days after the end of the calendar year during
which any such Sponsor or Sponsor Affiliate has placed in service Negotiated FILOT Property to
be used in connection with the Project, all in accordance with Section 12-44-130(B) of the
Simplified FILOT Act.

ARTICLE IX

FINANCING ARRANGEMENTS; CONVEYANCES; ASSIGNMENTS

Section 9.01. Conveyance of Liens and Interests; Assignment. Each Company
may at any time: (a) transfer all or any of its rights and interests hereunder or with respect to the
Project to any Person; or (b) enter into any lending, financing, security, or similar arrangement
or succession of such arrangements with any financing entity with respect to the Agreement or
the Project, including without limitation any sale, leaseback, or other financing lease
arrangement; provided that, in connection with any of the foregoing transfers: (i) except in
connection with any transfer to Sponsor or Sponsor Affiliate (collectively, the “Related
Entities™), or transfers pursuant to clause (b) above (as to which such transfers the County
hereby consents), such Company shall first obtain the prior written consent or subsequent
ratification of the County; (i7) except where a financing entity, which is the income tax owner of
all or part of the Project, is the transferee pursuant to clause (b) above and such transferee or
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financing entity assumes in writing the obligations of such Company hereunder, or where the
County consents in writing, no such transfer shall affect or reduce any of the obligations of such
Company hereunder, but all obligations of such Company hereunder shall continue in full force
and effect as the obligations of a principal and not of a guarantor or surety; (iii) such Company,
transferee, or financing entity shall, within 60 days thereof, furnish or cause to be furnished to
the County and the Department of Revenue a true and complete copy of any such transfer
agreement; and (iv) such Company and the transferee shall comply with all other requirements
of the Transfer Provisions.

Each Company acknowledges that such a transfer of an interest under this Agreement or
in the Project may cause the Project to become ineligible for a Negotiated FILOT or result in
penalties under the Act absent compliance by the Companies with the Transfer Provisions.

Section 9.02, Relative Rights of County and Financing Entities as Secured
Parties. The parties acknowledge the application of the provisions of Section 12-44-90 of the
Act, and that the County’s right to receive FILOT Payments hereunder shall be the same as its
rights conferred under Title 12, Chapter 49 and 54, among others, of the Code relating to the
collection and enforcement of ad valorem property taxes. The County’s rights under this
Agreement, except for its rights to receive FILOT Revenues, shall be subordinate to the rights of
any secured party or parties under any financing arrangements undertaken by the Companies
with respect to the Project pursuant to Section 9.01 hereof, such subordination to be effective
without any additional action on the part of the County; provided, however, that the County
hereby agrees, at the Companies’ expense, to execute such agreements, documents, and
instruments as may be reasonably required by such secured party or parties to effectuate or
document such subordination.

ARTICLE X

TERM; TERMINATION

Section 10.01. Term. Unless sooner terminated pursuant to the terms and
provisions herein contained, this Agreement shall be and remain in full force and effect for a
term commencing on the date on which the Companies execute this Agreement, and ending at
midnight on the last day of the property tax year in which the last Negotiated FILOT Payment is
due hereunder. The Project has a term of twenty years, as calculated pursuant to the respective
dates when the relevant portions of the Project are placed in service, and as discussed in greater
detail in this Agreement. The County’s rights to receive indemnification and payment of
Administration Expenses pursuant hereto shall survive the expiration or termination of this
Agreement.

Section 10.02. Termination. The County and the Companies may agree to
terminate this Agreement at any time, or the Sponsor may, at its option, terminate this
Agreement at any time upon providing the County 30 days’ notice of such termination, in which

event the Project shall be subject to ad valorem taxes from the date of termination. In the event
that this Agreement is terminated by the operation of this Section 10.02 at any time during the
initial Investment Period prior to the Companies’ meeting the Project Commitment, amounts due
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to the County as a result thereof, if any, shall be caiculated as provided in Section 5.01(j) hereof.
The County’s rights to receive payment for such ad valorem taxes and its rights to enforce the
terms of this Agreement shall survive termination of this Agreement.
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ARTICLE XI

EVENTS OF DEFAULT AND REMEDIES

Section 11.01. Events of Defauit by Companies. (a) Any one or more of the
following events (herein called an “Event of Default”, or collectively “Events of Default™) shall
constitute an Event of Default by the Companies:

(1) if default shall be made in the due and punctual payment of any FILOT
Payments, indemnification payments, or Administration Expenses, which default shall not have
been cured within 30 days following receipt of written notice thereof from the County;

(2)  if default shall be made by any Company in the due performance of or
compliance with any of the terms hereof, including payment, other than those referred to in the
foregoing paragraph (a), and such default shall continue for 90 days after the County shall have
given the Companies written notice of such default, provided, such Company shall have such
longer period of time as necessary to cure such default if such Company proceeds promptly to
cure such default and thereafter to prosecute the curing of such default with due diligence; and
provided further, that no Event of Default shall exist under this paragraph (b) during any period
when there is pending, before any judicial or administrative tribunal having jurisdiction, any
proceeding in which such Company has contested the occurrence of such default; or

(3)  acessation of operations at the Project.

(b)  The failure of the Companies to meet any Project Commitment set forth herein
shall not be decemed to be an Event of Default under this Agreement.

Section 11.02. Remedies on Event of Default by Company. Upon the occurrence
of any Event of Default, the County may exercise any of the following remedies, any of which

may be exercised at any time during the periods permitted under the following clauses:

(a) terminate this Agreement by delivery of written notice to the Companies not less
than 30 days prior to the termination date specified therein;

(b)  have access to and inspect, cxamine, and make copies of the books, records, and
accounts of the Companies pursuant to Section 4.02(c); or

(c) take whatever action at law or in equity as may appear necessary or desirable to
collect the amounts then due and thereafter to become due or to enforce observance or
performance of any covenant, condition, or agreement of the Companies under this Agreement.

Section 11.03. Default by County. Upon the default of the County in the
performance of any of its obligations hereunder, any Company may take whatever action at law
or in equity as may appear necessary or desirable to enforce its rights under this Agreement,
including without limitation, a suit for mandamus or specific performance. Provided, however,
that anything herein to the contrary notwithstanding, any financial obligation the County may
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incur hereunder, including for the payment of money, shall not be deemed to constitute a
pecuniary liability or a debt or general obligation of the County.

ARTICLE XII
MISCELLANEQUS

Section 12.01. Rights and Remedies Cumulative. Each right, power, and remedy
of the County or of the Companies provided for in this Agreement shall be cumulative and

concurrent and shall be in addition to every other right, power or remedy provided for in this
Agreement or now or hereafter existing at law or in equity, in any jurisdiction where such rights,
powers and remedies are sought to be enforced; and the exercise by the County or by the
Companies of any one or more of the rights, powers or remedies provided for in this Agreement
or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by the County or by the Companies of any or all such other rights,
powers or remedies.

Section 12.02. Successors and Assigns. The terms and provisions of this
Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns as permitted hereunder.

Section 12.03. Intentionally Omitted.

Section 12.04. Administration Expenses. (a) The Companies agree to
reimburse the County from time to time for its Administration Expenses promptly upon written

request therefore, but in no event later than thirty (30) days after receiving the written request
from the County. The written request shall include a description of the nature of the
Administration Expenses.

(b)  The Companies agree to reimburse the County for expenses incurred by the
County for accountants and similar experts used by the County in the computation, preparation
and verification of the annual Fee Payments and any special source revenue credits, provided,
however, the maximum annual reimbursement pursuant to this subsection is capped at Five
Hundred and No/100 dollars ($500.00).

Section 12.05. Rules of Construction. The County and the Companies
acknowledge and agree that each has been represented by legal counsel of its choice throughout
the negotiation and drafting of this Agreement, that each has participated in the drafting hereof
and that this Agreement will not be construed in favor of or against either party solely on the
basis of such party’s drafting or participation in the drafting of any portion of this Agreement.

Section 12.06. Notices; Demands; Requests. All notices, demands and requests to
be given or made hereunder to or by the County or the Companies shall be in writing and shall
be deemed to be properly given or made if sent by United States first class mail, postage prepaid
or via facsimile or other commonly-used electronic transmission or reputable courier service,
addressed as follows or to such other persons and places as may be designated in writing by such

party.
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(a) As to the County:

County of Lancaster, South Carolina
ATTN: Steve Willis, County Administrator
101 N. Main St. (29720)

P.O. Box 1809 (29721-1809)

Lancaster, South Carolina

Phone: (803) 416-9300

Email: swillis@lancastercountysc.net

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

Mr. Jamie Gilbert

Economic Development Director, Lancaster County
P.O. Box 1809

Lancaster, South Carolina 29721

Telephone: (803) 286-3633

Fax: (803) 416-9497

Email: jgilbert@lancastercountysc.net

(b)  As to the Sponsor:

[PROJECT DON]

ATTN: [NAME]
[ADDRESS]

[CITY], South Carolina [ZIP]
Telephone: [NUMBER]
Email: [ADDRESS]

With a copy, in each case, to (which shall not constitute notice):

George Pretty

Parker Poe Adams & Bernstein LLP
Three Wells Fargo Center

401 South Tryon Street, Suite 3000
Charlotte, North Carolina 28202
Phone: (704) 335-9073

Email: georgepretty(@parkerpoe.com

Section 12.07. Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of South Carolina.

Section 12.08. Entire Understanding. This Agreement expresses the entire
understanding and all agreements of the parties hereto with each other, and neither party hereto
has made or shall be bound by any agreement or any representation to the other party which is
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not expressly set forth in this Agreement or in certificates delivered in connection with the
execution and delivery hereof.

Section 12.09, Severability. In the event that any clause or provision of this
Agreement shall be held to be invalid by any court of competent jurisdiction, the invalidity of
such clause or provision shall not affect any of the remaining provisions hereof.

Section 12.10. Headings and Table of Contents; References. The headings of the
Agreement and any Table of Contents annexed hereto are for convenience of reference only and
shall not define or limit the provisions hereof or affect the meaning or interpretation hereof. All
references in this Agreement to particular articles or Sections or paragraphs of this Agreement
are references to the designated articles or Sections or paragraphs of this Agreement.

Section 12.11. Multiple Counterparts. This Agreement may be executed in
multiple counterparts, each of which shall be an original but all of which shall constitute one and
the same instrument.

Section 12.12. Amendments. Subject to the limitations set forth in the Act, this
Agreement may be amended, or the rights and interest of the parties hereunder surrendered, only
by a writing signed by both parties.

Section 12.13. Waiver. Either party may waive compliance by the other party
with any term or condition of this Agreement only in a writing signed by the waiving party.

Section 12.14. Force Majeure. The Companies shall not be responsible for any
delays or non-performance caused in whole or in part, directly or indirectly, by strikes, accidents,
freight embargoes, labor shortages, fire, floods, inability to obtain materials, conditions arising
from government orders or regulations, war or national emergency, acts of God, and any other
cause, similar or dissimilar, beyond the Companies’ reasonable control.

[SIGNATURE PAGE TO FOLLOW]
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Fee Agreement
Lancaster County, South Carolina and [PROJECT DON}
Page 24 of 25

IN WITNESS THEREOF, the County, acting by and through the County Council, has
caused this Fee Agreement to be executed in its name and behalf by the Council Chair and
Council Secretary and to be attested by the Clerk to Council; and the Companies have caused
this Fee Agreement to be executed by its duly authorized officer, all as of the day and year first
above written.

LANCASTER COUNTY, SOUTH CAROLINA

Steve Harper, Chair, County Council

Larry Honeycutt, Secretary, County Council
ATTEST:

Sherrie M. Simpson, Clerk to Council

[PROJECT DON]

By:
Name:
Title;
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Fee Agreement
Lancaster County, South Carolina and [PROJECT DON]
Page 25 of 25

EXHIBIT A

All that piece or parcel of land lying in Lancaster County, South Carolina and shown as Tract C
(9.625 Acres) on that certain Plat of Survey and Subdivision Plan for KCH Real Estate, LLC
prepared by Enfinger & Associates, dated March 2, 2017 and recorded in Plat Book 2017 at Page

Portion of Parcel No. 0081-00-031.00
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LANCASTER. COUNTY BOAR DS & COMMISSIONS
APPLICATION FOR SERVICE

Catnie Ghent Catoe

L B County Council District __
Mauiting Address 3033 Stonetridge Lune - City/Zip Lancaster, SG 29720
S A diresy 2" PPIRAROS SO AR, o0 R Registered Voter yes_** no___
Tel. Number (home) (work) (other)

Email; _S0OI@0npomi i
Occupation BUSmessnencai Manager —— procy of tmpfoymer;! S Deptof Sod Senis - Lancaster B
Al 1T PG Ko B S Normal working hours _>2%% .

