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¢. 2020-022: An ordinance to amend Section 2-38-( c¢) (4) of the Code of Ordinances, Anderson, South

Carolina, so as to establish that each speaker will be allowed not more than three (3) minutes to address the
matter for which a public hearing has been scheduled. Chairman Tommy Dunn (allotted 5 minutes)

9. ORDINANCE FIRST READING:

a. 2020-023: An ordinance to amend and Agreement for the development of a Joint County  lustrial
and Business Park (2010 Park) of Anderson and Greenville Counties as to enlarge the park.
(Project Unity Gateway) Mr. Burriss Nelson (allotted 5 minutes)

b. 2020-024: An ordinance to amend the zoning map to rezone +/- 10.01 acres from C-2 (Highway
Commercial) to R-M1 (Mixed Residential) on Highway 81 N and 227,231 and 235 Scenic Road, Anderson.
TMS # 146-00-08-003; 146-00-08-027; 146-00-08-028 and 146-00-08-029. (District 4)

PUBLIC HEARING-NO TIME LIMITS Ms. Alesia Hunter (allotted 5 minutes)

¢. 2020-025: An ordinance authorizing (1) pursuant to Chapter 44 of Title 12, South Carolina Code of Laws,
1976, as amended, the execution and delivery of a Fee Agreement by and between Anderson County, South
Carolina and BMW Manufacturing CO, LLC; and (2) other matters relating thereto.
Mr. Burriss Nelson (allotted 5 minutes)

d. 2020-026: An ordinance authorizing (1) the conversion and transfer of property subject to an existing Lease
Agreement between Anderson County, South Carolina (The “County”) and Michelin North America, Inc.
(FKA Michelin Tire Corporation) (The “Company”), to a Fee-in-Lieu of Property Taxes arrangement under
Title Chapter 44 of the South Carolina Code, as amended; (2) the execution and delivery of such
documents as may be necessary to effect the intent of this ordinance; and (3) other matters relating thereto.

[1988 Fee Agreement] Mr. Burriss Nelson (allotted 5 minutes)

e. 2020-027: An ordinance authorizing (1) the conversion and transfer of the property subject to an existing
Lease Agreement between Anderson Count, South Carolina (The “County”) and Michelin No:  America,
Inc. (FKA Michelin Tire Corporation) (The “Company”). To a Fee-in-Lieu of Property Taxes arrangement
under Title 12, Chapter 44 of the South Carolina Code, as amended; (2) the execution and delivery of such
documents as may be necessary to effect the intent of this ordinance; and (3) other matters relating thereto.
[1996 Fee Agreement] Mr. Burriss Nelson (allotted 5 minutes)

f An ordinance authorizing (1) the execution and delivery of an Infrastructure (  ecial Source
Kevenue) Credit Agreement by and betw 1« Anderson County, South Carolina (The “County”) and
Mic  lin North America, Inc. (FKA Michelin Tire Corporation) (The “Company”) to provide for
Infrastructure Credits with respect to certain property located in the County; (2) the benefits 1
Multi-County Industrial or Business Park designation to be made available to the Company and such
property; and (3) other matters relating thereto. Mr. Burriss Nelson (allotted 5 minutes)

g 9: An ordinance authorizing the execution and delivery of and amended and reinstated Fee-in- u
ot lax Agreements by and between Anderson County, South Carolina and COI Anderson Industrial, LLC
with respect to certain economic development property in the County, whereby such property will be
subject to certain payments in Lieu of Taxes, including the provision of certain Special Revenue Credits;
and other matters related there to. Mr. Burriss Nelson (allotted 5 minutes)
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h. 2020-030: An ordinance authorizing the execution and delivery of an amendment to a Fee-in-Lieu of Ad
Valorem Taxes Agreement between Anderson County, South Carolina and a Company known to the County
as Project Ammo to provide for an extension of the investment period therein and grant of additional
Special Source Revenue Credits; authorizing the execution and delivery of a purchase and sale agreement to
provide for the transfer of certain real property located in the Alliance Industrial Park from the County to
Project Ammo; approving the inclusion of the project in a Multi- County Business and I 1 Park; and
other matters related thereto. (Project Ammo) (Title Only) Mr. Burriss Nelson (allotted 5 minutes)

i. :0-031: An ordinance to amend Chapter 70, Article 5 of the Anderson Count Code of Ordinance,
to include new Zoning District Classifications and also to amend Section 5:2 Residential Agricultural
District Setback. Ms. M. Cindy Wilson (allotted 5 minutes)

j- 2020-032: An ordinance to amend the Ordinance No. 2018-011 related to the addition of Division 3 Titled
Standards and Procedures for Franchising of Private Ambulance Services so as to add a new Section 30-87
Titled Operation within the County without obtaining a Franchise and to appropriately renumber
succeeding sections; and other matters related thereto. Mr. Rusty Bums (allotted 5 minutes)

10. RESOLUTIONS:

a. R2020-022: A resolution authorizing the execution and delivery of an Inducement Agreement by and
between Anderson County, South Carolina and Project Malibu, whereby, under certain conditions,
Anderson County will execute a Fee in Lieu of Tax and Special Source Credit Agreement with respect to a
project in the County whereby the project would be subject to payment of certain Fee in Lieu of Taxes, and
whereby Project Malibu will be provided certain credits against fee payments in reimbursement of
investment in related qualified infrastructure; and providing for related matters. (Project Malibu)

Mr. Burriss Nelson (allotted 5 minutes)

b. R2(~" 7*7 A resolution (1) inducing BMW Manufacturing CO., LLC (The “Company”) to make certain
investment in Anderson County, South Carolina (The “County”); authorizing, under certain conditions, the
entering into of a Fee-in-Lieu of Taxes Agreement by and between the County and the Company in the
event of such investment; and (3) authorizing other matters related thereto.

Mr. Burriss Nelson (allotted 5 minutes)

¢. R2020-024: A resolution to authorize the County Administrator to execute a Lease Agreement with The
United States Army Corps of Engineers (“COE”) for the Asbury Park site on Lake Hartwell located at the
end of Asbury Park Road for redevelopment by a private entity through sublease with Anderson County;
and other matters related thereto. Mr. Rusty Burns (allotted 5 minutes)

d.F~"777-025: A resolution to authorize the County Administrator to negotiate and execute with the United
States Army Corps of Engineers a long term lease of the River Forks Recreation Area and the Weldon
Island Day Use Area, both located on Lake Hartwell; and other matters related thereto.

Mr. Rusty Bumns (allotted 5 minutes)

11. NORBERT LANE RESURFACING APPROVAL: Mr. Steve Newton (allotted 5 minutes)

12. UPDATE FROM PLANNING AND PUBLIC WORK"™ 77 7= e mommmmmnas meme = e
WEDN )AY.SEPTEMBER 16, 2020 AND LAND [ HELD
AN T wCNAY NAETNDER 1, 2020: Ms. M. Cindy Wilson and Mr. T'ommy Dunn (allotted 10 minutes)




Page Four
Anderson County Council Agenda for October 6, 2020

13. APPOINTMENTS: None
14. RE™""ESTS BY COUNCIL: (allotted 14 minutes)
The roucter’s House Restoration Ministries dba MADD Talent- District 2
YMCA of Powdersville- District 6
Tiaras to Crowns- All Districts
South Main Chapel and Mercy Center -Community Resource Guide- All Districts

15, * T TTUToTT s momo STPORT: (allotted 2 minutes)
16. 5
17. INCIL:

18.




ORDINANCE NO. 2019-059

AN ORDINANCE TO AMEND AN AGREEMENT FOR THE DEVELOPMENT OF A
JOINT COUNTY INDUSTRIAL AND BUSINESS PARK (2010 PARK) OF ANDERSON
AND GREENVILLE COUNTIES SO AS TO ENLARGE THE PARK (PROJECT:
CHENEY MILL/ CHENEY MILL OWNER LLC).

WHEREAS, pursuant to Ordinance No. 2010-026 enacted October 19, 2019, by
Anderson County Council, Anderson County entered into an Agreement for the Development of
a Joint County Industrial and Business Park (2010 Park) dated as of December 1, 2010, as
amended, with Greenville County ("Agreement").

WHEREAS, pursuant to Section 3(A) of the Agreement, the boundaries of the park
created as a result of the Agreement ("Park") may be enlarged pursuant to ordinances of the
County Councils of Anderson County and Greenville County.

WHEREAS, in connection with certain incentives being offered by Anderson County, it
is now desired that the boundaries of the Park be enlarged to include parcels in Anderson
County.

NOW, T. {REFORE, BE IT ORDAINED BY Anderson County Council that
Exhibit A to the Agreement is and shall be amended and revised to include property located in
the Town of Pendleton, Anderson County described in the schedule attached to the Ordinance,
and, pursuant to Section 3(B) of the Agreement, at and after adoption by Greenville County of a
correspondent ordinance, the Agreement shall be deemed amended to so include the property in
Exhibit A as so revised, without further action by either county.

DONE in meeting duly assembled this 6™ day of October, 2020.

(SEAL)

ATTEST: FOR ANDERSON COUNTY:
Rusty Burns Tommy Dunn, Chatrman
Anderson County Administrator Anderson County Council

Lacey Croegaert

Anderson County Clerk to Council First Reading: December 3, 2019
Second Reading: December 17, 2019
APPROVED AS TO FORM: Third Reading: October 6, 2020

Public Hearing: October 6, 2020

Leon C. Harmon
Anderson County Attorney
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ORDINANCE NO. 2020-017

AN ORDINANCE AUTHORIZING THE EXECUTION AND DELIVERY OF A FEE
IN LIEU OF TAX AGREEMENT BY AND BETWEEN ANDERSON COUNTY,
SOU H CAROLINA AND 1_TIR, LLC WITH RESPECT TO CERTAIN
ECONOMIC DEVELOPMENT PROPERTY IN THE COUNTY, WHEREBY SUCH
PROPERTY WILL BE SUBJECT TO CERTAIN PAYMENTS IN LIEU OF TAXES,
INCLUDING THE PROVISION OF CERTAIN SPECIAL SOURCE REVENUE
CREDITS; AND OTHER MATTERS RELATED THERETO.

WHEREAS, ANDERSON COUNTY, SOUTH CAROLINA (the “County”), acting by and
through its County Council (the “County Council”), is authorized and empowered under and pursuant to the
provisions of Title 12, Chapter 44 (the “FILOT Act”), Title 4, Chapter 1 (the “Multi-County Park Act”), and
Title 4, Chapter 29, of the Code of Laws of South Carolina 1976, as amended, to enter into agreements with
industry whereby the industry would pay fees-in-lieu-of taxes with respect to qualified industrial projects; to
provide infrastructure credits against payment in lieu of taxes for reimbursement in respect of investment in
certain infrastructure enhancing the economic development of the County; through all such powers the
industrial development of the State of South Carolina (the “State”) will be promoted and trade developed by
inducing manufacturing and commercial enterprises to locate or remain in the State and thus utilize and
employ the manpower, products and resources of the State and  1efit the general public welfare of the County
by providing services, employment, recreation or other public benefits not otherwise provided locally; and

WHEREAS, pursuant to the FILOT Act, and in order to induce investment in the County, the County
Council adopted on May 13, 2020 an inducement resolution (the “Inducement Resolution”) with respect to
certain proposed investment by PRTR, LLC, a South Carolina limited liability company (the “Company”)
(which was known to the County at the time as “Project Westwind”), with respect to the acquisition,
construction, and installation of buildings, improvements, fixtures, machinery, equipment, furnishings and
other real and/or tangible personal property to constitute a new manufacturing/distribution facility in the
County (collectively, the “Project”); and

WHEREAS, the Company has represented that the Project will involve an investment of
approximately $2,800,000 in the County within the Standard Investment Period (as such term is defined in
the hereinafter defined Fee Agreement); and

WHEREAS, the County has determined on the basis of the information supplied to it by the
ympany that the Project would be a “project” and © momic development property” as such a
defined in the FILOT Act, and that the Pr  :ct would ¢ 't rposes of the FILOT Act; and

WE REAS, pursuant to the authority of Section 4-1-170 of the Multi-County Park Act and  icle
VIII, Section 13 of the South Carolina Constitution, the County intends to cause the Project, to the extent not
already therein located, to be placed in a joint county industrial and business park such that the Project will
receive the benefits of the Multi-County Park Act; and

WHEREAS, pursuant to the Inducement Resolution, the County has agreed to, among other things,
(a) enter into a Fee in Lieu of Tax and Special Source Revenue Credit Agreement with the Company (the
“Fee Agreement”), whereby the County would provide therein for a payment of a fee-in-lieu-of taxes by the
Company with respect to the Project, and (b) provide for certain infrastructure credits to be claimed by the
Company against its payments of fees-in-lieu-of taxes with respect to the Project pursuant to Section 4-1-175
of the Multi-County Park Act; and

WHEREAS, the County Council has caused to be prepared and presented to this meeting the form



of the Fee Agreement which the County proposes to execute and deliver; and

WHEREAS, it appears that the documents above referred to, which are now before this meeting, are
in appropriate form and are an appropriate instrument to be executed and delivered or approved by the County
for the purposes intended,;

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

Section 1. Based on information supplied by the Company, it is hereby found, determined and
declared by the County Council, as follows:

(a) The Project will constitute a “project” and “economic development property” as said terms
are referred to and defined in the FILOT Act, and the County’s actions herein will subserve the purposes and
in all respects conform to the provisions and requirements of the FILOT Act;

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

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

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

(e) The benefits of the Project are anticipated to be greater than the costs.

Section 2. The form, terms and provisions of the Fee Agreement presented to this meeting are
hereby approved and all of the terms and provisions thereof are hereby incorporated herein by reference as if
the Fee Agreement was set out in this Ordinance in its entirety. The Chairman of County Council is hereby
authorized, empowered and directed to execute, acknowledge and deliver the Fee Agreement in the name of
and on behalf of the County, and the Clerk to County Council is hereby authorized and directed to attest the
same, and thereupon to cause the Fee Agreement to be delivered to the Company and cause a copy of the
same to be delivered to the Anderson County Auditor, Assessor and Treasurer. The Fee Agreement is to be
in substantially the form now before this meeting and hereby approved, or with such minor changes therein
as shall be approved by the Chairman of County Council, upon advice of counsel, his execution thereof to
constitute conclusive evidence of his approval of any and all changes or revisions therein from the form of
I ¢ t now before this meeting.

Section 3. The Chairman of County Council, the County Administrator and the Clerk to County
Ci  cil, for and on behalf of the County, are hereby 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
thereunder.

Section 4. The provisions of this ordinance are hereby declared to be separable and if any
section, phrase or provisions shall for any reason be declared by a court of competent jurisdiction to be invalid
or unenforceable, such declaration shall not affect the validity of the remainder of the sections, phrases and
provisions hereunder.

Section 5. All ordinances, resolutions, and parts thereof in conflict herewith are, to the extent

of such conflict, hereby repealed. This ordinance shall take effect and be in full force from and after its passage
by the County Council.
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ENACTED in meeting duly assembled this 6™ day of October, 2020.

ATTEST:

FOR ANDERSON COUNTY:

Rusty Burns
Anderson County Administrator

Lacey Croegaert
Anderson County Clerk to Council

ROY™™ AS TO FORM:

Leon Harmon
Anderson County Attorney

First Reading: June 23, 2020
Second Reading: July 7, 2020
Third Reading:  October 6, 2020
Public Hearing:  October 6, 2020

Tommy Dunn, Chairman
Anderson County Council
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STATE OF SOUTH CAROLINA
COUNTY OF ANDERSON

I, the undersigned Clerk to County Council of Anderson County, South Carolina, do hereby certify
that attached hereto is a true, accurate and complete copy of an ordinance which was given reading, and
received unanimous approval, by the County Council at its meetings of June 23, 2020, July 7, 2020, and
October 6, 2020, at which meetings a quorum of members of County Council were present and voted, and an
original of which ordinance is filed in the permanent records of the County Council.

Lacey Croegaert
Anderson County Clerk to Council

Dated: , 2020
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FEE IN LIEU OF TAX AGREEMENT

THIS FEE IN LIEU OF TAX AND SPECIAL SOURCE REVENUE CREDIT AGREEMENT
(the “Fee Agreement) is made and entered into as of , 2020 by and between ANDERSON
COUNTY, SOUTH CAROLINA (the “County”), a body politic and corporate and a political subdivision
of the State of South Carolina (the “State”), acting by and through the Anderson County Council (the “County
Council”) as the governing body of the County, and PRTR, LLLC a limited liability company organized and
existing under the laws of the State of South Carolina (the “Company”).

RECITALS

1. Title 12, Chapter 44 (the “FILOT Act”), Code of Laws of South Carolina, 1976, as amended
(the “Code”), authorizes the County to (a) induce industries to locate in the State; (b) encourage industries
now located in the State to expand their investments and thus make use of and employ manpower, products,
and other resources of the State; and (c) enter into a fee agreement with entities meeting the requirements of
the FILOT Act, which identifies certain property of such entities as economic development property and
provides for the payment of a fee in lieu of tax with respect to such property.

2. Sections 4-1-17 and 12-44-70 of the Code authorize the County to provide special source
revenue credit (“Special Source Revenue Credit”) financing secured by and payable solely from revenues of
the County derived from payments in lieu of taxes for the purposes set forth in Section 4-29-68 of the Code,
namely: the defraying of 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 but not limited to machinery and equipment, used in the operation of a manufacturing facility or
commercial enterprise in order to enhance the economic development of the County (collectively,
“Infrastructure”).

3. The Company (as a Sponsor, within the meaning of the FILOT Act) desires to provide for
the acquisition and construction of the Project (as defined herein) to constitute a manufacturing and/or
distribution facility in the County.

4. Based on information supplied by the Company, the County Council has evaluated the
Project based on relevant criteria that include, but are not limited to, the purposes the Project is to accomplish,
the anticipated dollar amount and nature of the investment, employment to be created or maintained, and the
anticipated costs and benefits to the County. Pursuant to Section 12-44-40(H)(1) of the FILOT Act, the County
finds that: (a) the Project is anticipated to benefit the general public welfare of the County by providing
services, employment, recreation, or other public benefits not otherwise adequately provided locally; (b) the
Project will give rise to no pecuniary liability of the County or any incorporated municipality therein and to
no charge against their general credit or taxing powers; (c) the purposes to be accomplished by the Project are
proper governmental and public purposes; and (d) the benefits of the Project are greater than the costs.

5. In accordance with such findings and determinations and in order to induce the Company to
locate the Project in the County, the County Council adopted a Resolution on May 13, 2020 (the “Inducement
Resolution™), whereby the County agreed to provide the benefits of a FILOT, MCIP, and Special Source
Revenue Credits with respect to the Project, the terms of all of which are set forth in greater detail in this Fee
Agreement.

6. The Project is located, or if not so located as of the date of this Fee Agreement the County
intends to use its best efforts to so locate the Project, in a joint county industrial or business park created with
an adjoining county in the State pursuant to agreement entered into pursuant to Section 4-1-170 of the Code
and Article VIII, Section 13(D) of the South Carolina Constitution.



7. By enactment of an Ordinance on October 6, 2020, the County Council has authorized the
County to enter into this Fee Agreement with the Company which classifies the Project as Economic
Development Property under the FILOT Act and provides for the payment of fees in lieu of taxes and the
provision of Special Source Revenue Credits to reimburse the Company for payment of the cost of certain
Infrastructure in connection with the Project, all as further described herein.

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

ARTICLE I
DEFINITIONS

Section 1.01 Definitions

The terms that this Article defines shall for all purposes of this Fee Agreement have the meanings
herein specified, unless the context clearly requires otherwise:

“Administration Expenses” shall mean the reasonable and necessary expenses incurred by the

County with respect to this Fee Agreement, including without limitation reasonable attorney fees; provided,

owever, that no such expense shall be considered an Administration Expense until the County has

furnished to the Company a statement in writing indicating the amount of such expense and the reason it
has been or will be incurred.

“Affiliate” shall mean any corporation, limited liability company, partnership or other entity which
owns all or part of the Company (or with respect to a Sponsor Affiliate, such Sponsor Affiliate) or which
is owned in whole or in part by the Company (or with respect to a Sponsor Affiliate, such Sponsor Affiliate)
or by : member, partner, shareholder or owner of the Company (or with respect to a Sponsor Affiliate,
such Sponsor Affiliate), as well as any subsidiary, affiliate, individual or entity who bears a relationship to
1 Company (or with respect to a Sponsor Affiliate, such Sponsor Affiliate), as described in Section 267(b)
of the Internal Revenue Code of 1986, as amended.

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

“Commencement Date” shall mean the last day of the property tax year during which the Project
or the first Pt e thereof is placed in service, which date shall not be later than the last day of the property
tax year which is three (3) years from the year in which the County and the Company enter into this Fee
Agreement.

“Company” shall mean PRTR, LLC, a South Carolina limited liability company, and any
surviving, resulting, or transferee entity in any merger, consolidation, or transfer of assets; or any other
person or entity which may succeed to the rights and duties of the Company.

“Condemnation Event” shall mean any act of taking by a public or quasi-public authority through
condemnation, reverse condemnation or eminent domain.

“Contract Minimum Investment Requirement” shall mean, with respect to the Project, investment
by the Company and any Sponsor Affiliates of at least $2,800,000 in Economic Development Property
subject (non-exempt) to ad valorem taxation (in the absence of this Fee Agreement) from e first day that
Project property comprising all or a portion of the Project is purchased or acquired, whether before or after
the date of this Agreement, and ending at the end of the Investment Period.

2 Ordinance 2020-017



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

“County Administrator” shall mean the Anderson County Administrator, or the person holding
any successor office of the County.

“County Assessor” shall mean the Anderson County Assessor, or the person holding any successor
office of the County.

“County Auditor” shall mean the Anderson County Auditor, or the person holding any successor
office of the County.

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

“County Treasurer” shall mean the Anderson County Treasurer, or the person holding any
successor office of the County.

“Defaulting Entity” shall have the meaning set forth for such term in Section 6.02(a) hereof.
“Deficiency Amount” shall have the meaning set forth for such term in Section 4.03(a) hereof.
“Department” shall mean the South Carolina Department of Revenue.

“Diminution in Value” in respect of the Project shall mean any reduction in the value, using the
original fair market value (without regard to depreciation) as determined in Step 1 of Section 4.01 of this
Fee Agreement, of the items which constitute a part of the Project and which are subject to FILOT payments
which may be caused by the Company’s or any Sponsor Affiliate’s removal and/or disposal of equipment
pursuant to Section 4.04 hereof, or by its election to remove components of the Project as a result of any
damage or destruction or any Condemnation Event with respect thereto.

“Economic Development Property” shall mean those items of real and tangible personal property
of the Project which are eligible for inclusion as economic development property under the FILOT Act,
selected and identified by the Company or any Sponsor Affiliate in its annual filing of a SCDOR PT-300S
or comparable form with the Department (as such filing may be amended from time to time) for each year
within the Investment Period.

¢ uipment” shall mean machinery, equipment, fumiture, office equipment, and other tan >le
personal property, together with any and all additions, accessions, replacements, and substitutic  thereto
or therefor.

“Event of Default” shall mean any event of default specified in Section 6.01 hereof.

“Exemption Period” shall mean the period beginning on the first day of the property tax year after
the property tax year in which an applicable portion of Economic Development Property is placed in service
and ending on the Termination Date. In case there are Phases of the Project, the Exemption Period applies
to each year’s investment made during the Investment Period.

“Extended Investment Period” shall mean the period ending five (5) years after the end of the
Standard Investment Period.
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“Fee Agreement” shall mean this Fee in Lieu of Tax and Special Source Revenue Credit
Agreement.

“FILOT” or “FILOT Payments” shall mean the amount paid or to be paid in lieu of ad valorem
property taxes as provided herein.

“FILOT Act” shall mean Title 12, Chapter 44, of the Code, and all future acts successor or
supplemental thereto or amendatory thereof.

“FILOT Act Minimum Investment Requirement” shall mean, with respect to the Project, an
investment of at least $2,500,000 by the Company, or of at least $5,000,000 by the Company and any
Sponsor Affiliates in the aggregate, in Economic Development Property.

“Improvements” shall mean improvements to the Land, including buildings, building additions,
roads, sewer lines, and infrastructure, together with any and all additions, fixtures, accessions,
replacements, and substitutions thereto or therefor.

“Infrastructure” shall mean infrastructure serving the County and improved or unimproved real
estate and personal property, including machinery and equipment, used in the operation of the Project,
within the meaning of Section 4-29-68 of the Code.

“Investment Period” shall mean, and shall be equal to, the Standard Investment Period plus the
Extended Investment Period, if applicable.

“Land” means the land upon which the Project will be located, as described in Exhibit A attached
hereto, as Exhibit A may be supplemented from time to time in accordance with Section 3.01(c) hereof.

“MCIP Act” shall mean Title 4, Chapter 1, of the Code, and all future acts successor or
supplemental thereto or amendatory thereof.

“MCIP Agreement” shall mean the Agreement for the Development of a Joint County Industrial
and Business Park dated as of July 15, 2014, between the County and Greenville County, South Carolina,
as the same may be amended or supplemented from time to time, or such other agreement as the County
may enter with respect to the Project to offer the benefits of the Special Source Revenue Credits to the
Company hereunder.

“MCIP” shall mean (i) the joint county industrial park established pursuant to ¢ terms of the
MCIP Agreement and (ii) any joint county industrial park created pursuant to a successor park agreement
« ered  the Cou and a partner county in accordance with Section 4-1-170 of the MCIP Act, or any
successor provision, with respect to the Project.

“Phase” or “Phases” in respect of the Project shall mean that the components of the Project are
} ced in service during more than one year during the Investment Period, and the word “Phase” shall
therefore refer to the applicable portion of the Project placed in service in a given year during the Investment
Period.

“Project” shall mean all the Equipment and Improvements that the Company determines to be
necessary, suitable or useful for the purposes described in Section 2.02(b) hereof, to the extent determined
by the Company and any Sponsor Affiliate to be a part of the Project and placed in service during the
Investment Period, and any Replacement Property. Notwithstanding anything in this Fee Agreement to the
contrary, the Project shall not include property which will not qualify for the FILOT pursuant to Section
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12-44-110 of the FILOT Act, including without limitation property which has been subject to ad valorem
taxation in the State prior to commencement of the Investment Period; provided, however, the Project may
include (a) modifications which constitute an expansion of the real property portion of the Project and (b)
the property allowed pursuant to Section 12-44-110(2) of the FILOT Act.

“Removed Components” shall mean components of the Project or portions thereof which the
Company or any Sponsor Affiliate in its sole discretion, elects to remove from the Project pursuant to
Section 4.04 hereof or as a result of any Condemnation Event.

“Replacement Property” shall mean any property which is placed in service as a replacement for
any item of Equipment or any Improvement previously subject to this Fee Agreement regardless of whether
such property serves the same functions as the property it is replacing and regardless of whether more than
one piece of property replaces any item of Equipment or any Improvement to the fullest extent that the
FILOT Act permits.

“Special Source Revenue Credits” shall mean the annual special source revenue credits provided
to the Company pursuant to Section 4.02 hereof.

“Sponsor Affiliate” shall mean an entity that joins with the Company and that participates in the
investment in, or financing of, the Project and which meets the requirements under the FILOT Act to be
entitled to the benefits of this Fee Agreement with respect to its participation in the Project, all as set forth
in Section 5.13 hereof.

“Standard Investment Period” shall mean the period beginning with the first day of any purchase
or acquisition of Economic Development Property and ending five (5) years after the Commencement Date.

“State” shall mean the State of South Carolina.

“Termination Date” shall mean, with respect to each Phase of the Project, the end of the last day
of the property tax year which is the 29" year following the first property tax year in which such Phase of
the Project is placed in service; provided, that the intention of the parties is that the Company will make at
least 30 annual FILOT payments under Article IV hereof with respect to each Phase of the Project; and
provided further, that if this Fee Agreement is terminated earlier in accordance with the terms hereof, the
Termination Date shall mean the date of such termination.

“Transfer Provisions” shall mean the provisions of Section 12-44-120 of the FILOT Act, as
amended or supplemented from time to time, concerning, among other things, the necessity of obtaining
County consent to certain transfers.

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

document.

Section 1.02  Project-Related Investments

The term “investment” or “invest” as used herein shall include not only investments made by the
Company and any Sponsor Affiliates, but also to the fullest extent permitted by law, those investments
made by or for the benefit of the Company or any Sponsor Affiliate with respect to the Project through
federal, state, or local grants, to the extent such investments are subject to ad valorem taxes or FILOT
payments by the Company.
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REPRESENTATIONS, WARRANTIES, AND AGREEMENTS

Section 2.01 Representations, Warranties, and Agreements of the County

The County hereby represents, warrants, and agrees as follows:

(a) The County is a body politic and corporate and a political subdivision of the State and acts
through the County Council as its governing body. The County has duly authorized the execution and
delivery of this Fee Agreement and any and all other agreements described herein or therein 1 has
obtained all consents from third parties and taken all actions necessary or that the law requires to fultill its
obligations hereunder.

(b) Based upon representations by the Company, the Project constitutes a “project” within the
meaning of the FILOT Act.

) The County has agreed that each item of real and tangible personal property comprising
the ..9oject which is eligible to be economic development property under the FILOT Act and that the
Company selects shall be considered Economic Development Property and is thereby exempt from ad
valorem taxation in the State.

(@ The millage rate set forth in Step 3 of Section 4.01(a) hereof is 0.3205 mills, which is the
millage rate in effect with respect to the location of the proposed Project as of June 30, 2020, as permitted
under Section 12-44-50(A)(1)(d) of the FILOT Act.

(e) The County will use its reasonable best efforts to cause the Project to be located in a MCIP
for a term extending at least until the end of the period of FILOT Payments against which a Special Source

Revenue Credit is to be provided under this Fee Agreement.

Section 2.02  Representations, Warranties, and Agreements of the Company

The Company hereby represents, warrants, and agrees as follows:

(a) The Company is organized and in good standing under the laws of the State of South
Carolina, is duly authorized to transact business in the State, has power to enter into this Fee Agreement,
and has duly authorized the execution and delivery of this Fee Agreement.

(b) The Company intends to operate the Project as a “project” within the meaning of the FILOT
Act as in effect on the date hereof. The Company intends to operate the Project for the purpose of a
manufacturing and/or  stribution facility, and for such other purposes that the FILOT Act permits as the
Company may deem appropriate.

(© The execution and delivery of this Fee Agreement by the County has been instrumental in
inducing the Company to locate the Project in the County.

(d) The Company, together with any Sponsor Affiliates, will use commercially reasonable
efforts to meet, or cause to be met, the Contract Minimum Investment Requirement within the Standard

Investment Period.

[End of Article II]
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COMMENCEMENT AND COMPLETION OF THE PROJECT

Section 3.01 The Project

(a) The Company intends and expects, together with any Sponsor Affiliate, to (i) construct and
acquire the Project, and (ii) meet the Contract Minimum Investment Requirement within the Standard
Investment Period. The Company anticipates that the first Phase of the Project will be placed in service
during the calendar year ending December 31, 2021. In the event that the Contract Minimum Investment
Requirement has been met within the Standard Investment Period, the Investment Period shall be extended
to include the Extended Investment Period.