" (most mmgs are scheduled aﬂtr 6:00 pan - lack of attendance con be reason for replacement on a commission) *
Nate of Board or Commission in which you are interested |

Ist choice Hﬁmw

2nd choice _

Jrd choice : e

Reason for interest
I am currently an Advisor on the Lancaster Historical Commission and have been asked to move up to a Commissioner

Wiy do you feel you are qualified to serve on these boards? In addition, note education, arcas of expertise,
skills & interests. {continue on separate sheet if needed)

| v been conducting family resaarch for over 7 years now and have been with the Lancaster Historicat Commission about 2 years,
| feal | have provided useful research, assistance and knowledge for the Lancaster HT during this ime and would like to offer marg
sarvicas in the future.

Do you presently serve any State, Connty or Municipal Boards? _ ND _ Afyes, list

g s . Lancaster Historical Commission
Have you ¢ver served on a county board? Y% I yes, list i ,

Additional pertinent information

7
Applicant’s s:gnmrfn? (] lj*(,\ ¢ “\L k,J ( (fwb_&m L Date q (Lh rJ 't \ l

Receipt of applicution does not guarantee an sppointment. Applicants will be notified of appointments by mail.

Return completed application to Sherrie Simpson, Lancaster Gounty Gounclf Office, .0, Box 1809, Lancaster, 5C 28724
Form Revised 1-20-17
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LANCASTER COUNTY BOARDS & COMMISSIONS

APPLICATION FOR SERVICE

Name __ A @y‘u.ﬂ;ﬁﬁ County Council
Distri
frict 2 4
Mailing Address Aowcnsts € Cyzip 22720
Street Address |4 [T _SomeeseT Dr. Registered
Voter yesﬁ no
Tel. Number (home) (work)
Email: Sopn . Qawwcg@%m@:m ), C o

Occupation Sesi [F Emplo Place of employment Kol

—m N
Address - Normal working hours

(most mneetings are scheduled after 6:00 pm - lack of attendance can be reason for replacement on @ comumission)

Name of Board or Commission ir which you are interested

Ist choice A!@por + Comanes S‘/éﬂfu 2ud choice

3rd choice

Reason for interest

Cavic, Doly booe oF AU iahoo .

Why do you feel yow are qualified to serve on these boards? In addition, note
education, areas of expertise, skills & interests. (continue on separate sheet if needed)

D ko :
@uﬁi&"@ﬂcﬁh ﬁ &S0 + YEALS @% busivess Experience. | Colleq? &@g reé,
@@@@gﬁ% Preblea %o\wmi 3 ProgecT mavagmedT Sign MWUF@&%@@;@.
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Do you presently serve any State, Connty or Municipal Boards? A/D  Ifyes,
list

Have you ever served on & county board? __ A/ O Ifyes,
list

Additional pertinent information

Dare P At 2oy

Applicant’s signasure

Receipi of application does noi guaraniee an appointment. Applicants will be netified of appointmeenss by mail

Return completed application to Sherrie Simpson, Lancaster County Council Office, PO. Box 1809,
Lancaster, SC 29721
Form Revised 1-20-17
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Lancaster

e County

Agenda Item Summary

Ordinance # / Resolution#: Discussion Item

Contact Person / Sponsor: Steve Willis

Department: Admin

Date Requested to be on Agenda: April 24, 2017 Council Meeting

Issue for Consideration:
The Catawba Regional Council of Governments has requested that we once again serve as the lead entity for
the annual Council of Governments Planning Grant.

Points to Consider:
We have served in this capacity for many years.

Funding and Liability Factors:
We serve as the lead entity and there is no local funding match.

Council Options:
Approve the annual request or reject the request.

Staff Recommendation:
I recommend that we once again serve as the lead entity for the Council of Governments.

Committee Recommendation:
Recommend approval.



Lancaster
o County

South Carolina

Agenda Item Summary

Ordinance # / Resolution#: Discussion/ Action Item
Contact Person / Sponsor: Paul Moses

Department: Airport

Date Requested to be on Agenda: April 24, 2017

Issue for Consideration:
Amendment to Airport engineering contract for alternate design related to airport lighting.

Points to Consider:

The Airport Manager and Commission are recommending that additional lighting be designed for the heavy
aircraft apron expansion. Concerns were raised that the existing lighting would be inadequate for the expanded
apron.

Attached are the Change Order documents for review.
Funding and Liability Factors:

The total cost fo the change order is $23,592. Of this the FAA will pay 90%, the state 5%, and our local match
of 5% comes to $1,180.

Kim advises there will be no problem covering this amount in our grant match account (the overall project is
an FAA grant).

Council Options:
Approve or reject the change order.

Staff Recommendation:
Approve the change order.

Committee Recommendation:
Recommended for approval by both the I& R Committee and the Airport Commission.
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LANCASTER COUNTY AIRPORT COMMISSION

Work Authorization for Professional Services

SC1201-05 Five (5) — Amendment #1
(Project Identification No.) (Work Authorization No.)

It is agreed to undertake the following work in accordance with the provisions of our Prime
Agreement for Professional Services dated February 10, 2014.

e Oy
Description of Assisnment:

Amendment #1 to Task Order Number 5 will include lighting design services to address
apron flood lighting. In addition, the amendment will include bidding phase services.

Period of Services:

Holt Consulting will provide design services in accordance with the attached Scope of
Work, to be completed within 120 days from the Notice to Proceed.

Basis of Compensation;

The OWNER shall compensate the CONSULTANT for the Basic and Special Services,
described herein, on a lump sum basis in the following amount: $23,592.00, as shown in
Attachment B, Fee Breakdown.

Agreed as to the scope of services, period of services, and budget*:

LANCASTER COUNTY HOLT CONSULTING COMPANY, LLC
AIRPORT COMMISSION

BY: BY:

DATE: DATE:

*Budget will not be exceeded without a Supplemental Work Authorization.

Attachments: Attachment A - Scope of Work
Attachment B — Fee Breakdown

Page 1 of 1



Attachment A

Lancaster County Airport
Aircraft Apron Expansion

Scope of Services — Amendment #1 to Task Order No. 5

Project Description

The Lancaster County Airport intends to construct a new apron expansion located just north of the aircraft
terminal that would accommodate heavier GA aircraft parking. The apron expansion will be approximately
220" wide x 240’ long (Base Bid) and 220 wide x 400’ long (Base Bid and Additive Bid) to allow parking and
maneuvering of several large aircraft at a time. Design and permitting phase services of the apron expansion
were included in Task Order Number 5.

During a review meefing, the Airport Manager raised concerns with the adequacy of existing flood lighting.
Since the apron is expanding, there is not sufficient lighting for parked aircraft that will be using the new
apron. Amendment #1 to Task Order Number 5 will include lighting design services to address the apron
fiood lighting. In addition, the amendment will include bidding phase services for the project since it is
anticipated that funds will be avaitable for construction.

The project will include the following Civil Engineering Services:
Generaf

7 Project Management
+ Client Mestings and Comespondence
+ Quality Control

Design

'+ Lighting Design
= Exterior Apron Fioodlighting
= Photometric calculations
= Lighting controls for energy-efficient use of lighting

Documentation

2 Drawings

» Specifications

» Engineer's Cost Estimate
» Engineers Report

This scope does not include:

= Utility Design (beyond the lighting design specified herein)
+ Construction Phase Services

LKR - Aircraft Apron Expansion March 6, 2017
Page 10of 2



Attachment A

Other Provisions

+ The Aimort will provide Holt Consulting and the sub-consultants access to the site and all available
information pertinent to this project. This includes access to as-built drawings, and documents on
existing conditions within the project limits.

=+ The Airport may negotiate additional contract(s) with Holt Consuiting for services beyond the scope
of this project.

Bidding

Holt Consulting will assist the Airport with bidding services. The bidding services are based on a standard
30 day bid period.

Schedule
Estimated Notice-To-Proceed Date: April, 2017
The total duration for additional lighting design and bidding is 120 days.

LKR — Aircraft Apron Expansion March 6, 2017

Page 2 of 2



ATTACHMENT B
FEE BREAKDOWN
LANCASTER COUNTY AIRPORT COMMISSION
LANCASTER COUNTY AIRPORT
AIRCRAFT APRON EXPANSION
DESIGN AND PERMITTING
AMENDMENT #1 TO TASK ORDER NO. 5

TASK cosT
Basic Services

Apron Lighting Design $11,987.73
Special Services

Bidding Phase Services $11,604.27
Total Amendment #1 to Task Order No. 5 Amount $23,592.00

Note: A total of 58,576.00 of Amendment #1 to Task Order No. 5 is for Certified

DBE subconsultants, resulting in a 36.35% DBE percentage.
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Lancaster
S County

South Carolina

Agenda Item Summary

Ordinance # / Resolution#: Discussion Item
Contact Person / Sponsor: Steve Willis
Department: Admin

Date Requested to be on Agenda: April 24, 2017

Issue for Consideration:
Amending the way we display County Ordinary tax millage on the property tax bills.

Points to Consider:
We currently pay for unfunded state mandates within our County Ordinary tax millage. I propose we break

this out to clearly display what the unfunded state mandates cost us. This would be a change in the display and
NOT an increase in tax millage above the capped limitation.

We are currently shorted $1.2 million in the Local Government Fund. That will worsen by just under $1 50,000
in this year’s state budget. This alone is just over 4 mils at the current millage rate.

The amount we will pay in additional Retirement System payments, not total Retirement System payments,
will exceed $2 million by the end of the 5 year phase in period. Obviously that number will fluctuate
depending upon future staffing levels and salary changes. At the current mil value this would work out to
somewhere between 8 to 10 mils but could go higher.

The citizens need to see just how much of their county tax millage is going towards paying unfunded state
mandates. I would propose this be limited to unfunded mandates and should the Local Government Fund be
restored in future years we would deduct such from this displayed millage.

We are still bound by the state tax caps. In calculating the annual limitation we must insure we combine the
County Ordinary and Unfunded State Mandate millages to avoid exceeding our limitations. As always, the
unfunded mandates impact how much you can do for the Sheriff, EMS, Parks and Recreation, etc.

County Auditor Cheryl Morgan advises we have space on the bills to do this.

Funding and Liability Factors:
N/A

Council Options:

Accept or reject the Committee’s recommendation. If approved staff will coordinate this with the Auditor’s
Office.

Staff Recommendation:
Amend the millage display to clearly show what the Unfunded State Mandates cost our citizens.

Committee Recommendation:
Recommend approval.
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Attached is my property tax bill from last year.

For the purpose of this example the following assumptions are made:

The unfunded mandate is the shortage in the Local Government Fund is $1,200,000. |t
is not an exactly even number in real life and for the coming year the shortage in the
Local Government Fund will likely exceed this amount.

Last years mil value was just under $300,000 but for ease in calculation we will assume
it was exactly $300,000.

A $1.2 million unfunded mandate with a mil value of $300,000 equals a shortfall of 4 tax
mils.

If this change is approved the following lines would change:

The Line marked as COUNTY would decrease from $629.14 (83 mils) to $598.82 (79
mils)

There would be a new line named UNFUNDED STATE MANDATES that would have g
value of $30.32 (4 mils).