(b) Pursuant to the FILOT Act and subject to Section 4.03 hereof, the Company and the County
hereby agree that the Company and any Sponsor Affiliates shall identify annually those asset  shich are
« zible for FILOT payments under the FILOT Act and which the Company or any Sponsor Affiliate selects
-.. such treatment by listing such assets in its annual PT-300S form (or comparable form) to be filed with
the Department (as such may be amended from time to time) and that by listing such assets, such assets
shall automatically become Economic Development Property and therefore be exempt from all ad valorem
taxation during the Exemption Period. Anything contained in this Fee Agreement to the contrary
notwithstanding, the Company and any Sponsor Affiliates shall not be obligated to complete the acquisition
of the Project. However, if the Company, together with any Sponsor Affiliates, does not meet the Contract
Minimum Investment Requirement within the Standard Investment Period, the provisions of Section 4.03
hereof shall control.

© The Company may add to the Land such real property, located in the same taxing District
in the County as the original Land, as the Company, in its discretion, deems useful or desirable. In such
event, the Company, at its expense, shall deliver an appropriately revised Exhibit A to this Fee Agreement,
in form reasonably acceptable to the County.

Section 3.02  Diligent Completion

The Company agrees to use its reasonable efforts to cause the completion of the Project as soon as
practicable, but in any event on or prior to the end of the Standard Investment Period.

Section 3.03 Filings and Reports

(a) Each year during the term of the Fee Agreement, the Company and any Sponsor Affiliates
shi  deliver to the County, the County Auditor, the County Assessor and the County Treas :r a copy of
their most recent annual filings with the Department with respect to the Project, not later than thirty (30)
days following delivery thereof to the Department.

(b) The Company shall cause a copy of this Fee Agreement, as well as a copy of the completed
Form PT-443 of the Department, to be filed with the County Auditor and the County Assessor, and to their
counterparts in the partner county to the MCIP Agreement, the County Administrator and the Department
within thirty (30) days after the date of execution and delivery of this Fee Agreement by all parties hereto.

(c) Each of the Company and any Sponsor Affiliates agree to maintain complete books and
records accounting for the acquisition, financing, construction, and operation of the Project. Such books
and records shall (i) permit ready identification of the various Phases and components thereof; (ii) confirm
the dates on which each Phase was placed in service; and (iii) include copies of all filings made by the
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Comnany and any such Sponsor Affiliates in accordance with Section 3.03(a) or (b) above with respect to
nrap___y placed in service as part of the Project.

[End of Article HI]
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FILOT PAYMENTS

Section 4.01 FILOT Payments

(a) Pursuant to Section 12-44-50 of the FILOT Act, the Company and any Sponsor Affiliates,
as applical , are required to make payments in lieu of ad valorem taxes to the County with respect to the
Economic Development Property. Inasmuch as the Company anticipates an initial investment of sums
sufficient for the Project to qualify for a fee in lieu of tax arrangement under Section 12-4  i0(A)(1) of the
FILOT Act, the County and the Company have negotiated the amount of the FILOT Payments in
accordance therewith. The Company and any Sponsor Affiliates, as applicable, shall make payments in lieu
of ad valorem taxes on all Economic Development Property which comprises the Project and is placed in
service, as follows: the Company and any Sponsor Affiliates, as applicable, shall make payments in lieu of
ad valorem taxes during the Exemption Period with respect to the Economic Development Property or, if
there are Phases of the Economic Development Property, with respect to each Phase of the Ecc  mic
Devel ment Property, said payments to be made annually and to be due and payable and subject to penalty
assessments on the same dates and in the same manner as prescribed by the County for ad valorem taxes.

e determination of the amount of such annual FILOT Payments shall be in accordance with the following
procedure (subject, in any event, to the procedures required by the FILOT Act):

Step 1: Determine the fair market value of the Economic Development Property (or Phase of the
Economic Development Property) placed in service during the Exemption Period using original income tax
basis for State income tax purposes for any real property and Improvements without regard to depreciation
(~-ovided, the fair market value of real property, as the FILOT Act defines such term, that the Company
« lany Sponsor Affiliates obtains by construction or purchase in an arms-length transaction is equal to the
« ginal income tax basis, and otherwise, the determination of the fair market value is by appraisal) and
original income tax basis for State income tax purposes for any personal property less depreciation for each
year allowable for property tax purposes, except that no extraordinary obsolescence shall be allowable. The
fair market value of the real property for the first year of the Exemption Period remains the fair market
value  the real property and Improvements for the life of the Exemption Period. The determination of
these values shall take into account all applicable property tax exemptions that State law would allow to
the Company and any Sponsor Affiliates if the property were taxable, except those exemptions that Section
12-44-50(A)(2) of the FILOT Act specifically disallows.

Step 2: Apply an assessment ratio of six percent (6%) to the fair market value in Step 1 to establish
the taxable value of the Economic Development Property (or each Phase of the Economic Development
Property) in the year it is placed in service and in each of the 29 years thereafter or such loneer period of
years in which the FILOT Act permits the Company and any Sponsor Affiliates to make ..___ual FILOT
payments.

Step 3: Use a millage rate of 0.3205 mills during the Exemption Period against the taxable value

to determine the amount of the FILOT Payments due during the Exemption Period on the applicable
payment dates.
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b) In the event that a final order of a court of competent jurisdiction from which no further
appeal is allowable declares the FILOT Act and/or the herein-described FILOT Payments invalid or
unenforceable, in whole or in part, for any reason, the parties express their intentions to reform such
payments so as to effectuate most closely the intent thereof (without increasing the amount of incentives
being afforded herein) and so as to afford the Company and any Sponsor Affiliates with the benefits to be
derived herefrom, the intention of the County being to offer the Company and such Sponsor Affiliates a
strong inducement to locate the Project in the County. If the Economic Development Property is deemed
to be subject to ad valorem taxation, this Fee Agreement shall terminate, and the Company and any Sponsor
Affiliates shall pay the County regular ad valorem taxes from the date of termination, but with appropriate
reductions equivalent to all tax exemptions which are afforded to the Company and such Sponsor Affiliates.
Any amount determined to be due and owing to the County from the Company and such Sponsor Affiliates,
with respect to a year or years for which the Company or such Sponsor Affiliates previously remitted FILOT
Payments to the County hereunder, shall (i) take into account all applicable tax exemptions to which the
Company or such Sponsor Affiliates would be entitled if the Economic Development Property was not and
had not been Economic Development Property under the Act; and (ii) be reduced by the total amount of
FILOT Payments the Company or such Sponsor Affiliates had made with respect to the Project pursuant to
the terms hereof.

Section 4.02 Special Source Revenue Credits

(a) In accordance with and pursuant to Section 12-44-70 of the FILOT Act and Section 4-1-
175 of the MCIP Act, in order to reimburse the Company for qualifying capital expenditures incurred for
costs of the Infrastructure during the Investment Period, the Company shall be entitled to receive, and the
County agrees to provide, annual Special Source Revenue Credits against the Company’s FILOT Payments
for a period of five (5) consecutive years in an amount equal to ninety percent (90%) of that portion of FILOT
Payments payable by the Company with respect to the Project (that is, with respect to investment made by the
Company in the Project during the Standard Investment Period), calculated and applied after pavment of the
amount due the non-host county under the MCIP Agreement; thereafter, for a period of five (5, -onsecutive
years in an amount equal to sixty percent (60%) of that portion of FILOT Payments payable by the Company
with respect to the Project (that is, with respect to investment made by the Company in the Project during the
Investment Period), calculated and applied after payment of the amount due the non-host county under the
MCIP Agreement; and thereafter, for a period of ten (10) consecutive years in an amount equal to fifty percent
(50%) of that portion of FILOT Payments payable by the Company with respect to the Project (that is, with
respect to investment made by the Company in the Project during the Investment Period), calculated and
applied after payment of the amount due the non-host county under the MCIP Agreement.

{b) Notwithstanding anything herein to the contrary, under no circumstances shall the Company
be enti d to claim or receive any abatement of ad valorem taxes for any portion of the investment in the
Project for which a Special Source Revenue Credit is taken.

© In no event shall the aggregate amount of all Special Source Revenue Credits claimed by the
Company exceed the amount expended with respect to the Infrastructure at any point in time. The Company
shall be responsible for making written annual certification as to compliance with the provisions of the
precedii  sentence through the delivery of a certification in substantially the form attached hereto as Exhibit
C.

(d) As provided in Section 4-29-68 of the Code, to the extent any Special Source Revenue Credit
is taken against fee in lieu of tax payment on personal property, and the personal property is removed from the
Project at any time during the term of this Agreement (and not replaced with qualifying replacement property),
the amount of the fee in lieu of taxes due on the personal property for the year in which the personal property
was removed from the Project shall be due for the two (2) years immediately following such removal.
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(e) Each annual Special Source Revenue Credit shall be reflected by the County Auditor or
other authorized County official or representative on each bill for FILOT Payments sent to the Company
by the County for each applicable property tax year, by reducing such FILOT Payments otherwise due by
the amount of the Special Source Revenue Credit to be provided to the Company for such property tax year.

H The Special Source Revenue Credits are payah!= solely from the FILOT Payments, are not
secured by, or in any way entitled to, a pledge of the full faith, __edit or taxing power of the County, are not
an indebtedness of the County within the meaning of any State constitutional provision or statutory
limitation, are payable solely from a special source that does not include revenues from any tax or license,
and are not a pecuniary liability of the County or a charge against the general credit or taxing power of the
County.

Section 4.03  Failure to Achieve FILOT Act Min ml :stment Requirement

(a) In the event the Company, together with any Sponsor Affiliates, fails to meet the FILOT
Act Minimum Investment Requirement by the end of the Standard Investment Period, this Fee Agreement
all terminate and the Company and such Sponsor Affilia  shall pay the County an amount which is
equal to the excess, if any, of (i) the total amount of ad valo n taxes as would result from taxes levied on
the Project by the County, municipality or municipalities, school district or school districts, and other
political units as if the items of property comprising the Economic Development Property were not
Economic Development Property, but with appropriate reductions equivalent to all tax exemptions and
abatements to which the Company and such Sponsor Affiliates would be entitled in such a case, through
and including the end of the Standard Investment Period, over (ii) the total amount of FILOT payments the
Company and such Sponsor Affiliates have made with respect to the Economic Development Property
(after taking into account any Special Source Revenue Credits received) (such excess, a “Deficiency
Amount”) for the period through and including the end of the Standard Investment Period. Any amounts
determined tot »wing pursuant to the foregoing sentence shall be payable to the County on or before the
onel dred twentieth (120%) day following the last day of the Standard Investment Period.

(b) As a condition to the FILOT benefit provided herein, the Company agrees to provide the
County Administrator, the County Assessor, the County Auditor and the County Treasurer with an annual
certification as to investment in the Project. Such certific~*~  1all be in substantially the form attached
hereto as Exhibit B, and shall be due no later than the May 1 ...lowing the immediately preceding December
31 of each year during the Investment Period.

Section 4.04  Removal of Equipment

Subiect, always, to the other terms and provisions of this Fee Agreement, the Company and any
Sponsor A liates shall be entitled to remove and dispose of components of the Project fromtl  ’roject in
its sole discretion with the result that said components shall no longer be considered a part of the ] ject
and, to the extent such constitute Economic Development Property, shall no longer be subject to the terms
of this Fee Agreement. Economic Development Property is disposed of only when it is scrapped or sold or
removed from the Project. If it is removed from the Project, it is subject to ad valorem property taxes to the
extent the Property remains in the State and is otherwise subject to ad valorem property taxes.

Section 4.05  FILOT Payments on Replacement Property

If the Company or any Sponsor Affiliate elects to replace any Removed Components and to
substitute such Removed Components with Replacement Property as a part of the Economic Development
Property, or the Company or any Sponsor Affiliate otherwise utilizes Replacement Property, then, pursuant
and subject to the provisions of Section 12-44-60 of the FILOT Act, the Company or such Sponsor Affiliate
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shall make statutory payments in lieu of ad valorem taxes with regard to such Replacement Property in
accordance with the following:

@) 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
Economic Development Property subject to the Fee, whether real or personal, which is disposed of
in the same property tax year in which the Replacement Property is placed in service. Replacement
Property qualifies as Economic Development Property only to the extent of the original income tax
basis of Economic Development Property which is being disposed of in the same property tax year.
More than one piece of property can replace a single piece of Economic Development 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 anm  nt is subject
to annual payments calculated as if the exemption f~r Economic Development Property were not
allowable. Replacement Property is entit'~~ to trec...1ent under the Fee Agreement for the period
of time remaining during the Exemption . wiod for the Economic Development Prop¢ - which it
is replacing; and

(>ii) The new Replacement Property which qualifies for the FILOT shall be recorded
using its income tax basis, and the calculation of the FILOT shall utilize the millage rate and
assessment ratio in effect with regard to the original property subject to the FILOT.

Section 4.06  Reductions in Payment of Taxes Upon Dimint = in Value; Investr- -t Maintenance
™ ~quirement

In the event of a Diminution in Value of the Economic Development Property, the Payment in Lieu
of Taxes with regard to the Economic Development Property shall be reduced in the same proportion as the
amount of such Diminution in Value bears to the original fair market value of the Economic Development
Property as determined pursuant to Step 1 of Section 4.01(a) hereof; provided, however, that if at any time
subsequent to the end of the Investment Period, the total value of the Project remainin 1 the County based
on the original income tax basis thereof (that is, without regard to depreciation), is less than the FILOT Act
Minimum Investment Requirement, then beginning with the first payment thereafter due hereunder and
continuing until the Termination Date, the Project shall no longer be entitled to the incentive provided in
Section 4.01, and the Company and any Sponsor Affiliate shall therefore commence to pay req'ar ad
valorem taxes thereon, calculated as set forth in Section 4.01(b) hereof.

{End of Article IV]
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PARTICULAR COVENANTS AND AGREEMENTS

Section 5.01 Cessation of Operations

Notwithstanding any other provision of this Fee Agreement, each of the Company and any Sponsor
Affiliates acknowledges and agrees that County’s obligation to provide the FILOT incentive ends, and this
Fee Agreement is terminated, if the Company ceases operations at the Project. For purposes of this Section,
“ceases operations” means closure of the facility for a continuous period of twelve (12) months. The
provisions of Section 4.03 hereof relating to retroactive payments shall apply, if applicable, if this Fee
Agreement is terminated in accordance with this Section prior to the end of the Standard Investment Period.
Each of the Company and any Sponsor Affiliates agrees that if this Fee Agreement is terminated pursuant
to this subsection, that under no circumstance shall the County be required to refund or pay any monies to
the Company or any Sponsor Affiliates.

Section 5.02  Rights to Inspect

The Company agrees that the County and its authorized agents shall have the right at all reasonable
times and upon prior reasonable notice to enter upon and examine and inspect the Project. The County and
its authorized agents shall also be permitted, at all reasonable times and upon prior reasonable notice, to
have access to examine and inspect the Company’s South Carolina property tax returns, as filed. The
+ oresaid rights of examination and inspection shall be exercised only upon such reasonable and necessary
terms and conditions as the Company shall prescribe, and shall be subject to the provisions of Section 5.03
hereof.

Section 5.03  Confidentiality

The County acknowledges and understands that the Company and any Sponsor Affiliates may
utilize confidential and proprietary processes and materials, services, equipment, trade secrets, and
techniques (herein “Confidential Information™). In this regard, the Company and any Sponsor Affiliates
may clearly label any Confidential Information delivered to the County “Confidential Information.” The
County agrees that, except as required by law, neither the County nor any employee, agent, or contractor
of the County sh.  disclose or otherwise divulge any such clearly labeled Confidential Information to any
other person, firm, governmental body or agency, or any other entity unless specifically required to do so
by law. Each of the Company and any Sponsor Affiliates acknowledge that the County is subject to the
South Carolina Freedom of Information Act, and, as a result, must disclose certain documents and
information on request, absent an exempti . In the event that the County is required to disclose any
Confidential Information obtained from the Company or any Sponsor Affiliates to any third party, the
County agrees to provide the Company and such Sponsor Affiliates with as much advance notice as is
reasonably possible of such requirement before making such disclosure, and to cooperate reasonably with
any attempts by the Company and such Sponsor Affiliates to obtain judicial or other relief from such
disclosure requirement.