Over time as we have further LGF cuts and new mandates such as the greatly
increased retirement system costs this line would grow significantly.
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i Lancaster County - 8C =

LANCASTER COUNTY $.C. LANCASTER COUNTY C%gmfv‘%éiﬂms
_ ASURER
PROPERTY TAX NOTICE - TAX YEAR 2016 P.O. BOX 725
RECEPT# 045163163 TAXDISTRICT | ASSESSMENTVALUE | TAXLEVY | PROPERTY TAX LANCASTER, §.C. 29721
LANCASTER COUNTY 01 7,580| 489.4¢ 3709.65) |WAME WILLIS JOHN STEPHEN & LISA PAR
COUNTY CiTY TOTAL RECEIPT # 045163-16-3
PROPERTY TAX 237254 £.337.11 3,709.85 TAX MAP # 0067N-0C-010.00
LESS HOMES TEAD EXEMFTION 0.00
LESS SCHOOL TAX CREDIT 1,133.21 1,133.21 PROPERTY DESCRPTION
LESSL.O.S.T. 132.27 758.00 88027
PLUS FIRE FEE 0.00| |522 BRIARWOOD DR
PLUS ASSESSMENT FEES 000| |oazstr 23
NET AMOUNT DUE 1,107 05
Taxable Appraisal
PAY THIS AMOUNT BY: 01/17/2017 ==> 1.686.47| |Prior Yal:?%am;
GROSS TAXES DUE: 3,709.65
LESS HOMESTEAD EXEMPTION 0.00
APPROVED BY BOARD OF EDUCATION LEVYRIILLS Tax LESS SCHOOL TAX CREDIT 1,133.21
SCHOOL 1,848.65 LESSLOST. 890.97
PLUS FEES A
APPROVED 8Y COUNTY COUNCIL LEVY MELLS Tax r 1 l1Ee At 1
COUNTY 828.14 CT oAl Y THIS AMOUNT
USC-LANCASTER 2259 Y 011772047
CAPITAL IMPROVEMENT a4 87
COURT SECURITY 27.29 APPRAISAL
ASSESSMENTFEES 185,800 PERALTY AMOUNTS DUE AFTER JANUARY 1
RATIO Altar JANUARY 7,2017Plus 3% 0.00
APPROVER BY £iTY COUNCIL LEVY MULLS TAX
MUNICIPAL TAX ASSESSED VALE | |After FEBRUARY 1,2017Plus 10% 0.00
DESCRIPTION OF REAL OR PERSOHAL PROPERTY After MARCH 16,2017Pius 15% 0.00
gzszagsmgwoon DR 0067N-0C-019.00| - FE Penaity added after March 161 to unpaid taxes {inchuding Fire Fees) wil be
forvarded to the Delirguent Tex Collectar and wil be subject to addiional penafties
CLASS ACRESLOTS LAND APPRAISAL #BLOGS BLOGS APPRAISAL RATIO ASSESSED VALUE ::fti costs. Gortact the Definquent Tax Collector's Office for curment tax amounts due
R o 30800 1 158700 7580 e
D Flaase check here i you would ke a receint malied. Receipts are
avaffable on our vrabsits www.mylancastersctax.org
[} chack hers it a changs of sddress is being returned
CURRENT NAME AND ADDRESS NOTICE # ADDRESS CHANGE (RETURN THIS FORTION ONLY IF CHANGING
WILLIS JOHN STEPHEN & LISA PAR 3- ADDRESS)
ADDRESS
T. P #
522 BRIARWOOD RD A
cITY STATE Fi]
LANCASTER SC, 29720 — HOME ADDRESS __ MAILING ADDRESS __BOTH

http:/imylancastersctax.orgftaxsearch. htm#Recor d/5225532D47E43C TEGGE2501 33307 A286
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How our deadbeat Legislature is shorting cities and counties — again | The State

SC House members await the start of the day’s session.
Tim Dominick - tdominick@thestate.com

CINDIROSS SCOPPE MARCH 18, 2017 5:47 PM

How our
deadbeat

htto://www.thestate.com/oninion/onn-colimna-hlaoe/cindi-race-ccnnne/article 120712287 himl

Page 1 of 7
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How our deadbeat Legislature is shorting cities and counties — again | The State Page2 of 7

Legislature is
shorting cities
and counties —
again

CINDI ROSS
SCOPPE
Associate Editor

COLUMBIA, SC — TWO EXTRAORDINARY
things happened in the House the other day:
Representatives rejected an opportunity to take
a slap at the environment, and even more
surprisingly, they rejected an opportunity to
take yet another slap at local governments.

The vehicle they chose not to board for both
trips was H. 3529, which would have banned
cities and counties from banning plastic bags,
which coastal communities are doing because
of the devastating damage the bags can do to
sea creatures that swallow them. If you haven’t
seen any pictures, you should. Or maybe you

shouldn’t; it’s pretty gruesome.

CindiRossScoppe .
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How our deadbeat Legislature is shorting cities and counties — again | The State Page 3 of 7

Effort to prevent plastic bag bans crashes in
Legislature

This business-friendly bill is friendly to some
businesses — but not most

SC towns, counties and schools to pay for
shoring up pensions

For cities and counties, this was a significant
win — which is defined in the State House as
the absence of a loss. And it came just one
week after House Labor, Commerce and
Industry Chairman Bill Sandifer was forced to
at least temporarily back away from his
business license bill that, among other things,
would force cities and counties to give 25
percent discounts to out-of-state businesses.
Seriously.

But that doesn’t mean the environment has
turned friendly for local governments. Rep.
Cezar McKnight summed up the general
attitude with a tongue-in-cheek amendment to
the plastic bag bill. “Notwithstanding another
provision of law,” he proposed to write into
state law, “no county, municipality, or other
local government may enact any ordinance,
regulation, or other law.” About anyrhing.

Thank goodness the amendment was ruled out
of order. It might have passed.

You can sometimes make a legitimate case for
insisting on a statewide policy instead of letting
cities and counties create a patchwork of
contradictory laws. We wouldn’t let them write

197
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How our deadbeat Legislature is shorting cities and counties -— again | The State Page 4 of 7

their own open-records laws or ethics laws, for
instance; those do need to be one-size-fits-all,
or at least adhere to a minimum statewide
standard. The legitimacy of other one-size
mandates can be less clear.

But here’s one thing that is clearly not
legitimate: ordering cities and counties to
perform services for the state, but refusing to
pay for that work. The standard word for
people who do that sort of thing is deadbeat.

It’s bad enough to short state agencies. Recall
when the Legislature kept forcing the
Corrections Department to lock up more
prisoners for longer periods yet refused to
allocate more money for the additional guards
who were needed (but could not be hired) to
keep the prisons safe. Or when the Legislature
refused to provide enough money for the
Medicaid agency to provide the services it was
required by federal and state law to provide —
and also prohibited it from implementing cost-
savings measures. While those are irresponsible
policy choices, they are clearly choices the
Legislature has a legitimate right to make.

But cities and counties are run by elected
officials, many of whom represent more people
than House members do. And under our state
constitution, they are responsible for running
city and county governments.

State law requires cities and counties to provide
such state services as running election and
voter registration offices and jails and providing
security at the courthouse and indigent defense
for people charged with state crimes. State law

also requires the Legislature to provide cities

198
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How our deadbeat Legisiature is shorting cities and counties — again | The State Page 5 of 7

and counties with an amount of money equal to
4.5 percent of the previous year’s state budget.
That’s supposed to pay for providing those
services.

That means they should be getting $313
million this year, but they’re only getting $223
million. That’s just 71 percent of what the law
requires and the lowest portion the Legislature
has provided since ... ever. It’s a smaller
percent than the Legislature provided at the
depths of the recession.

That will change next year if the House gets its
way. Under the budget the House passed this
week, local governments would receive ... less.
Not just less as a portion of the legal mandate:
65 percent. Less in total dollars: just $213
million.

Some legislators apparently think it’s OK to
reduce the Local Government Fund because
they’re picking up part of the cost cities and
counties otherwise would have to pay to shore
up the State Retirement System. But it was
legislators’ decision to make government
agencies pick up more of the cost for the fix
rather than splitting it evenly with employees —
perhaps a legitimate decision, but one cities
and counties had no say about, even though
they employ a quarter of those employees.

Further reducing reimbursements to local
governments would be bad enough if our
deadbeat Legislature allowed the duly elected
representatives of cities and counties to levy
taxes as they and their constituents saw fit. But
as you might have guesssed from the Sandifer

tax-breaks-for-Wal-Mart bill, it doesn’t.
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How our deadbeat Legislature is shorting cities and counties — again | The State Page 6 of 7

Beyond mandating tax give-aways, the
Legislature limits both the type of taxes local
governments can collect and how much they
can increase them. So it’s often illegal for local
officials to raise taxes enough to make up for
the money the Legislature is required but
refuses to provide them. So they have to reduce
services.

Returning the power of fiscal autonomy to
cities and counties wouldn’t excuse the
Legislature’s refusal to pay its bills. But at least
it would give our local officials the option of
providing the level of service that the people
who live in the cities and counties are willing to
pay for.

Ms. Scoppe writes editorials and columns for
The State. Reach her at cscoppe@thestate.com
or (803) 771-8571 or follow her on Twitter or
like her on Facebook @CindiScoppe.

f v e

SUGGESTED
FOR YOU

COMMENTS

200
hitp:/fwww .thestate.com/opinion/opn-columns-blogs/cindi-ross-scoppe/article 139212383 . html A4/13/2017



Lancaster

Agenda Item Summary

Ordinance # / Resolution#: Discussion Item

Contact Person / Sponsor: Jeff Catoe/ Steve Willis
Department: Public Services/ Administration
Date Requested to be on Agenda: April 24,2017

Issue for Consideration:
Fleet Operations building.

Points to Consider:

After reviewing several different design concepts, the I&R Committee is now ready to present for Council
discussion the following design:

A standalone facility with adequate space for work on fire apparatus in addition to our motor vehicle fleet and
heavy equipment.

Attached are schematic drawings (both base and expanded for fire apparatus work, as well as cost estimate
materials.

We need to note that the price includes some site work that would be done regardless of locations, such as

concrete apron work around the building, but does not include a price for land acquisition if applicable or
grading.

We propose to utilize existing county property so there would be no cost for that and to the maximum extent
possible we would utilize Public Works forces to perform the grading. As we saw with the Indian Land
Recycling facility, the cost savings could be several hundred thousand dollars.

Funding and Liability Factors:

The cost estimates are attached and of course vary depending upon the option selected. I think everyone agrees
that given the deplorable condition of our current facility we are to the point of discussing which option to
pursue, not whether or not to proceed.

Council Options:
This is for discussion on building options at this point. Once that is determined staff would develop financial
options for Council’s consideration.

Staff Recommendation:
Approve the desired building layout so that financial options could be developed. We would revisit the future
use of the existing facility (renovation for Building Maintenance) with I&R as part of this process.

Committee Recommendation:
I&R is forwarding this to full Council for discussion on the desired building option.
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Lancaster
. County

Agenda Item Summary

Ordinance # / Resolution#: Information Item
Contact Person / Sponsor: Hal Hiott
Department: Parks and Recreation
Date Requested to be on Agenda: April 24,2017

Issue for Consideration:
Amendment to plans for improvements to Kershaw parks.

Points to Consider:

Due to septic tank concerns the Parks and Recreation Commission and staff have amended the plans for
improvements in the Kershaw area. Restroom facilities will be dropped, in favor of using portable toilets (an
operational expense, not a capital expense).

In lieu of the restroom facilities, a playground, similar to Springdale but on a smaller scale due to pricing, is
proposed for the Kershaw Recreational Complex.

A copy of the new project list, as voted on by the Commission, is attached as information.
*Note — the fencing and dugout work at Boan Field was already approved by County Council and that work
has been completed.

Funding and Liability Factors:
No change in the bottom line budget.

Council Options:
This will be in the annual budget ordinance for Council consideration.

Staff Recommendation:
At this point this is just information but we did want to make Council aware of this.

Committee Recommendation:
Sent as information from the I&R Committee.
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Kershaw Upgrades list

Approved by the Recreation Commission on 3/14/17

Total funds available from sale of Property $50,425.00

SDPRT approved the sale as long as funds were used for improvements in the Kershaw area because
of grant funds from SDPRT that were used in purchase of the property.

Projects approved by Commission Real Cost

New fence and dugouts at Boan Baseball/softball field (older field)  $11,200

Fence along trailer Park at Mullinax soccer field $ 5,900
frrigation at Mullinax saccer field $ 7,500
Playground at AJ Recreation Complex $25,825
Total $50,425
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[Lancaster
P County >

South Carolina

Agenda Item Summary

Ordinance # / Resolution#: Information at this time — Ordinance in May
Contact Person / Sponsor: Steve Willis

Department: Administration

Date Requested to be on Agenda: April 24, 2017 as Information

Issue for Consideration:
Updated Capital Improvement Plan

Points to Consider:
This is the same CIP as presented in 2016; however, it has been modified so that only items above $100,000

are included. This was pursuant to the revised capitalization threshold Ordinance as adopted by County
Council.

In the past we have adopted an updated CIP once every five years. Our plan moving forward is to update the
CIP annually as part of the overall budget process.

As always, this document in no way authorizes any funding for any item. Only the annual budget ordinance
can do that. This document is for planning purposes only.

Funding and Liability Factors:
None — no funding is authorized.

Council Options:
When presented in Ordinance form Council may approve, amend, or deny the CIP,

Staff Recommendation:
Approve.