Section 5.04  Limitation of County’s Liability

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 (it being intended herein that any obligations of the County with
respect to the Special Source Revenue Credits shall be payable only from FILOT payments received from
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or payable by the Company or any Sponsor Affiliates); provided, however, that nothing herein shall prevent
the Company from enforcing its rights hereunder by suit for mandamus or specific performance.

Section 5.05 Mergers, Reorganizations and Equity Transfers

Each of the Company and any Sponsor Affiliates acknowledges that any mergers, reorganizations
or consolidations of the Company and such Sponsor Affiliates may cause the Project to become ineligible
for negotiated fees in lieu of taxes under the FILOT Act absent compliance by the Company and such
Sponsor Affiliates with the Transfer Provisions; provided that, to the extent provided by Section 12-44-120
of the FILOT Act or any successor provision, any financing arrangements entered into by the Company or
any Sponsor Affiliates with respect to the Project and any security interests granted by the Company or any
Sponsor Affiliates in connection therewith shall not be construed as a transfer for purposes of the Transfer
Provisions. Notwithstanding anything in this Fee Agreement to the contrary, it is not intended in this Fee
Agreement that the County shall impose transfer restrictions with respect to the Company, any Sponsor
Affiliates or the Project as are any more restrictive than the Transfer Provisions.

Section 5.06  Indemnification Covenants

(a) Notwithstanding any other provisions in this Fee Agreement or in any other agreements
with the County, the Company agrees to indemnify, defend and save the County, its County Council
members, elected officials, officers, employees, servants and agents (collectively, the “Indemnified
Parties™) harmless against and from all claims by or on behalf of any person, firm or corporation arising
from the conduct or management of, or from any work or thing done on the Project or the Land by the
Company or any Sponsor Affiliate, their members, officers, shareholders, employees, servants, contractors,
and agents during the Term, and, the Company further, shall indemnify, defend and save the Indemnified
] ties harmless against and from all claims arising during the Term from (i) entering into and performing
its obligations under this Fee Agreement, (ii) any condition of the Project, (iii) any breach or default on the
part of the Company or any Sponsor Affiliate in the performance of any of its obligations under this Fee
Agreement, (iv) any act of negligence of the Company or any Sponsor Affiliate or its agents, contractors,
servants, employees or licensees, (v) any act of negligence of any assignee or lessee of the Company or any
Sponsor Affiliate, or of any agents, contractors, servants, employees or licensees of any assignee or lessee
of the Company or any Sponsor Affiliate, or (vi) any environmental violation, condition, or effect with
respect to the Project. The Company shall indemnify, defend and save the County harmless from and
against all costs and expenses incurred in or in connection with any such claim arising as aforesaid or in
connection with any action or proceeding brought thereon, and upon notice from the County, the Company
shall defend it in any such action, prosecution or proceeding with legal counsel acceptable to the County
(the appra  of which shall not be unreasonably withheld).

(b) Notwithstanding the fact that it is the intention of the parties that the Indemnified Parties
¢*--'" ~ot incur pecuniary liability by reason of the terms of this Fee Agreement, or the undertakings required
« County I under, by reason of the granting of the FILOT, by reason of the execution of this Fee
Agreement, by the reason of the performance of any act requested of it by the Company or any Sponsor
Affiliate, or by reason of the County’s relationship to the Project or by the operation of the Project by the
Company or any Sponsor Affiliate, including all claims, liabilities or losses arising in connection with the
violation of any statutes or regulations pertaining to the foregoing, nevertheless, if the County or any of the
other Indemnified Parties should incur any such pecuniary liability, then in such event the Company shall
indemnify, defend and hold them harmless against all claims by or on behalf of any person, firm or
corporation, 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, and upon notice, the Company shall defend
them in any such action or proceeding with legal counsel acceptable to the County (the approval of which
shall not be unreasonably withheld); provided, however, that such indemnity shall not apply to the extent
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that any such claim is attributable to (i) the grossly negligent acts or omissions or willful misconduct of the
County, its agents, officers or employees, or (ii) any breach of this Fee Agreement by the County.

(©) Notwithstanding anything in this Fee Agreement to the contrary, the above-referenced
covenants insofar as they pertain to costs, damages, liabilities or claims by any Indemnified Party resulting
from any of the above-described acts of or failure to act by the Company or any Sponsor Affiliate, shall
survive any termination of this Fee Agreement.

Section 5.07  Qualification in State

Each of the Company and any Sponsor Affiliates warrant that it is duly qualified to do business in
the State, and covenants that it will continue to be so qualified so long as it operates any  “tion of the
Project.

Section 5.08  No Liability of County’s Personnel

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

Section 5.09  Assignment, Leases or Transfers

The County agrees that the Company and any Sponsor Affiliates may at any time (a) transfer all or
any of their rights and interests under this Fee Agreement or with respect to all or any part of the Project,
or (b) enter into any lending, financing, leasing, security, or similar arrangement or succession of such
arrangements with any financing or other entity with respect to this Fee Agreement or all or any part of the
Project, including without limitation any sale-leaseback, equipment lease, build-to-suit lease, synthetic
lease, nordic lease, defeased tax benefit or transfer lease, assignment, sublease or similar arrangement or
succession of such arrangements, regardless of the identity of the income tax owner of such portion of the
Project, whereby the transferee in any such arrangement leases the portion of the Project vt ’
Company or any Sponsor Affiliate or operates such assets for the Company or any Sponsor 1l
leasing the po n of the Project in question from the Company or any Sponsor Affiliate In
preserve the FILOT benefit afforded hereunder with respect to any portion of the Project su tra
leased, financed, or otherwise affected: (i) except in connection with any transfer to an Affilia
Company or of any Sponsor Affiliate, or transfers, leases, or financing arrangements pursuant to clause (b)
above (as to which such transfers the County hereby consents), the Company and any Sponsor Affiliates,
as applicable, shall obtain the prior consent or subsequent ratification of the County which consent or
subsequent ratification may be granted by the County in its sole discretion; (ii) except when a fine
entity which is the income tax owner of all or part of the Project is the transferee pursuant to clause (b)
above and such financing entity assumes in writing the obligations of the Company or any Sponsor Affiliate,
as the case may be, hereunder, or when the County consents in writing, no such transfer shall affect or
reduce any of the obligations of the Company and any Sponsor Affiliates hereunder; (iii) to the extent the
transferee or financing entity shall become obligated to make FILOT Payments hereunder, the transferee
shall assume the then current basis of, as the case may be, the Company or any Sponsor Affiliates (or prior
transferee) in the portion of the Project transferred; (iv) the Company or applicable Sponsor Affiliate,
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transferee or financing entity shall, within sixty (60) days thereof, furnish or cause to be furnished to the
County and the Department a true and complete copy of any such transfer agreement; and (v) the Company,
the Sponsor Affiliates and the transferee shall comply with all other requirements of the Transfer
Provisions.

Subject to County consent when required under this Section, and at the expense of the Company or
any Sponsor Affiliate, as the case may be, the County agrees to take such further action or execute such
further agreements, documents, and instruments as may be reasonably required to effectuate the assumption
by any such transferee of all or part of the rights of the Company or such Sponsor Affiliate under this Fee
Agreement and/or any release of the Company or such Sponsor Affiliate pursuant to this Section.

Each of the Company and any Sponsor Affiliates acknowledges that such a transfer of an interest
under this Fee Agreement or in the Project may cause all or part of the Project to become ineligible for the
FILOT benefit afforded hereunder or result in penalties under the FILOT Act absent compliance by the
Company and any Sponsor Affiliates with  : Transfer Provisions.

Section 5.10  Administration Expenses

The Company agrees to pay any Administration Expenses to the County when and as they shall
become due, but in no event later than the date which is the earlier of any payment date expressly provided
for in this Fee Agreement or the date which is forty-five (45) days after receiving written notice from the
County, accompanied by such supporting documentation as may be necessary to evidence the County’s or
Indemnified Party’s right to receive such payment, specifying the nature of such expense and requesting
payment of same.

Section 5.11 Priority Lien Status

The County’s right to receive FILOT payments hereunder shall have a first priority lien status
pursuant to Sections 12-44-90(E) and (F) of the FILOT Act and Chapters 4, 49, 51, 53, and 54 of Title 12
of the Code.

Section 5.12  Interest; Penalties

In the event the Company or any Sponsor Affiliate should fail to make any of the payments to the
County required under this Fee Agreement, then the item or installment so in default shall continue as an
obligation of the Company or such Sponsor Affiliate until the Company or such Sponsor Affiliate shall
1 = fully [ nt, and the Company and any Sponsor Affiliates agree, as applicable, to pay the
same with interest thereon at a rate, unless expressly provided otherwise herein and in the case of F )T
payments, of 5% per annum, compounded monthly, to accrue from the date on which the payment was due
and,in  :c  of FILOT payments, at the rate for non-payment of ad valorem taxes under State law and
subject to the penalties the law provides until payment.

Section 5.13 Sponsor Affiliates

The Company may designate from time to time any Sponsor Affiliates pursuant to the provisions
of Sections 12-44-30(20) and 12-44-130 of the FILOT Act, which Sponsor Affiliates shall join with the
Company and make investments with respect to the Project, or participate in the financing of such
investments, and shall agree to be bound by the terms and provisions of this Fee Agreement pursuant to the
terms of a written joinder agreement with the County and the Company, in form reasonably acceptable to
the County. The Company shall provide the County and the Department with written notice of any Sponsor
Affiliate designated pursuant to this Section within ninety (90) days after the end of the calendar year during
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which any such Sponsor Affiliate has placed in service any portion of the Project, in accordance with
Section 12-44-130(B) of the FILOT Act.

[End of Article V]
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DEFAULT

Section 6.01 Events of Default

The following shall be “Events of Default” under this Fee Agreement, and the term “Event of
Default” shall mean, whenever used with reference to this Fee Agreement, any one or more of the following
occurrences:

(a) Failure by the Company or any Sponsor Affiliate to make the FILOT Payments described
in Section 4.01 hereof, or any other amounts payable to the County under this Fee Agreement when due,
which failure sh  not have been cured within thirty (30) days following receipt of written notice thereof
from the County; provided, however, that the Company and any Sponsor Affiliates shall be entitled to all
redemption rights granted by applicable statutes; or

(b) A representation or warranty made by the Company or any Sponsor Affiliate hereunder
which is deemed materially incorrect when deemed made; or

(© Failure by the Company or any Sponsor Affiliate to perform any of the terms, conditions,
obligations, or covenants hereunder (other than those under (a) above), which failure shall continue for a
period of thirty (30) days after written notice from the County to the Company and such Sponsor Affiliate
specifying such failure and requesting that it be remedied, unless the Company or such Sponsor Affiliate
shall have instituted corrective action within such time period and is diligently pursuing such action until
the default is corrected, in which case the 30-day period shall be extended to cover such additional period
during which the Company or such Sponsor Affiliate is diligently pursuing corrective action; or

(d) Failure by the County to perform any of the terms, conditions, obligations, or covenants
hereunder, which failure shall continue for a period of thirty (30) days after written notice from the
Company to the County and any Sponsor Affiliates specifying such failure and requesting that it be
remedied, unless the County shall have instituted corrective action within such time period and is diligently
pursuing such action until the default is corrected, in which case the 30-day period shall be extended to
cover such additional period during which the County is diligently pursuing corrective action.

Section 6.02  Remedies Upon Default

(a) Whenever any Event of Default by the Company or any Sponsor Affiliate (the “Defaulting
Entity”) shall have occurred and shall be continuing, subject to any applicable cure period, the County may
take any one or more of the following remedial actions as to the Defaulting Entity, only:

(1) terminate this Fee Agreement; or

(ii) take whatever action at law or in equity may appear necessary or desirable to
collect the amounts due hereunder.

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

In addition to all other remedies provided herein, the failure to make FILOT payments shall give
rise to a lien for tax purposes as provided in Section 12-44-90 of the FILOT Act. In this regard, and
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notwithstanding anything in this Fee Agreement to the contrary, the County may exercise the remedies that
general law (including Title 12, Chapter 49 of the Code) provides with regard to the enforced collection of
ad valorem taxes to collect any FILOT payments due hereunder.

(b) Whenever any Event of Default by the County shall have occurred or shall be continuing,
subject to any applicable cure period, the Company and any Sponsor Affiliate may take one or more of the
following actions:

(i) bring an action for specific enforcement;

(i) terminate this Fee Agreement as to the acting party; or

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

woction 6.03  Reimbursement of Legal Fees and Expenses and Other Expenses

Upon the occurrence of an Event of Default hereunder by the Company or any Sponsor Affiliate,
should the County be required to employ attorneys or incur other reasonable expenses for the collection of
payments due hereunder or for the enforcement of performance or observance of any obligation or
agreement, the County shall be entitled, within thirty (30) days of demand therefor, to reimbursement of
the reasonable fees of such attorneys and such other reasonable expenses so incurred.

ction 6.04 No Waiver

No fa™ 2 or delay on the part of any party hereto in exercising any right, power, or remedy
hereunder shal. uperate as a waiver thereof, nor shall any single or partial exercise of any such right, power,
or reme - ~~=clude any other or further exercise thereof or the exercise of any other right, power, or remedy
1 zun 0 waiver of any provision hereof shall be effective unless the same shall be in writing and
signed by the waiving party hereto.

[End of Article VI]
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MISCELLANEOUS

Section 7.01 Notices

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

If to the Company:

PRTR, LLC

c¢/o Westwind, Inc.

Attn: Thomas Roose

5588 Airport Road

Anderson, South Carolina 29626

With a copy to:

Justin M. Hoyle

Nexsen Pruet, LL.C

205 King Street, Suite 400
Charleston, South Carolina 29401

If to the County:

Anderson County

Attn: County Administrator

P.O. Box 8002

Anderson, South Carolina 29622-8002

With a copy to:
Anderson County Attorney

P.O. Box 8002
Anderson, South Carolina 29622-8002

Section 7.02 Binding Effect

This Fee Agreement and each document contemplated hereby or related hereto shall be binding
unon and inure to the benefit of the Company and any Sponsor Affiliates, the County, and their respective
s cessors and assigns. In the event of the dissolution of the County or the consolidation of any part of the
County with any other political subdivision or the transfer of any rights of the County to any other such
political subdivision, all of the covenants, stipulations, promises, and agreements of this Fee Agreement
shall bind and inure to the benefit of the successors of the County from time to time and any entity, officer,
board, commission, agency, or instrumentality to whom or to which any power or duty of the County has
been transferred.
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Section 7.03 Counterparts

This Fee Agreement may be executed in any number of counterparts, and all of the counterparts
taken together shall be deemed to constitute one and the same instrument.

Section 7.04  Governing Law

This Fee Agreement and all documents executed in connection herewith shall be construed in
accordance with and governed by the laws of the State.

Section 7.05 Headings

The headings of the articles and sections of this Fee Agreement are inserted for convenience only
and shall not be deemed to constitute a part of this Fee Agreement.

Section 7.06  Amendments

The provisions of this Fee Agreement may only be modified or amended in writing by any
agreement or agreements entered into between the parties.