Committee Recommendation:

This is coming to Council for review since we have new members. It was reviewed by our Admin Committee
last year but I wanted to make sure that everyone had an opportunity to review it prior to it coming to Council
on first reading.
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Lancaster

Agenda Item Summary

Ordinance # / Resolution#: Discussion/ Information Item
Contact Person / Sponsor: Steve Willis

Department: Administration

Date Requested to be on Agenda: April 24, 2017

Issue for Consideration:
This is for information only. This is part 2 of a previous Council discussion item.

Points to Consider:
This is a community grant where we would serve as the fiscal pass through agency if the grant is approved.

There is no local cash match required.

The goals are to reduce youth violence, especially gang related incidents, and to improve relationships between
law enforcement and the community.

This would involve a wide variety of community groups, headed up by the Sheriff.
The grant materials are attached as information. Council Vice-Chair McGriff has been active in the

development of the overall program.

Funding and Liability Factors:
There is no local cash match from Lancaster County.

Council Options:

Since there is no cash match no action by Council is required; however, we want to keep County Council in the
loop on projects such as this one.

Staff Recommendation:
Proceed with the grant.

Committee Recommendation:
This particular program did not go through Committee as it had been discussed as part of the overall project.
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Lancaster $afe & Thriving Community Project

APPLICANT DISCLOSURE OF PENDING APPLICATIONS

The applicant for the proposed project has no other existing or pending applications
related to the same scope or approach. The county currently maintains an existing

Federal grant in review to provide domestic violence and sexual assault investigation
and victim services.
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I. STATEMENT OF THE PROBLEM

Lancaster $afe & Thriving Community Project

Section One - Description of the Community and Target Area

b‘ Geographic Area, Size, Nature of Population & How / Why Targeted

-

Lancaster, South Carolina, is a 549 square mile rural

area of 85,842 residents, situated adjacent to Charlotte,

North Carolina. Although unknown to most, the county
gained national notoriety during the global recession,
when Forbes Magazine published the top 10 most

vulnerable towns in America. Lancaster topped the list.

Forbes cited unemployment of 12%, fwice the national

average, double the U.S. poverty rate, and 30% of adults

lacking a high school diploma. Sadly, this is not the first

time the area received negative national attention. In

2015, a state report ranked the Most Dangerous Cities

Lancaster County Poverty Rate

PERCENT  [E]es%-11%

[ B 1% 12.79%
b [ Jomw-319 HE126%- 16.4%
" | [ 3.2% - 5.2% [ 16.5% - 26%
[sm%-7% Ml %1% 2.1%

Lancaster County, SC

Total Population | 85,842

White 72% |

African American | 23%

Hispanic/Other | 5%

in South Carolina. Lancaster was second. That a small town would gain such notoriety

should not be surprising. Although public perception associates violence, dropout, and

gang affiliation with large urban centers, the rate of these problems in many rural towns

is staggering, often exceeding larger cities or boroughs. Such is the case in Lancaster.

The area most affected, and primary focus of the proposed project, is located in a

cluster of neighborhoods known as “The Hill,” five block groups spread out over two

census tracks, and home to 5,460 residents—the primary source of drug trafficking in the

county, as well as prostitution, and site of a large public housing complex. Although still

poor, at one time The Hill was a vibrant community, still held in high regard by older

%‘Kﬁl} R G e R R R s S
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m

serve to insulate youth. Prevention activities are then planned to address the unique
combination of risk and protective factors in a community, to either reduce risk or

increase protection. To date, researchers have identified nineteen (19) risk factors,

organized into four domains. Community, Family, School and Individual/Peer:

COMMUNITY RISK FACTORS
Availability of Alcohol and Drugs Availability of Firearms
Media Portrayals of Violence Transitions and Mobility
Low Neighborhood Attachment Extreme Economic Deprivation
Community Laws and Norms Favorable Toward Substance Use, Firearms, & Crime

FAMILY RISK FACTORS
Family History of the Problem Behavior Family Management Problems
Favorable Attitude Towards the Problem | Family Conflict

SCHOOL RISK FACTORS
Early and Persistent Antisocial Behavior | Lack of Commitment to School
Academic Failure

INDIVIDUAL/PEER RISK FACTORS
Early Initiation of the Problem Behavior | Alienation and Rebelliousness
Favorable Attitudes Toward the Behavior | Friends Who Engage in the Behavior

Since 1998, the Coalition has employed this framework, collecting and analyzing Risk
Factor Prevalence data to identify community problems and select appropriate evidence
based intervention strategies to ameliorate these concerns. Typically, this include

archival data sources, youth and household surveys, telephone polls, community

forums, stakeholder interviews, neighborhood canvassing, and GIS Mapping.

The results of this analysis reveal a disturbing pattern of social distress in the

target area (The Hill), with a devolution that has been both dramatic and sudden. Over

the past century, textile manufacturing dominated the local economy, including what
was once the largest finishing plant in the U.S. These jobs required little education and

spawned a culture where educational achievement was viewed to have little value.

Unfortunately, in 2005 all mills and finishing plants were closed, and the jobs provided

%ﬁ“"”m SR s R e I T S T e e T S ;,Q;
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“are gone. Plor underedlucated wnth almost non-existent busmess mfrastructure the

future outlook for this area is dismal, and will be detailed in Section 2A.

Life on The Hill stands in stark contrast to households located only twenty miles
to the north (Indian Land), just across the border from Charlotte. Over the past ten
years, affluent retirees drawn to South Carolina for lower property taxes have settled in

to this area making Lancaster the fastest growing ty in the state, and 261 in the

nation. A segmentation analysis reveals a startling disparity between these areas, with

average income for the Hill 67% less than Indian Land, and . In fact, 27% of target

homes reported an income of less than $10,000 during the last census. It was the this
level of poverty, distress, crime, and problem youth behaviors (Section 2A) that led to

prioritization of The Hill as focus for the proposed Safe and Thriving Community Project.

[ B. Community Context, Governmental Structure, Major Agencies & Partners '

The proposed project involves an extensive partnership, with Lancaster County serving

as applicant, on behalf of the nefwork of required partners as outlined in the RFP. The

county has a Council/Administrator form of government, with seven elected districts.
The District Two representative, which serves The Hill, initiated the effort, involving the
entire council and all partners. The Sheriffs Office falls under the administrative conirol
of the county, with the sheriff appointed by election every four years.

Law enforcement is provided by two bodies in the county, the Sheriffs Office that
serves the entire county, and the Police Department that serves the city of Lancaster.
Both entities work closely together, sharing a training facility, data management system,
and 911 call center. Patrols are divided into three regions, each further divided into

zones as outlined in the map. Region Two which includes The Hill represents the bulk

b
4
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of enforcement (Section 2A), and houses the LANCASTER COUNTY LAW ENFORCEMENT
ENFORCEMENT PATROL ZONES

Lancaster $afe & Thriving Community Project

central offices of both the police and sheriff's

office. Region Two (Indian Land) includes the
aforementioned affluent area and constitutes

the bulk of property crimes and auto thefts,

while Region Three is highly rural, with crime
rates comparable to similar areas in the state.
As indicated earlier, the Lancaster

Coalition for Healthy Youth represents a

network of over 40 public, private, civic and

faith based entities that have worked together for almost 20 years, employing the
Communities That Care model to drive prevention and intervention. This group,
represented below is comprised of every public agency in the county and majority of
non-profit organizations. Only two of the required partners as outlined in the RFP

(Public Housing and Economic Development) were not already active members of the

coalition, but have now joined as a result of the proposed Safe and Thriving Community

project. (See Memorandum of Understanding)

LANCASTER COUNTY COALITION FOR HEALTHY YOUTH
Lancaster Sheriff's Dept. Lancaster Police Dept. County Council
City of Lancaster Juvenile Drug Court Alcohol & Drug Services
Dept. of Social Services PCASA Rape Crisis NAACP
Lancaster School District Univ. of SC-Lancaster Partners for Youth
DC Development Guardian Ad-Litem County Council
Adult Literacy Center Catawba Mental Health Hope on the Hill
Faith, Hope & Victory Church Christian Services Health Department
6th Circuit Solicitor Communities in Schools Hope Center Church
The Children's Council United Way Catawba Care
Learn TV Foster Care Outreach Community Powerhouse
%{l"ﬁf B R R T T P S R A R A 30 A A R i R S VN A I B s ’Rg_ﬁ%
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Sectnon Two Descnption of the Cemmumty Strengths, Gaps, & Nee@ﬂ

A. Crime, Violence, & Local Data Related To The Health, Social Service,
Education, Justice, & Economic Statistics and Comparison to National Data.

Although the proposed project will involve a rigorous data collection framework, project

leaders have begun to secure indicator data for use during the 3 month planning phase.

HOMES LACKING BASIC AMENITIES

As indicated earlier, Lancaster first received

attention during the aforementioned Forbes report, o0%

5.4%

citing unemployment twice the U.S. average,

oe% T
o] [ |

Mo Car  Molindoor WNe Kitchen Mo Phone
Plumbing  Facilities

B e D T ey R p—

double the poverty rate, and homes lacking indoor

plumbing and other basic amenities.

LANCASTER COUNTY BLACK MALES

Unfortunately, residents of The Hill,

predominantly African American, suffer i _'
disproportionately on every single social m . ‘ ‘

Percent Total Percent Admissions Pereent Adults

indi Poputati for i i Lacking High
indicator (poverty, employment, health, SpieEn i

and education). Almost 40% of Black men in Lancaster do not have a high school

diploma and one-third is unemployed. While comprising only 13% of the population, a

staggering 56% of Lancaster prison admissions are Black, as are 36 % of sex offenders.

SOMETIMES A BOY HAS TO HIT HIS

Black males are also three times more likely to be GIRLFRIEND TO GET HER UNDER
CONTROL
a victim of violent crime. Student surveys reveal |
15%
that Black males are more likely to normalize -
; s o ; L 7.49
relationship violence compared to whites. - A%

| OWHITEMALES  BAFRICAN AMERICAN MALES

The crime map of 2015 data on the next

page reveals that overwhelming majority of major crimes occur in the two zones

targeted by the project, ranking first for murder, assault, robbery and sexual assauli.

PAGE 6 of 30
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The 5-Year Average Crime Rate data

& LANCASTER COUNTY, SOUTH CAROLINA
LAW ENFORCEMENT PATROL ZONES

required within the RFP and listed 2\
Over HALF (34%) of Type | Crimes in Region I

below shows that Lancaster exceeds

Region Il Zone §

1" Murder 2% Assault
1" Burglary 2" Robbery
1" Criminal Sexual Assauft

the national average for violent crime,

murder, and aggravated assault.

Region ll Zone 8

IstAssauft 1t Robhery
3rd Murder 3 Larcony
2" Burglary 3" Auto Theft
2" Criminal Sexual Assault |

Much of this appears to be related to

drugs and gangs. In fact, in the past

five years the solicitor's office has

seen a staggering 800% increase in drug- related cases. In 2011, drug offenses

represented only 10% of all cases prosecuted, but now accounts for over 40%. One in

four probation violations are drug related, and a third test positively for drugs each year.

5 YEAR' AVERAGE CRIME RATE (2011-15)
(FBI Uniform Crime Report)

VIOLENT CRIME MURDER I AGGRAVATED ASSAULT
5045
81 —
3725 |- — T ] N —
4.9 :
Lancaster us South Carolina Lancaster us South Carolina Lancaster us South Carclina

Drug related crime has paralleled an explosion in the incidence and prevalence
of gang affiliation. Around 2010, the Lancaster Sheriff's Department became alarmed at
the level of crime associated with gang affiliation. Gang activity has been growing at a
staggering level, in part due to Lancaster County’s proximity to Charlotte, North Carolina

(i.e., across the county border). At present time, the Sheriffs Office reports the

presence of at least twelve different gangs, comprised of about 250 members. Since

%ﬁﬂ" B T A R S B S B L R N P O S B S S A AT B TSR v&@
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2005, Iaw enforcemeni officials aﬁrubute a 200% increase in school related vuolence

vandalism, and drug trafficking to gang involvement. This year alone there have been

sixty-six gang related arrests, and at this rate, will LANCASTER DROPOUT RATE 2018

end the year with over 250 incidents.

Finally, the link between academic failure 3.1%

2.9%
2.8%

LANCASTER I £J High Buford High indiar'l Land
student performance at the school serving The e i

and crime has been well documented. Sadly,

Hill (Lancaster High) paints a dismal picture. Of | %% b““&“s’E‘*“'i,,“ﬁi',?ge‘ ]
5 |

the four high schools in the county, Lancaster High| s«

80% \ :
has seen a 100% increase in dropout since 2014, | 4, AM
&
: &

and almost double the state average (2.5%). The Z:

school also has the lowest graduation rate (71%) |%* L —_ L

2006 2000 2010 2011 2012 2013 2014 2015 2016

in the county, over 18% lower than the next largest school in the district.

Not surprising, reported substance abuse for these youth is serious and begins
early, with Lancaster surpassing the national average, with 66% of youth having used

alcohol in their lifetime and 32% in the past 30 days. Over 17% report of Lancaster high

school seniors having sold drugs, 37% used marijuana, and 7% had used cocaine.

Leadership Efforts As Well As Public Resources and Agency Efforts.

'

B. Community Strengths and Resources, Including Current Community \

While the range of problems described may seem overwhelming, what is now occurring

in this community is nothing short of staggering. Two years ago, the coalition began an

effort fo reclaim The Hill. The plan was ambitious and involved three steps: 1) mobilize
volunteers to send an immediate message to that The Hill is an important asset and
together we can reclaim it's historic past; 2) engage residents in voicing concerns and

v PAGE 8 of 30
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needed resources; and 3) secure human and

Lancaster $afe & Thriving Community Project

financial capital to address these gaps.
Although cautious at first, residents quickly

understood that the project meant business.

Over the course of six months, 400

volunteers, including law enforcement, descended on the area and helped collect over

30 tons of garbage. Materials were donated and teams organized to paint houses,

repair porches, and plant gardens.

Next, a group of 40 volunteers spent
three weeks canvassing the neighborhood, |
knocking on the door of every home in
the zone, over 1,500 households. These trained field workers met with residents to
discuss needs or concerns. Top concerns identified included education and job

training, assistance with_criminal record expungement, and more community oriented

policing. Finally, individuals, businesses and foundations pledged over $2 million

dollars to support education, health, and employment services to these residents.

C. Identified Gaps and Needs As Defined By The Community and The
Collaborative Body Overseeing The Proposed Strategic Planning Process.

While the work of the coalition provides a solid foundation for the proposed Safe and
Thriving Communities project, much is yet to be done. Although the proposed project
will employ a rigorous community profile assessment (described later), several elements
have already emerged as a priority for inclusion in the strategic planning process.

These include:

E?%I e e T A T e D o R B A T e R e s T S R SRy -g@
PAGE 9 of 30 '
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- Community Onented Pllg M! oifo\m ch discussion and input, every
law enforcement officer in the jurisdiction participated in a day-long training on
effective community oriented policing strategies. Further training and analysis in this
element is a key priority of the project planning team.

* Pro-social Support for Gang Affiliated Youth or those At-Risk for Affiliation - a
youth development model that has received state and national attention (Community
Powerhouse) for its capacity to transition gang affiliate youth into college and career
has been piloted at the high school serving The Hill, with great success. Further
analysis has been prioritized to expand this intervention throughout the area.

* Criminal Record Expungement Clinics- one of the first concerns identified in initial
meetings was the need to assist eligible individuals with expunging criminal offenses
fo reduce employment barriers.

» Evidence Based Reduction Strategies - a preliminary review and analysis of
research related to youth violence reduction reveal a number of promising models.
One, Cure Violence, was positively received by Coalition members, including faith
based. The tentative plan is to secure training in the model to be employed once the

federal grant has lapsed.

ll. GOALS, OBJECTIVES, AND PERFORMANCE MEASURES.

The proposed program is consonant with the parameters of the Safe and Thriving
Communities core elements. The charts on the next pages outlines two project goals
and 15 objectives, aligned with specific action strategies with each element detailed
later in the narrative. While several evidence based strategies are described, the final

framework will be amended and approved at the conclusion of the planning phase.
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Imp;act Lancaster Safe & Thriving Community Project.
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GOAL 2: IMPROVE RELATIONSHIPS BETWEEN POLICE AGENCIES AND
COMMUNITY MEMBERS

Conduct a minimum of three community engagement forums in each enforcement
zone during the planning phase.

STRATEGY: Community Enforcement Liaison Officers, trained in engagement

| and community based patrols ‘

Identify and finalize targeted blighted or abandoned properties in high crime areas
and conduct planned demolition and neighborhood cleanup.

STRATEGY: YouthBuild in parinership with DC Development and Consfruction.

u | With assistance from Faith Community Partners, plan and implement an evidence
based crime reduction model employing a public health framework.

STRATEGY: Cure Violence, Faith Partners, Community

e | With support from legal aide, conduct six expungement workshops to assist first

3 | time offender of a prior criminal conviction seeking the record be sealed or erased.
* | STRATEGY: Expungement Clinic

lll. PROJECT DESIGN AND IMPLEMENTATION.

[ Description of Strategy for Planning, Major Activities, & Operational Steps Taken '

The overall project design was not made adventitiously. In addition to proposing the

most rigorous needs assessment ever conducted in Lancaster, the project includes an

ambitious awareness and mobilization protocol, and rigorous strategic planning effort

led by a network of stakeholders with an amazing record of past success. Consonant
with the Safe and Thriving Communities RFP, the proposed project has been
established that meets the required timeline--and falls into three distinct phases as
outlined below. The entire -pmcess is aligned with an established logic model and

guided by the aforementioned implementation plan, goals and objectives.

Start Up: 3 Months Planning: Months 4-8 Transition to implementation: N
ionthe 9-18 N

Hire Coordinator Community Analysis ¢ 1
Convene Partnership Leadership & Project Management \ Finalize Strategic Plan et )
Budget Approval from OJJDP ) Data Collection & Analysis Plan  pContinue Parinership tf Build Capacity )
Begin Outreach & Assessment/ Blueprint for Action Frepare for Implementation

Susfainability Plan

/ /
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EHASE I: Start-Up (Months 1-3)? The individuals and organizations behind the

proposed project are fully committed to addressing the problems in The Hill. As such,
significant progress has already been achieved. First, the partnership, including all

mandated members, has already convened and active. Second, members have already

been trained and experienced in an evidence based planning framework (Communities

That Care), a training process that originally took almost four months. Community
outreach is also in full swing, with two forums already hosted by law enforcement to
discuss hot button topics including implicit bias, perceptions of racism, the use of body-

cams, and police shootings. Likewise, job descriptions for the Project Coordinator and

Law Enforcement Community Liaison positions have been established, assessment

protocol sef, survey instruments designed, and review of literature conducted related to

youth violence, community mobilization, evidence based prevention strategies, and

community policing. To that end, the following activities will be completed at the onset:

Risk Factor Assessment - The last Risk Factor Assessment was conducted in 2012

and will replicated using new instrumentation. First, every student (grade 7-12) will be

surveyed, with questions targeting all 19 identified risk factors in the Communities That

Care Model. To track community norms, a similar household survey will be mailed to all

28,000 homes. Customized telephone robo-calls, social media, church bulletin inserts,

and_newspaper editorials will be employed to promote the survey. The Risk Factor

Analysis will be enhanced by updating an existing archival database comprised of over
100 indicators related to health, education, employment, and crime.

Resource and Gap Analysis - Using an existing United Way Resource Guide, every

youth serving agency will be interviewed to asses current services—including program

%Z’n’%‘.-'i’.".lit'-{ﬁv,'i\i-i-‘.Ja""?{?,—‘-‘—}'ﬁ R LT . T B o N T TR e R B T SR R W T T S e 41-’,%3;,@
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structure theoretlcal framework e\ndence base QaCIQL cllent demograghlcs stafﬁng |

infake procedures, and funding source. Specific attentlon will be placed on access and

Legend

appropriateness for target youth from The Hill. o ‘.".3‘?.:.";’5 e
GIS Mapping - A key assessment element will involve AL LEWN
an examination of crime data through Digital Crime ::'j:
Mapping. The technology mapping of crime hot spots, %%:ﬂ

overlaid with datasets such as demographics, locations of bars or schools, and devise

policing strategies, allocate patrols, or dispatch emergencies. All data from the sheriff

and police since 2104 will be analyzed to determine geographic and se

Community Forums - In addition to forums already conducted, the plan

calls for ten additional sessions to be conducied at churches, schools,

the use of an electronic Audience Response System that allows individuals t@

respond to PowerPoint questions anonymously using a remote control transponder.
This approach was employed during a workshop with every law enforcement officer to
discuss racial profiling and high-profile shootings. In addition to forums, project leaders
have formulated a list of 75 community stakeholders, which will be interviewed to
assess norms related to youth violence and strategies to ameliorate these concerns.
Youth Input and Mobilization - The assessment will also solicit direct input from youth
(16-24) with a history of gang affiliation. A youth development model that has received
national attention (Community Powerhouse) for its capacity to transition such youth into
college and career has been involved in planning and will recruit participants to serve as

a Youth Council, for a small stipend, to provide input and feedback to the overall project,

il B
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Environmental Scans - The last assessment element will involve an environmental

scan of potential elements that may attract criminals and exposure to risks, such as:

Street Lighting Vacant Homes/Lots Public Parks Gas Stations
ATMs and Banks Alcohol Outlets Local Businesses College Campus

Each element will be included in GIS maps, aligned with crime data. Also, the plan calls

for a review of city, county, and school district policies related to youth violence.

[PHASE Il: Planning (Months 4-9) }

There are several key deliverable to be produced during this phase and include the

Community Assessment Report, Resource Gap Analysis, Crime Mapping Analysis, and

Policy Review, all to be incorporated into the Blueprint for Action. The Communities that

Care model leads stakeholders through a review and prioritization of risk factor data to
be targeted by interventions. This process is represented below, and differs from

strategic planning, which answers the question "how and when do we do all of this?"

AR Mobilize Replication
Assess Planning & Community g L
communty || pioting i =SB | 2050 LS St
Stakeholders Linkages Settings

A priority of this model is also building on local resources to increase capacity, embrace

evidence based service delivery models, and facilitate sustainability. "Risk" addresses

the problem, and "Protection" focuses on strengths and resources. In other words, find

[ Determine Penetration in the Zone )

five? Identify Gaps
i nceBasedaﬂdEmg L Formulate Plan to Scale
£yioe

Inventory Of Existing |
Resources & Practices | Little o

No Effectfve,,,”? (" Identify Alternative Strategies )
Determine "Fit" for Community
: L Formulate Plan to Replicate

S

what's working and build on it.

Aligned with Segmentation Analysis
Culturally Competent

Cost Effective
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The Prolect Adwsory Team W|Ii be organlzed mto subcommlttees (see Organtzatlon al

L ancaster §s:afe & Thrwmg ﬁ@mmumig pr@gegt

chart on page 28) to coordinate the aforementioned elements, with the entire team

meeting bi-weekly during the first six months, and subcommittees meeting weekly. All

activities may be adjusted, dependent on input received during required Federal grant
meetings. The schedule for delivery of all deliverables, including the Interim and Final

Strategic Plan is summarized in the table below:

SUMMARY OF PROJECT DELIVERABLES TIMEFRAME

Community Partnership with all Required Constituents Completed
Community Assessment, Risk Factor Analysis, Data Collection Plan Months 1-4
Identification of Resource Gaps and Analysis Months 3-4
Project Leadership and Management Plan Months 5-7
Preliminary Strategic Plan Month 9

Final Strategic Plan and Blueprint for Action Month 15
Sustainability Plan Months 12—1L

Engagement and Mobilization - A review of literature related to violence prevention

highlights the importance of involving the target community in planning,

facilitating transparency, trust, and ownership. This is one reason for the

aforementioned door to door canvassing and revitalization activities. Phase Il will

continue and expand these activities, with additional canvassing, forums, and media

saturation campaign. An important element in this will involve a local public access

cable station--the only station transmitting the entire area. Learn TV has agreed to

produce and broadcast six public service announcements and six 30-minute programs

focused on youth violence. Using a mobile studio, target youth, stakeholders and staff

will be responsible for writing, producing, and post-production, with youth actively

involved, both behind and in front of the camera.

s ol
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Strategic Planning - As all assessment elements and reports have been compiled, the

Project Advisory Team will begin development of the Interim Strategic Plan as per the
schedule outline earlier. While there are a number of talented consultants in the state,
project leaders conceded that the optimal resource would be an individual or firm
experienced with law enforcement and youth violence prevention. Three firms have
been identified, including one quite familiar with the Cure Violence model program.
Final selection will be made after interviews. The foci of the Strategic Plan will include a
detailed and systematic approach for addressing following?

1. What are the most prevalent risk factors in the target neighborhood, and which

specific evidence based intervention strategies are currently available or could be

adopted in the target neighborhood? What are optimal steps to implementation?