Section 7.07  Further Assurance

From time to time, and at the expense of the Company and any Sponsor Affiliates, the County
agrees to execute and deliver to the Company and any such Sponsor Affiliates such additional instruments
as the Company or such Sponsor Affiliates may reasonably request and as are authorized by law and
reasonably within the purposes and scope of the FILOT Act and this Fee Agreement to effectuate the
purposes of this Fee Agreement.

Section 7.08  Invalidity; 7*~1g~ - .aws

In the event that the inclusion of property as Economic Development Property or any other issue is
unclear under this Fee Agreement, the County hereby expresses its intention that the interpretation of this
Fee Agreement shall be in a manner that provides for the broadest inclusion of property under the terms of
this Fee Agreement and the maximum incentive permissible under the FILOT Act, to the extent not
inconsistent with any of the explicit terms hereof. If any provision of this Fee Agreement is declared illegal,
invalid, or unenforceable for any reason, the remaining provisions hereof shall be unimpaired, and such

gal, invalid, or unenforceable provision shall be reformed to effectuate most closely the legal, valid, and
enforceable intent thereof and so as to afford the Company and any Sponsor Affiliates with the maximum
benefits to be derived herefrom, it being the intention of the County to offer the Company and any Sponsor
Affiliates the strongest inducement possible, within the provisions of the FILOT Act, to locate the Project
in the County. In case a change in the FILOT Act or South Carolina laws eliminates or reduces any of the
restrictions or limitations applicable to the Company and any Sponsor Affiliates and the FILOT incentive,
the parties agree that the County will give expedient and full consideration to reformation of this Fee
Agreement, and, if the County Council so decides, to provide the Company and any Sponsor Affiliates with
the benefits of such change in the FILOT Act or South Carolina laws.

Section 7.09  Termination by Company

The Company is authorized to terminate this Fee Agreement at any time with respect to all or part
of the Project upon providing the County with thirty (30) days’ written notice; provided, however, that (i)
any monetary obligations existing hereunder and due and owing at the time of termination to a party hereto
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(including without limitation any amounts owed with respect to Section 4.03 hereof); and (ii) any provisions
which are intended to survive termination shall survive such termination. In the year following such
termination, all property shall be subject to ad valorem taxation or such other taxation or fee in lieu of
taxation that would apply absent this Agreement. The Company’s obligation to make FILOT Payments
under this Fee Agreement shall terminate in the year following the year of such termination pursuant to this
section.

Section 7.10 Entire Understanding

This Fee 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 Fee Agreement or in certificates delivered in
connection with the execution and delivery hereof.

Section 7.11 Waiver

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

Section 7.12  Business Day

In the event that any action, payment, or notice is, by the terms of this Fee Agreement, required to
be taken, made, or given on any day which is a Saturday, Sunday, or legal holiday in the jurisdiction in
which the person obligated to act is domiciled, such action, payment, or notice may be taken, made, or
given on the following business day with the same effect as if given as required hereby, and no interest
shall accrue in the interim.

[End of Article VII]
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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 County Administrator and to be attested
by the Clerk of the County Council; and the Company has caused this Fee Agreement to be executed by its
duly authorized officer, all as of the day and year first above written.

FOR ANDERSON COUNTY:
(SEAL)

Tommy Dunn, Chairman

Anderson County Council
ATTEST:
Lacey Croegaert

Anderson County Clerk to Council

[Signature Page 1 to Fee in Lieu of Tax and Special Source Revenue Credit Agreement]
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PRTR, LLC, a South Carolina limited liability
company

By:
Name:
Its:

[Signature Page 2 to Fee in Lieu of Tax and Special Source Revenue Credit Agreement]
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EXHIBIT A
LEGAL DESCRIPTION

All that certain piece, parcel or tract of land situate, lying and being in the County of Anderson, State of South
Carolina, Centerville Township, and in School District No. 5, containing 11.99 acres on a plat of same made
by RidgeWater Engineering & Surveying, Thomas E. Wa''-, ™" § 9324, dated April 16, 2020 recorded in the
Office of the Register of Deeds for Anderson County, SC u11 .... Slide S2672 at page 6; and hay g the metes
and bounds, courses and distances as appear upon said plat which is incorporated herein by reference thereto;
also shown on plat recorded in Slide 1183 at pages 5-6.

TMS# 097-00-04-019
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EXHIP™ ™

INVESTMENT CERTIFICATION

I , the of PRTR, LLC (the “Company”), do hereby certify in connection
with Section 4.03 of the Fee in Lieu of Tax and Special Source Revenue Credit Agreement dated as of
, 2020 between Anderson County, South Carolina and the Company (the “Agreement”), as

follows:

e8) The total investment made by the Company and any Sponsor Affiliates in the Project
during the calendar year ending December 31,20  was $

) The cumulative total investment made by the Company and any Sponsor Affiliates in the
Project from the period beginning ,20__ (that is, the beginning date of the Investment Period)
and ending D.__.mber 31,20 ,is §

All capitalized terms used but not defined herein shall have the meaning set forth in the Agreement.

IN WITNESS WHEREOF, I have set my hand this day of ,20

Name:
Its:

B-1 Ordinance 2020-017



EXHIBIT C
INFRASTRUCTURE INVESTMENT CERTIFICATION
1 , the of PRTR, LLC (the “Company”), do hereby certify in connection

th Section 4.02 of the Fee in Lieu of Tax and Special Source Revenue Credit Agreement dated as of
, 2020 between Anderson County, South Carolina and the Company (the “Agreement”), as

follows:

N As of the date hereof, the aggregate amount of Special Source Revenue Credits previously
received by the Company and any Sponsor Affiliates is $

) As of December 31, 20, the aggregate amount of investment in costs of Infrastructure
incurred by the Company and any Sponsor Affiliates during the Investment Period is not less than

$

3) [Use only if expenditures for personal property will be used to account for Special Source
Revenue Credits.] Of the total amount set forth in (2) above, $ pertains to the investment in
personal property, including machinery and equipment, at the Project. The applicable personal property,
and associated expenditures, are listed below:

Personal Property Description Investment Amount

All capitalized terms used but not defined herein shall have the meaning set forth in the Agreement.

IN WITNESS WHEREOF, I have set my hand this day of ,20

Name:
Its:
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SCDNR SUBRECIPIENT AGREEMENT

S. C. Department of Natural Resources PART 2 - Subrecipient Agreement

SCDNR - STANDARD SUBRECIPIENT AGREEMENT

1. Parties: This is a Subrecipient Agreement between the S.C. Department of Natural Resources

(herein “SCDNR?”), and [Anderson County ] with its principal place of
business at [ 191 South Main Street, Anderson, SC 29624 ], (herein “Subrecipient™).

2. Subject Matter: The subject matter of this Agreement is [ Green Pond Landing - Dack & Pawer Project ],
The identifying information for this Agreement is set forth in Part 1- Subrecipient Award
Detail. The Subrecipient’s detailed Scope of Work to be Performed is Attachment A (herein
k).
3. ount: In consideration of the Scope of Work, the SCDNR agrees to pay
n accordance with the Budget and Payment Provisions specified in Attachment
r terms of this Agreement, a sum not to exceed $ 1,000,000.00
Funds provided by the SCDNR to Subrecipient under this Agreement cannot be used as
match for the purpose of obtaining additional federal funds or assistance by the Subrec ient
unless expressly allowed by federal law and with the written approval of the SCDNR which
may be contingent on federal approval.

4. Agreement Term: This Agreement shall first be effective and Subrecipient’s performance
shall begin upon the date of execution by the SCDNR  d, unlessterminate  >oner or amended
by the parties, shallend on____8/31/2021 . Unless otherwise specified in the Budget and
Payment Provisions - Attachment B, no funds may be obligated under this Agreement outside
of this term.

5. t: The Subrecipient must follow its procurement law or policy for any equipment,
i/or services outside of its organization. However, adequate documentation must
to satisfy federal audit requirements. Subagreements are addressed in SCDNR

Standard Grant Provision (Attachment D).

6. Ownr “1in and Disposition of Equipment: Any equipment purchased by or furnished to the
Subrecipi by the SCDNR under this Agreement is provided on a loan basis only.

7. i | ! Any informati  srovided by Subrecipient to SCDNR prior to

tne execution oI this Agreement shall be deemed a material representation underlying
~-/NR’s decision to enter into this agreement. Subrecipient shall have an ongoing

obligation to correct any errors or omissions and to update such information as may be
necessary. Accordingly, Subrecipient’s prior and subsequent representations are hereby
i orporated by reference and include any responses to RFPs, applications, assurances,
certifications, risk assessment responses, progress reports, and any state or fed = grant
forms.

8. Compliance with Appli~=k!s Laws: Subrecipient shall comply with all applicable federal,
state, and  :al laws wnetner specifically identified in this Agreement or not and hereby
represents itself to be in compliance with such laws as are necessary to fully perf nunder
this Agreement. Furthermore, Subrecipient shall be responsible for obtaining any project-
specific permits or authorizations which may be required to fully perform under this

SCDNR Subrecipient Agreement
Part 2 2018.7.1






















































SCONR SUBRECIPIENT AGREEMENT

vii. the SCDNR may insnact anv element of the facility funded under this Agreement to confirm

compliance with th 'nt; and
vili. if the Sybre—*—‘ent: ditional federal aid for t 7 §=~r to the running of the initial
v i ifep-.odt mditions may be extenc_ ... he _ nethe Subrecipient receives
sdaitional funds.
5 cees }
recip > R
tesh: ed under this Agreement, as
6 ordanotiesofa  ment
lat. . rto g
iws o cOpy Of the recorded

fort bove as being inc'*=d __ the referenced Agreement.

4
ient of Natural Resources Subrecipient
M
ctor
Name:
20
Date:; q- ¥-2 Title:
Diate:

Antachment E - Other Grant Provisions









TASK ORDER No. 011
FOR CONSULTING SERVICES
S&ME Project No. 4226-17-041
Anderson County, South Carolina

The undersigned hereby accepts this Task Order and agrees that the specified services shall be
performed pursuant to the terms and conditions of the existing Master Services Agreement between
Anderson County and S&ME, Inc. [4226-17-041] executed February 3, 2017, pursuant to S&ME
Proposal No. 42-1600947, dated December 6, 2016.

Project Location:

The project site is located at 3552 Abbeville Highway in Anderson, South Carolina, and is developed
as the former Viva Tire Recycling facility. The site consists of approximately 6.51 acres of land
identified as Tax Parcels 152-04-03-001, 152-04-03-002, 152-04-03-003, 152-04-03-004, 152-04-03-
005, 152-04-03-006, and 152-04-01-002. Viva Recycling Upstate LLC is listed as the current owner of
all seven parcels.

Scope of Services:

Please see S&&ME proposal number 42-2000848 rev.1 dated September 28, 2020 for a detailed scope
of work.

Sche¢ le:

Please see S&ME proposal number 42-2000848 rev.1 dated September 28, 2020 for the project
schedule.

Deliverable(s):

Please see S&ME proposal number 42-2000848 rev.1 dated September 28, 2020 for the project
deliver les.

$1,922,725 will be billed on a monthly cycle consistent with work performed; please see S&ME
proposal number 42-2000848 rev.1 dated September 28, 2020 for a breakout of fee based on task.

For Anderson County: For S&ME:
Name Name
Title - Title

Date Date

Faxed and/or digital signatures will be considered and treated as original signatures
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September 28, 2020

Anderson County
101 South | street
Anderson, ¢ Carolina 29624

Attention: Mr. Rusty Burns
bk s@andersoncountysc.org
Reference: Proposal for Environmental Services

Viva Tire Site

3552 Abbeville Highway

Anderson, South Carolina

S&ME Proposal No. 42-2000848 rev.1

Dear Mr. Burns:

S&ME, Inc. {¢ ) appreciates the opportunity to provide this revised proposal for our environmental services at
the reference iperty. This revised proposal is prepared based on our review of the drafted scope of work
provided to, son County from the South Carolina Department of Health and Environmental Control

(SCD Q) ar - September 23, 2020 video conference with Anderson County officials and staff. This revised

proposal whi _ places S&ME proposal number 42-2000848, dated September 18, 2020 and provides our
understanding of the project and outlines our proposed scope of services, schedule, and fee. We will complete
our services using the terms and conditions of the Master Service Agreement between Anderson County and

S&ME.

¢ Project Information

The subject site is located on 3552 Abbeville Highway near Anderson, South Carolina. The site consists of 6.51

acres comp of seven tax parcels identified as Anderson County parcels 152-04-01-002 (0.88 © 04-03-
001 (0.73 acre), 152-04-03-002 (0.91 acre), 152-04-03-003 (1.0 acre), 152-04-004 (1.02 acres), 152-04-03-005 (1.2
ac I 152-04-03-006 (0.77 acre). Each of the parcels is listed as being owned by Viva Recyclii tate LLC.

A Preliminary Site Investigation was performed by LaBella in April 2019. The investigation was performed to
estimate the volume of disposed tires on the site, collect limited surface soil samples in three areas of the site, and
to estimate t|  »st of removal and disposal of tires and site restoration, The assessment estimated a total of
t,--Jtonsof  arded tires above ground surface and 5,000 tons of tires buried at the site. Site restoration costs
were estimated to range between $1.4 million for the surface restoration, up to $6.5 million for surface and
subsurface rest  tion. The costs were limited to removal and disposal of tires and did not estimate additional
costs associated with, assessment and remediation of potential environmental impacts related to past site
operations, or demolition and disposal of structures.

S&ME conducted a Phase | Environmental Site Assessment (ESA) of the property in April 2020. From that
assessment, we have assisted Anderson County with presenting information to SCDHEC related to the potential

S&ME, Inc. | 48 Brookfield Qaks Drive, Suite F | Greenville, South Carolina 28607 | p 864.297.9944 | www.smeinc.com



Proposal for Environmental Services
Viva Tire Site

Anderson, South Carolina

S&ME Proposal No. 42-2000848 rev.1

impacts to the property and surrounding community as result of the tire debris, as well as other potential
environmental concerns including several fires at the property.

As we understand, Anderson County wishes to initiate cleanup activities to reduce further impacts to the site and
surrounding areas. Presented below are our proposed services to accomplish this task.

¢ Scope of Services

Task I-Pro tDevelopment, Scoping, and Kick-Off Meeting

Throughout our involvement with this project, we have worked\ 1 Anderson County to develop and scope
various tasks related to the removal and disposal of above grade and surface tires. Part of our work included
meetingvw  our subcontractor to evalt  : logistical considerations and disposal alternatives.

Upona  tance of this proposal through execution of the accompanying Task Order, we propose to conduct a
project kick-off meeting. The meeting will include representatives from Anderson County and S&ME. The goal of
the meeting is to establish and document the project objectives, benchmarks, means and methods, and final
deliverables to be produced at the conclusion of this phase of = project.

Task II - Work Plan Development

As specified in the September 18, 2020 e-mail from SCDHEC to Anderson, a work plan for the removal and
recycling or deposition of the above grade and surface tires will be required. The work plan must be submitted to
SCDHEC for review, comment, and approval prior to initiating any on-site activities. Components of the work plan
must include the following:

« Description and rationale for prioritization of tasks;

» Disposition location(s) for tire and tire materials;

» Identification of key personnel and contractors involved with the project;

« Fee estimates including unit rates for the tasks to be conducti

e A project sched comp he ) \ terials.

Task III - Health and Safety Plan and Storm Water Pollution Prevention Plan Development

Prior to the development of the site-specific health and safety plan (HASP), up to eight soil samples will be

¢ cted throughout site from the ground surface to an approximate depth of one foot and analyzed for volatile
organic compounds (VOCs); semi-volatile organic compounds (SVOCs); and RCRA metals. These s¢ e
analytical results will be used to determine acceptable exposure limits during execution of the site « work
and appropriate protective measures for incorporation into the HASP.

In addition to tl  ;oil conditions noted above, certain health and safety risks are associated with a project of this
type. We propose to develop a site-specific health and safety plan (HASP) that will be used for the on-site
activities. The HASP will be developed and prepared by members of our project team including but not limited to
the client manager, project manager, Certified Industrial Hygienist (CIH), and Certified Safety Professional (CSP).

Septem| 28, 2020 2
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The HASP will comply with all SOPs required by Plantation Pipeline as they relate to work within their Rights-of-
Way. Once completed, the HASP will be reviewed by the CIH, CSP, and a Fire Protection Engineer (FPE).

The HASP will be presented to the members of the on-site activities team for their review. Any questions
regarding the \SP will be addressed by the project manager and/or the regional safety director in coordination
with the CIH/CSP.

The HASP will be reviewed during project mobilization and prior to the start of site work each day. Unforeseen
conditions are bound to occur on a project of this size. As these unforeseen conditions may relate to health and
safety, the HASP will be amended as appropriate.

Since some level of land disturbance will be required to remove the tires and tire debris, a storm water pollution
prevention plan (SWPPP) will be prepared by a South Carolina licensed professional engineer. Once approved by
SCDHEC and Anderson County, weekly Stormwater Pollution Prevention Plan (SWPPP) inspections will be
performed by a certified erosion prevention and sediment contro! inspector (CEPSCI) until site stabilization has
been achieved.

Task IV - Coordination of Petroleum Pipeline Owner

From our previous site visits, we know that an underground petroleum pipeline crosses the northern portion of
the project site. From our experience with pipeline owners, we anticipate they will have specific requirements for
site work in the vicinity of the pipeline and associated right-of-way. We will coordinate with the pipeline owners
to develop work procedures that comply with their requirements. We anticipate the pipeline owners will require a
third-party observer during work activities that are performed within the pipeline right-of-way.

Task V - Project Mobilization/Setup and Site Security

Once Tasks |, Il, and lll are completed, we and our subcontractor will mobilize the necessary equipment and
personnel to the site to accomplish the project objectives. Support and staging areas will be established to aid in
the removal of the tires. Storm water management devices will also be installed during this phase of the project.
Dust suppression will be accomplished by applying water to non-vegetated areas with a water truck. In addition,
periodic dust  nitoring will  conducted.

» site is currently not red. We propose to secure the site using temporary fencing and off-duty law
enforcement officers to monitor the site during non-working hours.

Task VI - On-site Cleanup Activities
On-site cleanup activities will include the foliowing subtasks:
s  Subtask 1 - Tire Removal, Recycling, and Disposition

s Subtask 2 - Staging, Characterization, and Disposal of Non-tire Waste Materials
»  Subtask 3 - Site Stabilization and De-mobilization

Our proposal includes on-site representation during the performance of each of these subtasks to observe,
record, coordinate, and collect data to document the cleanup activities.
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Viva Tire Site

Anderson, South Carolina

S&ME Proposal No. 42-2000848 rev.1

Subtask 1- Tire Removal, Recycling, and Disposition

From previous site visits, we have tentatively identified five areas of the site where whole tires and/or portions of
tires are located. These five areas include:

» Area( - former service shop on the eastern portion of the site

Area Two - parcel number 152-04-03-004

e Area Three — parcel numbers 152-04-03-001, 152-04-03-002, and 152-04-03-003

» Area Four — former shredder and surrounding area on1"  western portion of the site
s Area Five — surrounding property not included in the otner four areas.

Whole tires and tire materials will be removed and transported off-site for recycling at an approved tire recycling
facility. Please note that recycling of whole tires and tire materials is dependent on acceptance by the recycling
facility. Transportation manifests and recycling/disposal facility weight tickets will be maintained to document the
tire removal work.

Subtask 2 — Staging, Characterization, and Disposal of Non-tire Waste

From the Phase | ESA completed in April 2020, we know there is a variety of non-tire waste (drums, pails, oily
stained soils, etc.) on the site and anticipate encountering additional materials of this type as the tires are
removed. These I-tire wastes will be segregated by type and similar appearance/contents and sampled for
disposal chara rization. Based on the characterization resulits, the materials will be transported off-site and
properly disposed. We are assuming that none of these non-tire wastes will be characterized as a hazardous
waste. If that is not the case, we will contact Anderson County and SCDHEC immediately for further instructions.

Subtask 3 — Site Stabilization and De-mobilization

Following the completion of subtasks 1 and 2, the ground surface of the site will be rough graded and stabilized
per the specifications listed in the SWPPP, SWPPP inspections will continue until the stabilization criteria listed in
the SWPPP are met.

] VII - Project D  mentation and Re, ting

At the conclusion of Tasks | through Vi, we will prepare a report of the site restoration activities completed at the
site. Supporting documentation including transportation manifests, disposal facility weight tickets, laboratory
reports, SWPPF  spection reports, photographs, aerial imagery, and other relevant information will be included in
the final report. A bound paper copy of the report will be provided along with a portable document format (pdf)
version.

¢ Excluded Services

Without attempting to be a complete list or description of all services or potential services excluded from this
proposal and not performed by S&ME, the following services are specifically excluded:

»  Assessment and abatement of hazardous building materials;
+  Demolition related services for the demolition of on-site structures;

September 28, 2020 4



Proposal for Environmental Services
Viva Tire Site

Anderson, South Carolina

S&ME Proposal No. 42-2000848 rev.1

I

» Delineation, excavation and disposal of buried tires;

* Assessment of possible environmental impact to the site from previous site uses and recent fire-fighting
activities;

» Dispo of hazardous wastes; and

* Remediation of possible environmental impacts.

Based on our knowledge, the potential impact of the buried tires represents another significant hazard in addition
to the surface tires an lebris. Potential soil, groundwater, and surface water contamination may present a

t  rd both on and off the site. Additional requirements such as a complete assessment of soil and groundwater,
demolition of structures, and defining the extent of the subsurface debris by means of geophysical penetrating
radar will be necessary prior to removal of subsurface debris and site stabilization. Although these services are
not included ir iis scope of work, we are capable and ready to assist Anderson County with these tasks. Upon
request, we can provide proposals and budgets for determining the impact the tires have had on and off the site,
and the remov. >f the buried tires.

¢ Limitations and Exceptions

This proposal is solely intended for the Basic Services as described in the Scope of Services. The Scope of Services
may not be modified or amended, unless the changes are first agreed to in writing by the Client and S&ME. Use of
this proposal and corresponding final report is limited to above-referenced project and client. No other use is
authorized by ! ME, Inc.

¢ Client Responsibilities

Anderson County is responsible for providing the following:

s Fully executed Task Order;

s Access to the site;

« Communication and/or coordination with the surrounding community; and

» Communication and/or coordination with Anderson County Departments and/or Agencies that may have
an in in droject.

¢ Schedule

Based on our understanding of the site and current conditions, we are estimating the work and servii  described
above can be completed within four to five months from execution of the attached Task Order 011.
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We propose the following fees:

Task I:  Project Development $ 23,000
Task 1l: Work Plan $ 17,850
Task lll; HASP and Stormwater Plan $ 18,850
- Task IV: Coordination with Pipeline Owner $ 13,250
= Task V: Mob and Site Security $ 74,668
= Task VI; Cleanup Activities $1,749,407
«  Task VII: Project Reporting $ 25700
Total Project Estimate $1,922,725*

*NOTE: Fee Estimate with specific task and individual cost breakout is available upon request

Please note that our fee estimate is based on the assumption that the recycling facility will accept whole tires and
the tire pieces, which make up the majority of the on-site material. Should that not be the case or should
Anderson County wish to recycle whole tires only, then we will provide a revised fee estimate as needed or as
requested.

¢ Authorize _dn

We will complete our services using the terms and conditions of the Master Service Agreement between Anderson
County and S&ME. Please indicate your acceptance by signing and returning the attached Task Order Number
011.
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= Closing Remarks

S&ME appreciates the opportunity to provide Anderson County with our environmental services. Should you have
any questions, please contact us at (864) 297-9944.

Sincerely,

S&ME, Inc.

TN e ; L . -

SWhao (aba Iy o

/John Whitehead, P.G.
Senior Professional
jwhitehead@smeinc.com

ooty e
. e

“ James L. Killi  sworth, CHMM
Area Manager/Vice President

ikitingsworth@smeinc.com

Enclosures: Task Order Number 011

t\proposals\2020\env\42-2000848 viva tire recycling proposal\final 9-28-20 jww proposal 42-2000848 rev.1 (jk-jf-mka).docx
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR ANDERSON COUNTY

ORDINANCE NO 2020-020

AN ORDINANCE TO ADOPT THE OPERATING AND CAPITAL BUDGETS OF
ANDERSON COUNTY FOR THE FISCAL YEAR BEGINNING JU Y I, 2020,
AND ENDING JUNE 30, 2021, AND TO MAKE APPROPRIATIONS FOR SUCH
ANDERSON COUNTY BUDGETS FOR COUNTY ORDINARY PURPOSES
AND FOR OTHER COUNTY PURPOSES FOR WHICH THE COUNTY MAY
LEVY A TAX OTHER THAN FOR TRI-COUNTY TECHNICAL COLLEGE
PURPOSES; TO PROVIDE FOR THE LEVY OF TAXES ON ALL T:. ABLE
PERSONAL AND REAL ESTATE PROPERTIES IN ANDERSON COU! Y FOR
SUCH COUNTY ORDINARY PURPOSES, INCLUDING SUFFICIENT TAX TO
PAY THE PRINCIPAL AND INTEREST ON OUTSTANDING INDEBTEDNESS
OF ANDERSON COUNTY MATURING DURING SAID FISCAL YE: ; TO
ADOPT THE OPERATING AND CAPITAL BUDGETS OF ANDERSON
COUNTY FOR THE FISCAL YEAR BEGINNING JULY 1, 2020, AND ENDING
JUNE 30, 2021, AND TO MAKE APPROPRIATIONS FOR SUCH ANDERSON
COUNTY BUDGETS, FOR TRI-COUNTY TECHNICAL COLLEGE; TO
PROVIDE FOR THE LEVY OF TAXES ON ALL PERSONAL AND REAL
PROPERTIES IN ANDERSON COUNTY ON WHICH SCHOOL TAXES MAY
BE LEVIED FOR SUCH TRI-COUNTY TECHNICAL COLLEGE PURPOSES;
TO PROVIDE FOR THE LEVY, ASSESSMENT AND COLLECTION OF
CERTAIN OTHER TAXES AND FEES; TO PROVIDE FOR THE
EXPENDITURE OF SAID TAXES AND OTHER REVENUES COMING TO THE
COUNTY DURING SAID FISCAL YEAR; AND TO PROVIDE FOR OTHER
MATTERS RELATING TO ANDERSON COUNTY.

BE IT ENACTED by the County Council for Anderson County, South Carolina ("Anderson
County"), as follows:

The following operating and capital budgets for Anderson County for the fiscal year beginning
July 1, 2020, and ending June 30, 2021, are hereby adopted and directed to be implemented by the
Anderson County Administrator and staff.

SECTION I-ADOPTION OF OPERATING AND CAPITAL BUDGF™S ™™ COUNTY
ORDIN A TRX7 A \Y")_n"l""ﬂn ntvnnt:\cn§

Pursuant to Section 4-9-140 of the South Carolina Code of Laws, 1976, as amended (the
"Code"), the operating and capital budgets of Anderson County (the "Anderson County Budgets"),
for County ordinary purposes and for other County purposes for which the County may levy a tax
other than for Tri-County Technical College purposes, as hereinafter set forth, by reference and
otherwise, are hereby adopted for the fiscal year beginning July 1, 2020 and ending June 30, 2021.



SECTION I" " "VYING OF 4 “JFFICIENT T4 Y ™™™ COUNTY ORDINARY AND
OTHER PURPOSES

A tax of sufficient millage to fund the appropriations for the Anderson County Budgets, herein
made, for the fiscal year beginning July 1, 2020 and ending June 30, 2021, after crediting against such
appropriations all other revenue anticipated to accrue to Anderson County during said fiscal year, not
designated for any other specific purpose, is hereby directed to be levied upon all taxable property of
Anderson County upon which the County may levy County ordinary taxes, for County ordinary
purposes and for other County purposes for which the County may levy a tax, other than for the
Anderson County Library, Tri-County Technical College purposes, County sewer, Countywide
Emergency Medical Service, Solid Waste fees, Sewer fees, Civic Center fees, Animal Shelter fees,
9-1-1 tariffs, and road encroachment fees, all as separately levied in this Ordinance, such tax to fund
the following amounts or millage, which shall be separately identified, levied, collected, and
accounted for, as millage, for the purposes shown, as required by subsequent sections of this
Ordinance (excluding Fee-In-Lieu of Taxes), with the total millage so levied, exclusive of debt service
millage to be set by the Anderson County Auditor, not to exceed 82.7 mills. This Ordinance shall
serve as Anderson County Council’s written certification to the Anderson County Auditor required
under Section 12-43-285 of the South Carolina Code of Laws (1976, as amended).

County Ordinary $46,200,000 64.0 Mills
2007 General Obligation Bonds $710,000 0.9 Mills*
2008 General Obligation Bonds $735,000 1.1 Mills*

*Debt service levies are statutorily set by the Auditor in the fall. This is an estimate for budget
purposes.

Other taxes and uniform assessments levied by this Ordinance are:

Anderson County Library $4,870,000 6.9 Mills
Infrastructure Reserve Fund $1,015,000 1.4 Mills
Capital Fund $2,675,000 3.8 Mills
Tri-County Technical College $2,850,000 4.1 Mills
Anderson County Sewer $1,745,000 3.0 Mills
> y T MS $4,650,000 6.6 Mills
Solid Waste/Recycling Fees As set in Section XV $71.68 per household
$82.49 per commercial
Sewer Fees As set in Section X VI
Civic Center Fees As set in Section XXXV
Animal Shelter Fees As set in Section XXXV
911 T 'ff As set in Section XXXVII
Road Encroachment Fees As set in Section XXXVIII

SECTICN "II-GENERAL FT'™ND APPROPRIATIONS AND REVENUES

There is hereby appropriated, with the detail and the provisos as so stated in the Anderson
County Budget Book, hereby incorporated by reference as a part of this Ordinance as fully as if set
forth verbatim herein, for the fiscal year beginning July 1, 2020 and ending June 30, 2021, the
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following sums of money in the amounts and for the purposes set forth as follows, with the anticipated

revenues to be applied thereto as reflected herein:

GENERAL FUND APPROPRIATIONS

LOCAL SOURCES-4100

100-101
100-102
100-103
100-105
000-115
000-140
000-180
001-105
001-106
001-107
001-108
001-115
001-125
003-140
200-110
200-120
200-121
200-125
200-135
200-140
200-150
200-155
200-158
200-162
200-163
200-164
200-165
200-166
200-168
200-169
200-175

AMOUNT

FUNCTION APPROPRIATED
County Government Administration $26,954,095
Health and Welfare 3,141,870
Public Safety 39,877,805
Public Works 9,575,895
Culture and Recreation 2,979,890
Transfer Out 1,092,755
Contingency 225,225
otal Appropriations-General Fund $83.847,535

GENERAL FUND REVENUE

Property Taxes-RPC Current $39,800,000
Property Taxes-RPC Delinquent 2,500,000
Property Taxes-Vehicles 6,400,000
Property Taxes-Fee-In-Lieu of Taxes 2,850,000
Concessions-Civic Center 5,000
Rent of Property-Civic Center 80,000
Vendor Fees 3,000
Baseball-Sports Complex 3,500
Soccer-Sports Complex 10,000
Softball-Sports Complex 5,000
Tennis-Sports Complex 250
Concessions-Sports Complex 8,400
Rental-Sports Complex 2,500
Rental-Amphitheatre 8,000
Fees/Fines-Court Division 120,000
Fees/Fines-Family Court 420,000
Fees/Fines-Family Court Filing Fees 12,000
Fees/Fines-Worthless Check Unit 8,000
Fees/Fines-Register of Deeds 1,800,000
Fees/Fines-Judge of Probate 385,000
Fees/Fines-Master-in-Equity 135,000
Fees/Fines-Sheriff 25,000
Fees/Fines-Magistrates 800,000
Decal Fees 150,000
City of Anderson-Forensics 44,000
Fees-Coroner 4,000
Oconee County Master-in-Equity 36,055
Oconee County Drug Lab Match 48,525
Medical Examiner Reimbursement 120,000
Local Contributions-TCTC 50,000
School Crossing Guards 165,000
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200-176 School Resource Officers 2,100,000