2. What are the most salient variables related to violence in the target

neighborhoods, which may include environmental (lighting, traffic patterns, vacant or

blighted homes, etc.), policies (noise ordinances, criminal history screening during pre-

employment), and enforcement (timing and location of patrol substations, staffing levels,

training, and community perceptions). What strategies can be emploved to ameliorate?

3. What are the optimal steps required to implement Cure Violence with fidelity?
What existing resources can be employed to assist with the intervention, how can the
project be aligned with available funding streams, and who are the most important
stakeholders to drive implementation of the effort?

4. What financial & human resources are needed to transition to implementation?
What is long range funding available through public and private sources? What is the

potential ROI (Return on Investment) for public or private funding?

- _
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TPHASE lll: Transition to Implementation (Months 9-18) , Once the Interim

Strategic Plan has been submitted and feedback received from OJJDP, the final report

will be expanded with additional detail, updated with any information secured since
submission, and revised with new input from community stakeholders including the
Youth Council. The focus during this phase will include the following objectives:
Project Partnership Membership Expansion - determining additional individuals,
especially from the target neighborhoods, to join and lead ongoing implementation.
This will include the development of new subcommittees, less focused on assessment

and shifted to implementation, management, community awareness and evaluation.

Leadership and Management Training- the move towards implementation will require
strong oversight, which project leaders have elected to address through two
mechanisms. First, Resulis Based Accountability (RBA), widely employed by business,
government, and non-profits around the globe, provides an organizational framework for

data driven decision making, assisting organizations to move beyond talking to tracking

specific indicators in real time. Efforts to Outcomes is an internet-based case

management database, which builds on RBA to measure program outcomes, drawing
data from all relevant sources, and organized into Safe and Thriving Communities
Report Card, a data dashboard that allows for longitudinal tracking and accountability.
Moving Towards Direct Service- Two areas have already been identified as important
to reducing youth violence. First, community forums have highlighted the need for
expungement clinics to seal or erase certain convictions, eliminating a potential
employment barrier. Second, the aforementioned Community Powerhouse has

received national attention for its capacity to transition gang affiliated youth into college

" — — —— —— e T P s iR
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and career. Both of these will be introduced to the community during this phase.

Exit Interviews with Consultants and Subcommittee Chairs - One of the last actions
to be taken prior to submission of the final Strategic Plan will involve exist interviews
with key contributors to highlight lessons learned, potential future obstacles, and need

for additional training or support.

Sustainability - On key to sustainability and full scale implementation of the proposed
project is the current position of The Hill as a priority within the community. Last year, a
network of business leaders and elected officials determined that future economic
development for the area is linked to two concerns: school quality and crime. The
Coalition assisted in development of rigorous educational support plan, from preschool
to college, that has already begun to see benefits. The proposed Thriving Communities
project will address the other priority element. Over $2 million dollars in pledges has
been secured from business leaders foundations to address education and crime.

Lancaster County is fortunate to have five major foundations with sole funding

responsibility for the region, an important resource to the proposed project.
However, the coalition has learned that sustainability is not simply a matter of

dollars. A significant key is to build towards institutionalization of efforts through the

development of a shared vision of success, that clearly defines the desired results to be

secured, and provide transparent data detailing progress. Sustainability also includes

effective and cost efficient management, avoiding duplication of effort, and ongoing

engagement with community stakeholders.

leentification of the Collaborative Body That Meets the Eligibility Requirements j

The strength of the proposed project is the longstanding and prolific partnership that has

%‘-‘éfﬁ:i oL R g R e SR e R L R T NGB e e N e i M ) R e G P f.‘f;ﬁ:'ff‘ifi_i«:'-z=&?ixﬁﬁ?ﬁﬁﬁéﬁlﬁﬁ@@
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“worked together for almost 20 y years, and c comprlsed of every Qubllc agency vand s

all non-profit organizations in the community. Data driven, with aftention to evidence

. . GOVERNMENTAL PARTNERS

based intervention :
Lancaster County Administrator City of Lancaster Mayor

H

strategies that are A ENEORCRREN T PR TR
Lancaster County Sheriff's Lancaster Police Chief
culturally competent, the SCHOOL DISTRICT PARTNER
. Lancaster County Schools Superintendent
coalition has had a PUBLIC HEALTH
e i lic Health D Direct
prollﬁ ¢ impact on the Catawba Public Health Department Director
HOUSING
including formation of a Caroline Courts Public Housing Director
BEHAVIORAL / MENTAL HEALTH
Fathernood Engagement Counseling Services of Lancaster / Alcohol and Drug Addiction Services
ECONOMIC DEVELOPME
ngram that has CONOMIC DEVELOPMENT
Lancaster County Economic Development Director
reconnected 500 absent CHILD WELFARE | FOSTER CARE
Lancaster Social Services Department Director  Foster Care Ouireach Director

fathers back into lives

of their children; an award winning Truancy Prevention project that reduced the number

of truancy petitions to family court by 90%; a minority achievement gap initiative that

produced a 60% increase in Black student enrollment in rigorous Advanced Placement

courses; and an aggressive fundraising campaign that raised $1.5 million dollars fo fund

college scholarships to low-income students. Since the Thriving Communities project

mandates specific constituents required for the grant, the table above summarizes only
those entities, although the full coalition has been fully involved in the project. The
proposed project has been a texibook exercise in partnership and mobilization.
Because the area is rural, with less bureaucratic insulation, it has been easier to secure
participation, input, and agreement from stakeholders in the community. Most

important, the project has been driven by representatives of the target neighborhoods.
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Tldentification of a Lead Agency and Dedicated Administrative Budget and Staff l

The capacity and qualifications of the Lead Agency (County of Lancaster), including
fiscal oversight, are well established and described later in the narrative.

To Support the Initiative, a full time Project Coordinator will be hired to oversee the
grant project, operating under the direct supervision of the Lancaster County Sheriff,
County Council District Two Representative, and Project Advisory Team. A rigorous
program implementation and management framework has been devised that articulate
each key task, responsible party, and target date spanning the entire 18 month tenure
of the grant. Tasks include planning, management, data collection, training, reporting,
subcontract management, and ongoing monitoring of all activities, with feedback
mechanisms to allow for programmatic adjustments throughout the process. A Project
Advisory Team has also been described earlier, along with the meeting framework to

oversee the implementation process.

Eoposed Capacity Development Activities to Support Strategic Planning j

As indicated earlier, the move towards implementation will require strong oversight,
which project leaders have elected to address through two mechanisms. First, Results

Based Accountability (RBA), widely employed by business, government, and non-profits

around the globe, provides an organizational framework for data driven decision

making, assisting organizations to move beyond talking to tracking specific indicators in
real time. Efforts to Outcomes is an internet-based case management database, that
builds on RBA to measure program outcomes, drawing data from all relevant sources,
and organized into Safe and Thriving Communities Report Card, a data dashboard that

allows for longitudinal tracking and accountability. Key stakeholders and subcommittee
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) chalrs wﬂl partlmpate in trammg in both of these eiements Wthh will be embedded in .'

the Blueprint for Action.

[Identification of Any Known Training and Technical Needs

In addition to the training reference in the previous section, newer members of the

Coalition will participate in a refresher update on The Community That Cares planning

process. Likewise, the GIS mapping software employed has been recently modified by
the publisher, which will require some professional development to move forward.

For the planning period, given projected needs, deliverables, and timelines fo
successfully compete for potential implementation funds and position themselves for fuyl|

implementation by the end of the project period.

[

Applicants May Also Propose To Allocate A Limited Amount Of Award Funds To
Support Capacity-Building Activities During The Last Quarter

During early stages of planning, the Coalition began a review of literature related to
evidence based intervention strategies. After much discussion, one model emerged
with extensive independent evaluations, all demonstrated statistically significant
reductions in violence. This model, Cure Violence, (formally known as Cease Fire) is
unique in that it addresses the problem from a public health model, similar to a disease
like tuberculosis. Subject of the award winning documentary, The Interrupters, the Cure
Violence Model has been replicated in over 50 sites and treats violence as a learned

behavior that can be prevented using disease control methods in three stages:

1) Interrupt transmission

2) ldentify and change the thinking of highest potential transmitters

3) Change group norms
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The program model has comparable features focused deterrence strategies

employed in some jurisdictions, but differs with regards to the public health approach

and use of grassroots messengers from the community to help defuse conflict and

modify community norms. The approach has been named an evidence based model

by Crime Solutions.gov, Blueprints for Healthy Youth Development, and the Center for

the Study and Prevention of Violence. Funds are designated to send a team of key

leaders to receive training in the Cure Violence model by the program developers.

Program Elements in Cure Violence and Focused Deterrence

Eiernems of Cure wo}ence

W

Efforts to
Shape Social
Norms

Proactive
Violence
Interruption

Public "Credible
information messengers”
campaigns and maintain
eventsare relationships with
organized to active offenders
reinforce the and their social
broader networks to learn
community’s about imminent
support for non-  conflicts unknown
violence. to police and to
prevent them
whenever
possible,

Supportive

Stvat Services &

Outreach

Staff form social
relationships with
program
participants to
develop mutual
trust and identify
opportunities for
offenders who
agree to adopt
non-violent
lifestyles.

Program staff
help participants
connect with and

engage in positive

resources, suchas
education and
employment,

Opportunities (8

Elements of Focused Deterrence

Offender
“Call-Ins”

Law enforcement
and community
leaders meet with
groups of active
offenders to
deliver a clear,
face-to-face
deterrent
message along
with offers of
assistance and
support for those
who desist.

Targeted,
Responsive
Prosecutions

Police and
prosecutors
collaborate to
ensure a swift and
severe legal
response for
offenders who do
not desist as well
as the criminal
groups to which
they belong.

[ Timeline of Major Tasks Associated with Goals and Objectives of the Project j

A timeline chart has been included with key tasks, responsible party, and timeframe,

and organized for each of the three project phases. In addition, major deliverables are

highlighted as recommended within the Safe and Thriving Communities RFP.
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ImpaCt Lg;acmi:e%“ §§a§e & Thrwmg ﬁgmmua’my ?r?m;eq,t
V. CAPABILITIES AND COMPETENCIES

E(perience and Capability of Applicant Organization and Contractors —}

The applicant agency for the proposed project is the County of Lancaster, and well
suited to coordinate the overall effort. The County has managed state and federal
grants, more recently from the Depariment of Justice’ Office of Violence Against
Women. The Finance Director manages subcontract awards and monitors
expenditures under the guidance of the County Manager, reviewed and approved by the

entire county council. The required Financial Management and Internal Control's

System documentation has been completed in the application, and complies with
standard accounting practices.

Barry Faile, Lancaster County Sheriff - The proposed project is fortunate to be
headed by the Principal Investigator, Sheriff Barry Faile, one of the most trusted
community leaders in South Carolina. Over the course of his extensive career, Sheriff
Faile has earned a reputation for a laser focus on community engagement. During his
tenure, he formed one of the first Victim's Advocate Units in South Carolina, created

countywide Crime Watch patrols, organized a Violent Crime Task Force, secured

national certification for the office, and awarded over $4 million dollars in grants to
combat crime. More recently, he co-authored a research student (Journal of Primary
Prevention) describing a mobilization effort similar to the Thriving Communities project
to address alcohol related crashes and underage drinking. Sheriff Faile will co-chair the
Advisory Team, along with the next individual:

Charlene McGriff, District Two Representative - Ms. McGiiff is one of the most
honoréd and distinguished leaders in the county. She is the founder of Paimetto CASA,

20
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Impac

first non-profit organization in the region to address domestic violence and sexual

Lancaster Safe & Thriving Community Project

assault. In addition, she has an extensive record of public service and distinction of
being the first African American female elected to the county school board, a position
held for 10 years, and more recently elected to the Lancaster County Council, serving
the target neighborhood described as The Hill. Ms. McGriff has over fifteen years
experience in grants management, staff supervision and training, project management,
and budgeting. She was the inspiration for the proposed project and has agreed to co-
chair the Advisory Team, along with Sheriff Faile.
Dr. Paul N. McKenzie, Director, SE Center for Strategic Community Development
Dr. McKenzie is a social scientist with over twenty years of evaluation experience,
including over 30 federal projects. He is the founder of the Institute for Adolescent
Addictions, selected as a model program by the Texas Commission on Alcohol and
Drug Abuse; and Euphrasia Center, named one of fifteen most promising female
offender programs in the nation. He has agreed to lead the community needs
assessment process, GIS mapping, and gap analysis, serve as Evaluation Partner, and

assist with program monitoring and impact.

Time Dedicated to Effort and Organizational Chart

=

Management and staffing patterns, Roles and Responsibilities, Percentage of \

The proposed project will be led by the aforementioned Advisory Council, which will be

responsible for overseeing all aspects of program development, implementation, and

evaluation over 18 months. This includes assisting with staff hiring, needs and resource

assessment, evidence based model selection and review, and ensuring community

linkages. During year one, the group will meet bi-weekly during the first six months,

and monthly thereafter. Two positions will be hired for the project—a full time Project

E R B T R T T B T P B R O P S A R T T B S e B e R S S R T R T A R e s
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Coordmator who wﬂl be responsuble for commumty awareness, data coltectlon pohcy

and literature review, scheduling activities, communications, reporting, monitoring

subcontracts and partnership operation. This individual will be joined by a Law

Enforcement Liaison Officer, who will assist with community policing strategy

development and training, liaison with crime watch groups, community awareness, data

collection, and partnership operation.

The overall management structure of the project is represented in the

organizational chart. Likewise, a table summarizes the roles and responsibilities of key

participanis, including ascribed level of effort.

LANCASTER COUNTY COUNCIL o ey
b e Lancaster City Council
Seven Member Districts Six Member Districts
-~ A [N

County Administrator Finance Director Mayor

Lancaster County Sheriff Chief of Police

Deputy Patrols Patrol Officers and
and Support Staff Project Support Staff
Coordinator
1
Cealition for Healthy Youth / All Required Partners Law Enforcement
40 Public, Private, Civic and Faith-Based Entities Liaison Officer
Resource Gap Analysis Youth Input and
Committee Support Committee
CTC Risk Factor Strategic Planning
Community Assessment Assessment Committee Committee
Consultant
SE Center for Strategic Environmental Community Awareness

Community Development Assessment Committee Committee

Crime Mapping Community Policing
Committee Committee

L — e —
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Lancaster $afe & Thriving Community Project

PARTNER

ROLE

County of Lancaster (2%)

Applicant agency, fiscal agent, procurement, governance

County Administrator Assist with Hiring Project Coordinator, Co-Facility Advisory
(15%) Team, Assist with Reporting
Sheriff (15%) Hire Enforcement Liaison officer, Co-Facilitate Advisory

Team, Assist with Hiring Project Coordinator

Police Chief (15%)

Hire Enforcement Liaison officer, Co-Facilitate Advisory
Team, Assist with Hiring Project Coordinator

Project Coordinator
(100%)

Assist with community awareness, data collection, policy and
literature review, scheduling activities, communications,
reporting, manage subcontracts and partnership operation.

Law Enforcement Liaison
Officer (100%)

Assist with community policing strategy development and
training, liaison with crime watch groups, community
awareness, data collection, and partnership operation.

Assessment Consultant
(Evaluation) (15%)

Coordinate overall assessment including GIS mapping,

survey development, archival data collection, gap analysis
and Risk Factor analysis. Serve on Advisory Team. Assist
with development of Blueprint for Action, & Strategic Planning|

Strategic Planning
Consultant (Est 44 hours)

Lead Advisory Team and Stakeholders in development of
Interim and Final Plan for submission to Program Officer.

Project Advisory Team
Members / Coalition (12-
20 hours per month)

In addition to Advisory Team, serve on one or more
subcommittees, assist with review and approval of community
assessment, strategic planning, Blueprint for Action,
awareness, sustainability, and leadership development

.

Demonstrated History and Readiness to Lead Collaborative Of Size and Scope

B

S

The proposed Safe and Thriving Communities Project is not the first Cross-Sector

endeavor conducted by Lancaster County. In 2005, the county facilitated rigorous

analysis sexual assault cases, from investigation, through prosecution and treatment. A

Cross-Sector committee was devised that reviewed over 1,500 pages of research on

best practices, conducted cases studies, and made recommendations to streamline the

process and ensure successful evidence collection and processing, forensic medical

examinations, and victim support throughout the process.
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Mcre recently, in 2012 the Sherrst Off’ ice, Pollce Tczke U out of DUI

Department, and Highway Patrol assisted the Coalition in a  [EIKSKEB S ¢s BRRESTS
Last Year in

community-wide effori to address alcohol related traffic

CHECKPOINTS
crashes and underage drinking. Working with the Pacific UNDERWRY

Institute for Research and Evaluation (PIRE), the project

created a massive data system, community awareness campaian, policy review, media

saturation, and targeted enforcement activities. Over the next three years, the results

were stunning--safety checkpoints increased 89%, DUI arrests increased 32%, and

crashes decreased 35%. Likewise, high school seniors that reported drinking alcohol in

the past 30 days decreased 5.8% and binge drinking lowered over 18%. The results of
this project are now being published in the Journal of Primary Prevention, the first such

research ever conducted by a law enforcement agency in the state.

Pre Mean | Post | T test % Forecast: 5- | Change Using

DUl Crashes 2011 Mean | P= | Change |Month Mean Linear

2013 Linear Estimate
Estimate | (Post-Pre/Pre)

Lancaster County

Five month Mean 2.6 6.2 055 | .357

{Aug-Dec)

Post Five-Month 13.446 +.401

Mean using Linear

Estimate

South Carolina
[ Five month mean 3996 | 4308 [0.1385 (10 078

(Aug-Dec)
Post Five Month 468.36 +.137
Month Mean Linear
Estimate
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COUNCIL CORRESPONDENCE DATE: April 24, 2017

SUBJECT: Certificate of Achievement in Financial Reporting

Attached is the letter and press release we just received for this year's Certificate of
Achievement in Financial Reporting from the Government Finance Officers Association. This
is the highest honor for financial reporting. Our report far exceeds a mere financial audit.

This is the 18" year in a row that the Finance Department has received this award.

SW
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Government Finance Officers Association
203 North LaSalle Strect, Suite 2700

Chicago, Hlinois 60603-1210

3129779700 fax: 312.977 4506

March 29, 2017

Steve Willis

County Administrator
County of Lancaster

PO Box 1809

Lancaster, SC29721-1809

Dear Mr, Willis:

We are pleased to notify you that your comprehensive annual financial report (CAFR) for the fiscal year ended 2016
qualifies for GFOA's Certificate of Achievement for Excellence in Financial Reporting. The Certificate of Achievement is
the highest form of recognition in governmental accounting and financial reporting, and its attainment represents a
significant accomplishment by a government and its management

When a Certificate of Achievement is awarded to a government, an Award of Financial Reporting Achievement (AFRA) is
also presented to the individual(s) or department designated by the government as primarily responsible for its having
earned the Certificate. This award has been sent to the submitter as designated on the application.

We hope that you will arrange for a formal presentation of the Certificate and Award of Financial Reporting Achievement,

and that appropriate publicity will be given to this notable achievement. A sample news release is enclosed to assist with
this effort,

We hope that your example will encourage other government officials in their efforts to achieve and maintain an
appropriate standard of excellence in financial reporting,

Sincerely,

A

Todd Buikema
Acting Director, Technical Services Center
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GOVERNMENT FINANCE OFFICERS ASSOCIATION

NEWS RELEASE

FOR IMMEDIATE RELEASE

0372972017 For more information contact:
Todd Buikema, Acting Direcior/1SC
Phone: (312) 977-9700
Fax: (312) 977-4806
E-mail: tbuikema@gfoa.org

(Chicago, Illinois)--The Certificate of Achievement for Excellence in Financial Reporting has been awarded
to County of Lancaster by Government Finance Officers Association of the United States and Canada
(GFOA) for its comprehensive annual financial report (CAFR). The Certificate of Achievement is the
highest form of recognition in the area of governmental accounting and financial reporting, and its
attaininent represents a significant accomplishment by a government and its management

Arn Award of Financial Reporting Achievement has been awarded to the individual(s) or department
designaied by the government as primarily responsible for prepering the award-winning CAFR.

The CAFR has been judged by an impartial panel to meet the high standards of the program, which includes
demonstrating a constructive "spirit of full disclosure" to clearly communicate its financial story and
motivate potential users and user groups to read the CAFR.

Government Finance Officers Association is a major professional association servicing the reeds of nearly
19,000 appointed and elected local, state, and provincial-level government officials and other finance
practitioners. It provides top quality publications, training programs, services, and products designed to
enhance the skills and performance of those responsible for government finance policy and management.
The association is headquartered in Chicago, Illinois, with offices in Washington, D.C.

203 NORTH LASALLE STREET, SUITE 2700, CHICAGO, ILLINOIS 60601-1210
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COUNCIL CORRESPONDENCE DATE: April 24, 2017

SUBJECT:  Quarterly Grant Updates from the Council of Governments
Attached are quarterly reports from the following grants:

Council of Governments Planning Grant (we are the lead agency but the grant covers all 4
counties)

Midway CDBG
Erwin Farm CDBG
Poovey Farm CDBG

Please advise if you have any questions.

SW

302



Q-1 11/2012
CDBG Quarterly Status Report

Grantee: _Lancaster County Report for  1/5 45 5 1075 vyear

Grant Number: 4-RP-15-003 Quarter: D D D 2017

Complete Annual —
i + EQ-2 - Direct Benefit
Project Title: 2015 Catawba Region Planning projects onty
{on back)

Grant Period: 6/2016 - 6/2017

I. Activity Completion Percentage: Include each activity in the approved application budget and percentage complete.

Budgeted Activity % Complete
CDBG Planning Activities 70
Administration 70

2. Progress Information: Describe specific activities undertaken and quantify what progress has occurred during the quarter by
budgeted activity.

CDBG Planning Activities - Continued planning activities to benefit LMI persons in the Catawba Region. See attached
list.

Administration — Requested funds and financial activities.

3. Problems Encountered this Quarter: If there are problems, explain what they are and what is being done to address them,

No problems encountered this quarter.

4. Is project substantially in compliance with the Work Plan (or most recent P-1 Schedule)? X vyes [Ino

[1 Ifno. explain delays and attach a revised P-1 Schedule

5. Does the Grantee need technical assistance? (] Yes ] No
If ves, briefly indicate need:

6. Have any CDBG contracts or subcontracts been awarded since the last quarterly report? [] Yes B No
[1 1f ves. attach the Contract and Subcontract Activity Report (EO-1)
[J 1fyes. attach the Labor Standards Report

7. Have any Section 3 residents been hired or Section 3 businesses been awarded contracts ] Yes X No

this quarter?

[ Ifyes, attach the Grantee Section 3 Report

ONLY Complete Question #8 for Economic Development Projects

8. Number of Jobs Created this Quarter: Date Hiring to be Complete:

The information on this report is correct and appropriately documented in project files, and all expenditures have been in accordance with
applicable grant terms and conditions, unless otherwise noted. | understand that Jailure to submit accurate and timely reports may

resuft ina “stop
pavment " being placed on the grant.

Grazier Rhea, Community Development Director ;*)_.1@3“;‘ Qlge April 6,2017
Typed Name & Title s Signature Date
Catawba Regional Council of Governments 803-327-9041
Agency Phone
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Q-1 11/2012
CDBG Quarterly Status Report

Grantee: _Lancaster County Report for  1/5 415 75 0/ Year
Grant Number: _4-NR-14-004 Quarter: [ ] [] L1 2017
Complete Annual
EO-2 - Direct Benefit
Project Title: _Midway Neighborhood Revitalization I ojects oni
{on back)
Grant Period: 11/2014 to 6/2016
1. Activity Completion Percentage: Include each activity in the approved application budget and percentage complete.
Budgeted Activity % Complete
Clearance 100
Sewer Facilities 95
Street Improvements 100
Other Activities 100
Engineering 95
Administration : 90
2. Progress Information: Describe specific activities undertaken and quantify what progress has occurred during the quarter by

budgeted activity.
Clearance- The demolition of 3 houses has been completed and the clearance of 4 lots has been completed.
Sewer Facilities- Sewer upgrade construction is almost completed. Waiting on approval of a change order (o cover quantity

changes and additional work. Once the change order is approved, final work will be completed and the final pay request will be
processed.

Street Improvements- Sidewalk upgrades have been completed.

Other Activities (Public Safety Measures) - A public safety meeting was held on March 29, 2017 for the Midway residents.
Engineering- Overseeing construction. Meetings held with City staff and administrator about project.