300-105 Fees-Animal Shelter 75,000
300-110 Fees-Cablevision Franchise 1,620,000
300-120 Fees-Maps and Plats 40,000
300-125 Fees-Municipal Collection 30,000
300-132 Fees-Delinquent Tax Posting Fee 20,000
300-140 Permits-Building 1,000,000
300-145 Permits-Electrical 250,000
300-150 Permits-Heating and Air 140,000
300-155 Permits-Land Use 120,000
300-157 Fees-Plan Reviews 120,000
300-158 Fees-Driveway Aprons 70,000
300-160 Permits-Plumbing 125,000
300-165 Permits/License-Mobile Homes 40,000
300-174 Permits-Encroachment 30,000
300-180 Fees-Re-inspections 5,000
300-181 Sex Offender Registry 16,000
300-182 Inspections-Engineering 32,000
300-190 Miscellaneous 85,000
400-160 Library Security Reimbursement 105,000
600-140 Rent of Property 450,000
600-143 Booth Rental-Farmer’s Market 2,500
600-144 Farmer’s Market-Event Rental 3,000
600-145 Broadway Lake Rental 20,000
900-120 Interest Income 500,000
3700-000-101 Fund Balance 8,277 ~n
Total Amount of Local 71,232,800
STATE SOURCES-4200
400-z 3 Flood Control 140,000
400-220 Health and Environmental 10,000
500-115 Registration and Elections 212,500
500-125 Local Government Fund 7,584,040
500-135 Merchants Inventory 273,260
500-150 Hc stead Exemption 2,300,000
500-160 Salary Assistance 7,875
Total Amount of State 10,527,675
FEDERAL SOURCES-4300
500-150 Corps of Engineers 92,500
500-165 DSS Reimbursement 100,000
Total Amount of Federal 192,500
TRANSFER IN-6400
100-168 Transfer In-Documentary 400,000
100-175 Transfer In-State ATAX 41,250
100-177 Transfer In-Economic Development TAST 0
stal Amount of Transfer In 1,094,500
Total Revenue-General Fund R 247,535
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No amount of the Local Government Fund revenue shall be used for lobbying purposes.

SEC _. _.ONIV-SPECIAL R*VENUE FUND APPROPRIATIONS AND REVENUES

There is hereby appropriated, with the detail and the provisos as so stated in the Anderson
County Budget Book, hereby incorporated by reference as a part of this Ordinance as fully as if set
forth verbatim herein, for the fiscal year beginning July 1, 2020 and ending June 30, 2021, the
following sums of money in the amounts and for the purposes set forth as follows, with the anticipated
revenues to be applied thereto as reflected herein:

SPECIAL REVENUE FUND APPROPRIATIONS

Total Appropriated $45,507,965
SPECIAL REVENUE FUND REVENUE
Special ~ - T T T rff's Office
102 Uldls-LOoGdl COLLIDULIVILS $3,011,150
State Grants 512,500
Fund Balance 58,905
103 Museum Store 11,000
106 Clerk of Court-Bondsmen-Local Contributions 7,000
Fund Balance 7,500
108 Water Recreation-State Grants 210,230
Transfer In-Capital Projects 504,770
114 Public Defender-Local Contributions 200,000
State Revenue 1,300,000
Municipal Funding 55,000
Transfer In-General Fund 376,200
Fund Balance 288,010
117 TTI-Local Contributions 70,000
118 HOME Program-Federal Grant 845,000
Transfer In-General Fund 130,000
125 Assessor Mapping Project-Fund Balance 19,180
126 Textile Communities Revitalization-Transfer In- 50,000
General Fund
127 CDBG Rehabilitation-Federal Grant 750,000
Transfer In-General Fund 100,000
133 Senior Citizens Grant 84,490
137 Transportation Committee-Fund Balance 300
Transfer In-“C” Funds 2,000
139 “C” Funds 4,100,000
Fund Balance 4,752,000
Transfer In-Infrastructure 150,000
140 Tri-County Technical College-Millage 2,850,000
Delinquent Taxes 95,000
Fee-In-Lieu of Taxes 175,000
Merchants Inventory 10,225
omestead Exemption 142,900
Fund Balance (89,525)
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142
143

145
150
152
156
157
163
165

168

173

174

175
176
177
180
181
191

193

194

195

Airport

Anderson County Library-Millage

Delinquent Taxes

Fee-In-Lieu of Taxes

Homestead Exemption

Fund Balance

Re-Entry Navigator Grant-Local Contributions
Title IV-D/Family Court-Incentive Payments
DSS Incentive Payments

Fund Balance

Victim Bill of Rights

Transfer In-General Fund

Victims of Crime Act Grant

Transfer In-General Fund

HAZMAT-Local Contributions

Fund Balance

Federal Emergency Management A gency-Federal
Grant

Documentary Stamps

Fund Balance

Detention Center Canteen-Concessions
Transfer In-2020 Software Lease

Fund Balance

E-911 Revenues

Transfer In-2020 Lease-Software

Fund Balance

State Accommodation Tax
Infrastructure-Transfer In-Infrastructure Reserve
County Accommodations Tax

Fund Balance

PARD/Recreation-State Grants
Transfer In-General Fund

Office of Justice Programs-Federal Grant
Transfer In-General Fund

Duke Energy-EPD

Fund Balance

EMS-Millage

Delinquent Taxes

Fee-In-Lieu of Taxes

State Grant

Homestead Exemption

Fund Balance

Animal Shelter Donations

Fund Balance

Sheriff Forfeiture Fund

Fund Balance

1,626,355
4,870,000
175,000
300,000
240,700
196,285
129,585
501,790
35,000
40,000
148,710
116,160
160,750
33,610
50,000
24,975
604,345

3,000,000
400,000

230,000
323,765
(794,885)
1,772,250
323,765
(792,485)
350,000
375,000
725,000
300,000
75,000
12,500
196,605
7,960
15,000
49,125
4,650,000
170,000
280,000
16,000
230,265
107,625
30,000
185,500
400,000
100,000
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196 Infrastructure Reserve Fund-Millage 1,015,000

Delinquent Taxes 35,000
Fee-In-Lieu of Taxes 44,000
Homestead Exemption 48,800
Fund Balance 1,006,455
198 Sheriff Forfeiture Non-Drug Fund 30,000
Fund Balance 87,500
Total Special Revenue Fund Revenue $45,507,965

SECTION V-DEBT SERVICE AND OTHER FINANCING APPROP®PT 4 TTNRIC AR
REV™*™™S

There is hereby appropriated, with the detail and the provisos as so stated in the Anderson
County Budget Book, hereby incorporated by reference as a part of this Ordinance as fully as if set
forth verbatim herein, for the fiscal year beginning July 1, 2020 and ending June 30, 2021, the
fo wing sums of money in the amounts and for the purposes set forth as follows, with the anticipated

revenues to be applied thereto as reflected herein:

GENERAL OBLIGATION BOND DEBT SERVICE APPROPRIATIONS

BOND APPROPRIATED
2007 General Obligation Bond $831,000
2008 General Obligation Bond 883,405
2019 General Obligation Bond 200,000
Total General Obligation Bond Debt Service Appropriated $1,914,405
GENERAL OBLIGATION BOND DEBT SERVICE REVENUE
SOURCE OF REVENUE AMOUNT
Property taxes $1,499,000
Fee-In-Lieu of Taxes 87,000
Merchants Inventory 74,800
Homestead Exemption 73,300
Transfer In-Capital Projects 200,000
Fund Balance (19.695)
Total General Obligation Bond Debt Service Revenue 1,914,405
REVENUE BOND DEBT SERVICE APPROPRIATIONS
BOND APPROPRIATED
Special Source Revenue Bonds $1,250,540
Total Revenue Bond Debt Service Appropriated $1.250,450

REVENUE BOND DEBT SERVICE REVENUE

SOURCE OF REVENUE AMOUNT
Transfer In-Economic Development Fund oronenean
Total Revenue Bond Debt Service Revenue $1,250,540
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SPECIAL TAX DISTRICT APPROPRIATIONS

SPECIAL TAX DISTRICT AMOUNT
Cedar Glen $11,000

idden Brooks 7,975
Knight’s Bridge 5,840
Supreme Industrial Park 7,510
Ashwood Subdivision 7,935
Sharen Ridge 8,745
The Farm 5,160
Total Special Tax District Appropriations $54.165

SPECIAL TAX DISTRICT REVENUE

SOURCE OF REVENUE AMOUNT
Special Tax District Fees $54.165
Total Special Tax District Revenue $54.165

LEASE PURCHASE FINANCINGS ANNUAL APPROPRIATIONS
Equipment Lease Purchase

Total Lease Purchase Financings Annual Appropriations $2.714,820
Total Lease Purchase Financings Annual Appropriations $2,714,820
LEASE PURCHASE FINANCINGS REVENUE
SOURCE OF REVENUE AMOUNT
Transfer In-General Fund $41,325
Transfer In-E-911 12,465
Transfer In-Infrastructure Reserve Fund 706,070
Transfer In-Capital 1,954,960
Total Lease Purchase Financings Revenue $2,714.820
Total Debt Service and Other Financings Appropriations $5,933,930
Total Debt Service and Other Financings Revenue $5,933,930

To the extent that any monies remain in any debt service funds of the County, upon complete
satisfaction of the debt for which such funds were collected, the County Administrator may transfer
all such excess and otherwise unused funds to, and utilize such funds for any other Anderson
County debt service fund which has been lawfully created by Anderson County Council to pay
debt service on any lawful debt obligation of the County. Further, to the extent that any monies
remain in the capital project accounts of the County, upon complete satisfaction of the stated
purposes for whic such funds were initially authorized, the County Administrator may transfer
all such excess and otherwise unused funds to, and utilize such funds for any other Anderson
County activity or purpose which has been duly authorized by Anderson County Council and for
which debt funds of the County may be lawfully used.

SECTION VI-CAPITAL PROJECTS FUNDS APPPPORTATINNS A™~") REVENUES

There is hereby appropriated, with the detail and the provisos as so stated in the Anderson
County Budget Book, hereby incorporated by reference as a part of this Ordinance as fully as if set
forth verbatim herein, for the fiscal year beginning July 1, 2020 and ending June 30, 2021, the
following sums of money in the amounts and for the purposes set forth as follows, with the anticipated
revenues to be applied thereto as reflected herein:
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CAPITAL PROJECTS FUNDS APPROPRIATIONS

FUND ACTIVITY APPROPRIATED
312 Green Pond Landing Event Center $1,500,000
317 TTI Building 885,000
319 2019 General Obligation Bond 9,418,185
320 2020 Lease-Software 1,268,700
346 2018 SSRB 10,000,000
360 Capital Reserve Fund 7,421,865
368 Economic Development 2,703,850
Total Capital Funds Appropriations $33,197,600
CAPITAL PROJECTS FUNDS REVENUES
FUND SOURCE OF REVENUE AMOUNT
312 Green Pond-State Grant $1,500,000
317 TTI Building-Federal Grant 885,000
319 2020 General Obligation Bond 8,500,000
Transfer In-Infrastructure 918,185
320 2020 Lease-Software-Fund Balance 1,268,700
346 Special Source Revenue Bond-Fund Balance 10,000,000
360 Capital Reserve Fund-Property Taxes 2,675,000
Delinquent Property Taxes 85,000
Fee-In-Lieu of Taxes 115,130
Interest 60,000
Homestead Exemption 132,120
Sale of Capital 200,000
Insurance Proceeds 65,000
Transfer In-General Fund 225,000
Transfer In-2020 Lease-Software 944,935
Fund Balance 2,919,680
368 Economic Development-Property Taxes 995,225
Fee-In-Lieu of Taxes 1,725,000
Fund Balance (1€ 27=»

T2 107 i

Total Capital Funds Revenue

SECTION VII-ENTEPPRICE TITNNC APPROPRIATIONS AND REVENUES

There is hereby appropriated, with the detail and the provisos as so stated in the Anderson
County Budget Book, hereby incorporated by reference as a part of this Ordinance as fully as if set
fo | verbatim herein, for the fiscal year beginning July 1, 2020 and ending June 30, 2021, the
following sums of money in the amounts and for the purposes set forth as follows, with the anticipated
revenues to be applied thereto as reflected herein; provided, however that to the extent, only, that
revenues for Enterprise Fund activities exceed the revenue projections shown below, the
Appropriations shown for Enterprise Funds herein may be adjusted by the Administrator to match the
increased revenues, subject to the requirements of Section XXVIIL, hereof. Provided, further, that the
Administrator is authorized to write off, discharge, or otherwise adjust uncollectible and otherwise
unenforceable debt owed to the enterprise funds of the county, utilizing the same standards used by
the Anderson County Treasurer to adjust nulla bona debt of the County.
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ENTERPRISE FUNDS APPROPRIATIONS

ACTIVITY APPROPP™TEN
Sewer $9,959,240
Stormwater 742,385
Solid Waste/Recycling 7,915,520
Total Enterprise Funds Appropriations $18,617,145
ENTERPRISE FUNDS REVENUES
REVENUES AMOUNT
Sewer Property Taxes, State Revenue, Fees & Interest $8,814,155
Sewer-Federal Grant 500,000
Sewer-Fund Balance 045,085
Stormwater-Fees 155,315
Stormwater-Transfer In from Sewer 587,070
Solid Waste/Recycling 7,500,150
Solid Waste/Recycling State Grant 220,195
Solid Waste Fund Balance 195,175
Total Enterprise Funds Revenues $18..¢ 7,145

SECTION “™ ™ -" "*™IN" ™" A SUFFICIENT TAX FOR ANDERSON COUNTY
LIBRARY PURPUDEDS

A tax of sufficient millage to fund the appropriations in the amount of $4,870,000 (excluding
d nquent taxes totaling approximately $175,000, fee-in-lieu of taxes totaling approximately
$300,000, homestead exemption totaling approximately $240,700 and usage of fund balance totaling
approximately $196,285), for the Anderson County Library budgets, herein made, for the fiscal year
beginning July 1, 2020 and ending June 30, 2021, is hereby directed to be levied on all personal and
real property in Anderson County, and shall be identified as such on Anderson County tax bills. To
the extent such levy results in excess revenues, above those stated above, all such revenues shall be
placed and maintained in the Anderson County Library fund balance. Any funds in the Anderson
County Library fund balance at any point in time in excess of those required for the Anderson County
Library budgets herein made, may be utilized by the Anderson County Library Board of Trustees;
provided, however, the expenditures of said surplus funds shall never exceed the amount of the most
recent approved budget of the Library. There shall be credited against said appropriations all other
revenues anticipated to accrue to Anderson County during said year for Anderson County Library.
All such taxes and other revenue< shall be levied, collected, deposited, disbursed and accounted for
in the Anderson County Library _ ind, with a specific levy and account for the library appropriation
category listed herein.