Administration- Monitored sewer and sidewalk construction, conducted employee interviews and reviewed payrolls.
Meetings held with City staff and project engineers. Meetings held with asbestos inspector, the demolition contractor and the
Lancaster County building inspector about the project. Inspected demolition work and worked with Lancaster County Public
Works Department to report in-kind work involved in clearing 4 lots. Submitted change order for sewer and sidewalk contract
to State. Submitted Request for Budget Revision/Project Period Extension to State. Submitted revised Subrecipient Agreement
to State because the budget and project period changed.

3. Problems Encountered this Quarter: If there are problems, explain what they are and what is being done to address them.
No problems encountered this quarter.

4. Is project substantially in compliance with the Work Plan (or most recent P-1 Schedule)? Bdyes [INo
[ 1f no, explain delays and attach a revised P-1 Schedule.

S. Does the Grantee need technical assistance? [] Yes No
If yes, briefly indicate need:

6. Have any CDBG contracts or subcontracts been awarded since the last quarterly report? (1 Yes No

I:j If yes, attach the Contract and Subcontract Activity Report (EO-1)
[C] 1fyes, attach the Labor Standards Report

7. Have any Section 3 residents been hired or Section 3 businesses been awarded contracts I:I Yes No
this quarter?

[T] If yes, attach the Grantee Section 3 Report
ONLY Complete Question #8 for Economic Development Projects

8. Number of Jobs Created this Quarter: Date Hiring to be Complete:

The information on this report is correct and appropriately documented in project files, and all expenditures have been in accordance with
applicable grant terms and conditions, unless otherwise noted. | undersiand that failure to submit accurate and timely reports may result in a “stop
payment” being placed on the grant.

Grazier Rhea, Community Development Director qbﬂ%@ QLQQ, April 4,2017
Typed Name & Title = Signature Date
Catawba Regional Council of Governments 803-327-9041
Agency Phone

304



Q-1 11/2012
CDBG Quarterly Status Report

8 Grantee: _ Lancaster County Reporifor 15 4/5 743 10/ Year
i %
Grant Number: 4-CI-15-021 Quarter; D D I:I 2017
Complete Annual
EO0-2 - Direct Benefit
Project Title: _Erwin Farms — Basin 18 Sewer Project projects only

{on back)
Grant Period:  7/2015 to 12/2017

1. Activity Completion Percentage: Include each activity in the approved application budget and percentage complete.
Budgeted Activity % Complete
Sewer Facilities 50
Engineering 60
Administration 60
2.

Progress Information: Describe specific activities undertaken and quantify what progress has occurred during the quarter by
budgeted activity.

Sewer Facilities — State approved contract on 2/24/17. A pre-construction conference was held on 3/1/17. Construction will
begin 4/10/17.

Engineering — Provided additional materials to the State for contract approval. Prepared contract documents, Notice of Award
and Notice to Proceed. Conducted pre-construction conference and communicated with contractor about items need.

Administration — Responded to the State’s request for additional information needed for contract approval. Submitted Project
Period Extension Request to extend project period to 12/2017. Submitted Budget Revision Request to add additional local
funds needed for construction contract. Meetings were held with the City of Lancaster staff and the project engineers about the
project. Aftended pre-construction conference, reviewed CDBG requirements with contractor and provided contractor with all
required program and Davis Bacon forms.

3. Problems Encountered this Quarter: [f there are problems, explain what they are and what is being done to address them.
No problems encountered this quarter,

4. s project substantially in compliance with the Work Plan (or most recent P-1 Schedule)? Yes [|No
L] Ifno. explain delays and attach a revised P-1 Schedule.

5. Does the Grantee need technical assistance? [ Yes No
If yes, briefly indicate need:

6. Have any CDBG contracts or subcontracts been awarded since the last quarterly report? [dves [No
B If yes. attach the Contract and Subcontract Activity Report (EO-1)
if ves, attach the Lahor Standards Report

7. Have any Section 3 residents been hired or Section 3 businesses been awarded contracts dyes [XNo
this quarter?

[] If yes. attach the Grantee Section 3 Report

ONLY Complete Question #8 for Economic Development Projects

8. Number of Jobs Created this Quarter: Date Hiring to be Complete:

The information on ihis report is correct and apprapriately documented in project files, and all expenditures have been in accordance with
applicable grant rerms and conditions, unless otherwise noted. | understand that failure to submit accurate and timely reports may result in & “stop
pavment” being placed on the grant.

Grazier Rhea, Community Development Director }ﬁﬂ(}% o % April 5,2017
Typed Name & Title i Signature Date
Catawba Regional Council of Governments 803-327-9041

Agency Phone
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Q-1 11/2012
CDBG Quarterly Status Report

Grantee: _Lancaster County Report for 115 4/5 s W5 vear
. "4
Grant Number: _4-CI-16-01 1 Quarter: [ ] L] ] 2017
Complete Annual =
: : EO-2 - Direct Benefit,
Project Title: _Poovey Farms — Basin 23 Sewer Project rojects onl
{on back)
Grant Period: _6/2016 to 6/2018
1. Activity Completion Percentage: Include each activity in the approved application budget and percentage complete,
Budgeted Activity % Complete
Sewer Facilities 25
Engineering 35
Administration 30

2. Progress Information:

Describe specific activities undertaken and quantify what progress has occurred during the quarter by
budgeted activity.

Sewer Facilities — Engineering design completed. The final bid document review is underway and it is anticipated that bids will
be advertised by the first of May 2017.

Engineering — Design work has been completed. They are in the final bid document review stage and plan to advertise the bids
by the first of May 2017. Meetings with City of Lancaster staff and administrator about project.

Administration — Provided required forms for the bid documents. Reviewed the bid documents and had conversations and
correspondence the project engineers about the bid specifications and documents. Meetings with Lancaster City staff and

engineers,

3. Problems Encountered this Quarter: If there are problems, explain what they are and what is being done to address them.
No problems were encountered this quarter,

4. Is project substantially in compliance with the Work Plan (or most recent P-1 Schedule)? Yes []No
[] Ifno, explain delays and attach a revised P-1 Schedule.

5. Does the Grantee need technical assistance? [ Yes No
If yes, briefly indicate need:

6. Have any CDBG contracts or subcontracts been awarded since the last quarterly report? ] Yes No
[C] Ifyes, attach the Contract and Subcontract Activity Report (EO-1)
[C] Ifyes, attach the Labor Standards Report

7. Have any Section 3 residents been hired or Section 3 businesses been awarded contracts (] Yes X No

this quarter?

[C] if yes, attach the Grantee Section 3 Report

ONLY Complete Question #8 for Economic Development Projects

8. Number of Jobs Created this Quarter: Date Hiring to be Complete:

The information on this report is correct and appropriately documented in project files, and all expenditures have been in accordance with

applicable grant terms and conditions, unless otherwise notcd. | understand that Jailure to submit accurate and timely reports may result in a “stop
pavment” being placed on the grant.

Grazier Rhea, Community Development Director 927”-(2]@ RIQ, April 5, 2017
Typed Name & Title “Signature Date
Catawba Regional Council of Governments 803-327-9041
Agency Phone
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Charter

COMMUNICATIONS

April 4, 2017

Mr. Steve Willis

County Administrator

County of Lancaster

101 N. Main Street., 2nd Floor
Lancaster, SC 29721

Re: Charter Communications - Upcoming Changes

Dear Mr. Willis:

| am writing to you as part of our ongoing efforts to keep you apprised of developments affecting
Charter Communications subscribers in your area.

Effective on April 19, 2017, the following Cox multi-cast stations will be added: Get TV on Channel 1295
and Escape on Channel 1296.

We remain committed to providing an excellent experience for our customers, in your community and
in each of the communities we serve. If you have any questions about this change, please feel free to
contact me at (704) 378-2739 or via email at michael.tanck@charter.com

Sincerely,

Michael E. Tanck
Director of Government Affairs
Charter Communications

3140 West Arrowood Road
Charlotte, NC 28273
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Charter

COMMUNICATIONS

April 5, 2017

Mr. Steve Willis

County Administrator

County of Lancaster

101 N. Main Street., 2nd Floor
Lancaster, SC 29721

Re:  Charter Communications - Upcoming Changes

Dear Mr. Willis:

| am writing to you as part of our ongoing efforts to keep you apprised of developments affecting
Charter Communications subscribers in your area.

Effective on April 1, 2017, QVC Plus has been rebranded as QVC 2.

We remain committed to providing an excellent experience for our customers, in your community and
in each of the communities we serve. If you have any questions about this change, please feel free to
contact me at (704) 378-2739 or via email at michael.tanck@charter.com.

Sincerely,

/ / //) ”
WL N/

Michael E. Tanck
Director of Government Affairs
Charter Communications

3140 West Arrowood Road
Charlotte, NC 28273
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Charter

COMMUNICATIONS

April 6, 2017

Mr. Steve Willis

County Administrator

County of Lancaster

101 N. Main Street., 2nd Floor
Lancaster, SC 29721

Re:  Charter Communications - Upcoming Changes

Dear Mr. Willis:

I am writing to you as part of our ongoing efforts to keep you apprised of developments affecting
Charter Communications subscribers in your area.

Effective on May 4, 2017, Spectrum Sports channels 77 and 323 will cease operations. Our plan is to
reallocate those resources to strengthen our local news operations and shows around local sports. We
will continue to cover the Carolina Panthers on Spectrum News.

We remain committed to providing an excellent experience for our customers, in your community and
in each of the communities we serve. If you have any questions about this change, please feel free to
contact me at (704) 378-2739 or via email at michael.tanck@charter.com.

Sincerely,

Michael E. Tanck
Director of Government Affairs
Charter Communications

3140 West Arrowood Road
Charlotte, NC 28273
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Charter

COMMURNICATIONS
April 4, 2017

Mr. Steve Willis

County Administrator, Lancaster
101 N. Main St., 2nd Floor
Lancaster SC 29721

Dear Mr. Willis:

On or around May 4, 2017, the following changes will be made to the channel lineup for your
community:

Spectrum Sports (Channel 77 and Channel 323) will cease operations and be removed.
Customers with questions are encouraged to call 1-888-GET CHARTER. Should you need my

assistance or have any questions related to this change, please do not hesitate to contact me at
803-251-5320 or via email at ben.breazeale@charter.com.

Sincerely,

BBl

Ben Breazeale
Sr. Director, State Gov’t Affairs-South Region
Charter Communications
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MEETINGS & FUNCTIONS -2017

DAY/DATE TIME FUNCTION/LOCATION

Monday, April 24% 6:00 p.m. Council Meeting
Councit Chambers, Administration Building

Thursday, May 4* 4:30 p.m. Council Committee of the Whole
Council Chambers, Administration Building

Monday, May 8t 6:00 p.m. Council Meeting
Council Chambers, Administration Building

Tuesday, May 9% 3:00 p.m. Infrastructure and Regulation Committee (I&R)
Council Conference Room

Tuesday, May 9 5:00 p.m. Administration Committee
Council Chambers, Administration Building

Tuesday, May 9t 5:00 p.m. Public Safety Committee
Council Conference Room

Monday, May 22 6:00 p.m, Council Meeting
Council Chambers, Administration Building

LANCASTER COUNTY STANDING MEETINGS

The Tuesday following 1% Council meeting (most of the time it is the 2™ Tuesday)
......................................................................... 5:00 p.m. ... Public Safety Committee

The Tuesday following the 1% Council meeting (most of the time it is the 2 Tuesday)

s e 3000 PR ... Infrastructure and Regulation Committee

The Tuesday following the 1# Council meeting (most of the time it is the 2 Thursday)
.......................................................................... 5:00 p.m. ... Administration Commiitee

1% Thursday of each month ........coeeveervirnnecce. 7:00 p.m. ... Fire Commission, Covenant Sireet EOC Building

3% Monday of each month .........ccoeeecurvverennencee. 6:30 p.m. ... Zoning Appeals Board, County Council Chambers

2™ Tuesday of each month.......eoveereeeveeevernennnn. 6:30 p.m. ... Recreation Commission, 260 S. Plantation

Last Tuesday of cach month (Every other month — Beginning with Feb.) 6:00 p.m. Library Board, Carolinian Room, Library

2" Wed (Jan/March/May/July/Sept/Nov)......... 11:45 a.m... Health & Wellness Comm., various locations

A T O 6:00 p.m, ... Historical Commission, Library Conference Room
3rd Thursday of each month .........ccceecverrrnnne. 6:30 p.m. ... Community Relations Commission, County Council Chambers
1* Thursday of each month v 5:00 p.m. ... Planning Commission work session, County Council Chambers
3" Tuesday of each month v 6:30 p.m. ... Planning Commission, County Council Chambers
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