SECTION IX-ANDERSO™ “7*"'NTY " "BRARY FUND APPROPRIATIONS AND

Rh' Yh“r"‘r‘rs
M)
- —

There is hereby appropriated, with the detail and the provisos as so stated in the Anderson
County Budget Book, hereby incorporated by reference as a part of this Ordinance as fully as if
set forth verbatim herein, for the fiscal year beginning July 1, 2020 and ending June 30, 2021,
the following sums of money in the amounts and for the purposes set forth as follows, with the
anticipated revenues to be applied thereto as reflected herein:
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The residential Solid Waste and Recycling Fees shall be levied as a uniform assessment by
the Anderson County Auditor and placed upon the annual real estate tax notice and collected by
the Anderson County Treasurer, pursuant to state law. The fiscal officers of the County shall have
the authority to nulla bona or abate these fees to the same extent and under the same conditions as
they do for a comparable tax.

Further, there shall be imposed a late fee and supplemental processing charge of $6.00, for
all Solid Waste/Recycling Fees not timely remitted to the County Treasurer by March 16 of the
year when due. For all past due accounts in excess of one year, the County shall impose an
additional annual penalty of $12.00. The County shall pursue all legal remedies available to it to
recover past due amounts, and shall hold the property owner responsible for all costs of collection,
including reasonable attorney fees, as a part of such collection efforts and as a part of the fees
imposed by County Council pursuant to state law, in order that lawful tax-paying citizens not be
forced to subsidize those taxpayers who do not pay this lawful fee in a timely manner. Failure by
a municipality to collect the uniform Commercial $84.98 Solid Waste/Recycling Fee or to remit
such collected fees to the County in accordance with this section may result in the County
terminating solid waste disposal privileges for such municipality until all such collections and/or
remittances are made current.

All proceeds collected from these fees shall be accounted for in a separate fund to be used
solely to account for solid waste operations in the County, including but not limited to, the
collection, disposal, transfer, and recycling of solid waste, including, without limitation, the
purchase or construction of machinery, equipment, and facilities for such operations, as well as the
administrative expenses incurred in the operation of the Anderson County Solid Waste and
Recycling Department and collection of the annual solid waste/recycling fee. The County is
authorized to issue appropriate legal obligations, including bonds, as appropriately authorized by
normal County processes to pay for all of the foregoing costs, utilizing the proceeds from these
fees to pay for such costs, including, without limitations, to pay the debt service for such bond
obligations. The fees addressed in this section may be set or changed by simple vote of County
Council, and will be adjusted by the County Administrator and the Public Works Division Director
of the County accordingly to reflect these changes by County Council. The provisions of this
Section shall be codified in a separate ordinance of the County pertaining to Solid Waste/Recycling
Fees, which shall include provisions for enforcement, including civil and criminal penalties for
non-payment.

Because empirical evidence indicates that senior citizens generate less Solid W te, by
consuming less, than younger residents, the Anderson County Auditor shall only levy and collect
a $40 Residential Solid Waste/Recycling Fee for every household which qualifies for and is
granted the State Homestead Exemption.

SE"™ " XVI-SEWER "™ "§

The County is party to multiple agreements with the City of Anc son, South Carolina (the
"City"), which have been in effect for many years and are of indefinite duration. Those agreements
require the County to pay a pro rata share of the cost of certain upgrades to the City's sewer system,
based on the volume of discharge and the nature of the discharge. Because the County does not set
the amount of such costs and because the costs are based on actual use by customers using the system,
the only equitable method to use for paying the cost of increase charged by the City, pursuant to
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contractual agreements of long standing, is to increase the County sewer use charges affected, by the
respective percentage or amount of increase charged by the City, i.e., to treat the amount charged by
the City as a "pass-through" charge to the system users. In addition, the County has certain debt
instruments in effect, with the South Carolina State Revolving Fund and others, which require the
County to set sewer user charges in such an amount as will generate sufficient funds to pay all debt
service on such debt instruments. The County Administrator and the Public Works Division Director
may effect such “pass-through” charges by insuring that amounts charged by the City are correct and
then passing those charges along, pro rata, to the users of the County sewer system impacted by the
City charges, in the form of adjusted sewer use charges, based on the same cost increase factors
utilized by the City, and may otherwise adjust such sewer use charges as required to adequately meet
all debt service requirements of sewer system debt instruments and obligations duly authorized by
County Council.

SECTION XVII-STORMWATER REQUIREME.. s AND """ NNEL

Federal and state law mandates the management of stormwater runoff by Anderson County.
Accordingly, certain Public Works employees have been assigned to the management of Anderson
County’s Stormwater Runoff management program. Anderson County Council may utilize funds
from the Sewer Fund for the Stormwater Runoff management program, to the extent such funds are
ava ble and sufficient for that purpose and exceed stormwater fees collected for that purpose, rather
than impose additional federally and state mandate-created fees for such purposes.

SFTION XITI-""EATION AND APPROPRIATION OF PUBLIC INFRASTRUCTURE
FUND

There has heretofore been established, and shall be maintained as a separate budgetary and
operational fund of the County, the Anderson County Public Infrastructure Fund (the “Fund”). The
County shall deposit into such Fund those revenues of the County derived from fee-in-lieu-of-tax
(“FILOT”) payments from the several joint county industrial and business parks of the County
(“multi-county parks” or “MCIPs”), which are designated to be so deposited by this Ordinance or
other ordinances of Anderson County, including, without limitation, Ordinance #2004-041, as
amended from time to time (“Ordinance #2004-041). Moneys deposited into the Fund shall be
utilized for the costs of infrastructure serving economic development purposes in Anderson County
(“Infrastructure”) in accordance with the provisions of 4-1-170, et seq., Code of Laws of South
Carolina, 1976, as . l,andasd tedby Anc m County Ac n -ator. Such expenditures
are hereby authorized by And  n County Council. Deposits into such Fund shall include, without
limitation, those revenues from the Anderson County-Greenville County multi-county park which are
allocated to that purpose by Ordinance #2004-041, (exclusive of such revenues as are being utilized
for separate special source revenue bonds issued to fund Infrastructure). Moreover, Anderson County
Council affirms that distribution of the FILOT revenues received by Anderson County pursuant to
the multi-county park agreements with Clarendon County and with Abbeville/McCormmick Counties
for park premises under those two agreements which are located in Anderson County shall be
distributed in the same manner and pursuant to the same allocation methodology as set forth in
Or 1ance #2004-041. All monies and revenues received by Anderson County pursuant to Ordinance
#2004-041 and this Section shall be accumulated in, accounted for, and distributed from such Fund
as provided in such Ordinance and in this Section. Expenditures may be made from such Fund to pay
the cost of such Infrastructure directly or to make debt service payments on bonds or notes payable
issued by the County to fund such Infrastructure.
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CEATION X SPECIAL TAX DISTRICT REVENUES AND APPROPRIATIONS

The County Finance Department shall receive and account for those revenues of the County
levied and collected for the special tax districts of the county, as authorized, required, and levied by
the County ordinances creating such special tax districts. The County Finance Department will
disburse moneys from such funds in accordance with the County ordinances creating the special tax
districts, including, without limitation, for reimbursements of the County Public Works Division in
accordance with such ordinances. Such monies are hereby appropriated for those purposes.

ST TION XX-FUNDI™™™ ™ TOUNTY ORGANIZATIONS

All dependent boards, agencies, commissions, and organizations of the County, funded by
these budgets, except for County Rescue Squads shall be disbursed funds on a quarterly basis upon
a letter of request to the County Administrator any time after the beginning of the first month of
the quarter. A brief report shall be submitted along with the letter of request, detailing how County
funds were expended in the previous quarter. An audit report shall be presented to the County
Administrator within six months following the end of the respective fiscal year for each
organization addressed by this Section following receipt of request by the County Administrator.

SECTION XXI-SETTINGOFA M AGE RATE

The Anderson County Council, working in cooperation with the Anderson County Auditor
and Treasurer and in accordance with the laws and Constitution of the State of South Carolina, shall
calculate and fix the amount of the millage necessary, not to exceed 82.7 mills total, exclusive of debt
service millage to be set by the Anderson County Auditor, as set forth herein, to support the
appropriations herein made, with the exception of those appropriations and portions thereof supported
by revenues other than property taxes, and shall so advise the Auditor and Treasurer of Anderson
County who shall levy and collect said millage, respectively, as hereby directed by the County
Council, in addition to any millage (for debt service or otherwise) for which the statutory authority to
determine and levy is granted to the Anderson County Auditor and the authority to collect is given to
the Anderson County Treasurer. All such levies of taxes authorized herein by Anderson County
Council for County of Anderson purposes shall be set forth, stated, and mailed to the taxpayers of
Anderson County on a tax notice showing such levies separate and independent of levies of taxes by
any other legal entity or political subdivision of the State of South Carolina, whether on a two-sided
tax notice or a multi-page tax notice or any other form of tax notice accomplishir - the purpose set
forth in this paragraph. Anderson County Council will provide forms for such tax notices and no funds
appropriated by this budget ordinance are authorized for the procurement or preparation of any other
form of tax notice.

SECTION XX~ PLIANCE WITI" ™" ™™ CODE AND AT OUNTABILITY

All funds for County ordinary purchases and procurements shall be obligated in accordance
with the County Code through the County Central Purchasing Department and will be disbursed by
the Finance Department so as to provide for necessary auditing, unless specifically exempted by
County Council in public session.

All State and Federal Grants will be administered, coordinated, and accounted for by the
Anderson County Finance Department.

Use of funds appropriated by County Council district or otherwise, to reimburse members of
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County Council for reimbursable expenses (that is, for lodging, travel, registration fees, training,
meals, and telephone usage) incurred in the discharge of their official duties shall be in accordance
with the terms and provisions of the County Code.

SECTION XXIII-DEPOSITS

All service charges, reimbursements, fees, fines, other funds received by county departments
shall be deposited with the County Treasurer as soon as possible after collection; but in no case shall
the time lapse between collection and deposit with the Treasurer exceed thirty (30) days. The
Treasurer is authorized and directed to deposit all funds received into the appropriate interest-bearing
accounts, and any surplus funds and all accumulative interest sh:  be deposited into the General Fund
of Anderson County.

ECTION XXIV-SURF™ ™™ =™ ™™

Except as otherwise noted herein, any surplus in the General Fund of the County or any
moneys accruing therefrom shall be used as a contingency fund and shall be spent as authorized and
directed by the Anderson County Council during the fiscal year addressed by this Ordinance, only.
At the end of such fiscal year those funds shall be accounted for as addressed in the next succeeding
Section. Any surplus in other funds of the County or any monies accruing therefrom shall be retained
and accounted for in such other fund or funds and shall be carried forward from year to year as fund
balances in such funds.

SECTION XXV-END OF FISCAL YEAR ACCOUNTING

All appropriations made by this Ordinance for which monies have not been obligated or
encumbered by the end of June 30, 2021, shall lapse and expire at that time. All appropriations made
by this Ordinance for which the funding monies have been obligated or encumbered by June 30, 2021

ill remain on the books of Anderson County at June 30, 2021 for matching of the applicable
expenditure for year-end accrual purposes. Once the ledgers are closed for year-end accrual purposes,
the unused encumbrance amount will be removed from the encumbrance system. Unobligated
General Fund budgetary appropriations and monies received by County departments and existing
without obligation at the close of the fiscal year addressed by this Ordinance shall revert to the General
Fund of Anderson County to be accounted for as fund balance; no existing appropriation or actual
revenues on hand at the end of the fiscal year may be expended by any department during the
succee fiscal year without new appropriation by County Council. Any surplus  other funds of
the County or any moneys accruing therefrom shall be retained and accounted for in such other fund
or funds and shall be carried forward from year to year as fund balances in such funds.

SECTION XVVT TDANSFERRING OF FUNDS

The Administrator may approve changes in a department budget from one line item to
another in an amount up to and including $10,000 at any one time; provided, however, the total
department budget shall not increase, no new positions may be created, or capital expenses, may
be accomplished by such a transfer without County Council approval. No transfer for any one type
of good or services may be subdivided, split or “stacked” for purposes of evading the requirements
of this section.
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SECTION XXXI-CREDIT CARD PAYMENTS

To the maximum extent authorized by and in accordance with law, and in accordance with
County procurement policies, all Anderson County offices, including those of elected officials, are
authorized to adopt and implement uniform procedures, through the County Central Administrative
Services Division, to accept credit card payments for all payments due to the County or processed by
County offices.

SECTION XXXII-CREDIT CARD POLICY

All Anderson County credit card charges and purchases made utilizing an Anderson County
credit card, to include purchasing cards, are to be reported to the Finance Office, and accompanied by
a detailed receipt and a written report, the format of which is to be designed and determined by the
County Administrator or his designee. The written report shall contain sufficient detail to show who
made the charge, what the charge was for, when the charge was made, where the charge was made,
and why the charge was incurred. Charges incurred for or associated with economic development
projects must still be reported, as addressed above, and accompanied by the receipt and report
described above, but may be reported by project codename, until such time as the project is publicly
announced or finally terminated.

SECTION XXXII-GRANTS AND G™ * ™™ ™" * TCHING FUNDS

The Anderson County Administrator, or his duly authorized representative, is hereby
authorized to apply for all grants of any nature whatsoever where no County matching funds are
required, or for se grants for which County matching funds are required when all necessary County
matching funds have been made available by Anderson County Council through the annual Anderson
County operating and capital budgets or are available in applicable County enterprise fund balances,
for County Co il authorized programs, institutions, and facilities of Anderson County, and to
receive and expend such grant funds for the purposes authorized in the respective grant applications.
Notwiths g the foregoing, County staff shall conduct an analysis identifying any recurring
expense or monetary obligation for which the County may be respons le in the future where said
expense or o  gation will be payable from funding sources other than the grant being applied for.
Any grant opportunity which involves such expenses or obligations shall require County Council
approval prior to the submission of the grant application.

N app ratedbyth Ordinance may utilized as matching funds for any parks and
recreatio; ncludii  without limitation, grants received from the South ¢ linal
of Parks, on, and Tourism, except for Anderson County Council District Recreation Funds

appropriated hereby, except as otherwise provided herein.

SEC [ON__XXIV-APPLICABLE (" 7C “"NTER RATES

Rates as set forth on rate sheets as may be in effect during the fiscal year (subject to
amendment) shall be applied by the Civic Center of Anderson for all rental contracts entered into
between July 1, 2020 and June 30, 2021.

SECTION XXXV-APPLICABLE ANIMAL SHI™ ™™™ MATES

Rates as set forth on Animal Shelter rate sheets dated July 1, 2020 shall be applied by the
Anderson County Animal Shelter for all services rendered between July 1, 2020 and June 30, 2021.

18 Ordinance 2020-020



“TTTION XXXVI-APPLICABLE JUROR RFIMBURSEMENT RATES

There shall be paid unto the Grand Jurors in Circuit Court the sum of $20 per diem and Petit
Jurors shall be paid the sum of $12 per diem. There shall be paid unto Jurors in Summary Court the
sum of $10 per diem Jurors. In addition to the aforesaid sum, jurors shall be reimbursed twenty-five,
$.25, cents per mile per day from their home to the Anderson County Courthouse for the term for
which they are drawn to serve. These rates shall be effective for all services rendered between July 1,
2020 and June 30, 2021.

SECTION XXXVII-FUI™IN" """ 911 SERVICES

In order to provide all citizens of Anderson County with the best emergency dispatch services
available and to fund those services in the most effective, efficient manner possible, the County
Administrator is hereby directed to utilize and apply the maximum E-9-1-1 tariff funds available by
current South Carolina law to the County's E-9-1-1 system, in accordance with County procurement
policies and state law.

SECTION XXXVIII-ROAD ENCROACHMENT PERMITS

The Anderson County Public Works Division is authorized to charge fees for encroachments
on County roads and rights-of-way and for encroachment permits for such encroachments in
accordance with an encroachment fee schedule prepared, from time to time, by the Anderson County
Public Works Division, and approved by Anderson County Council by appropriate Council action.
Such fees for encroachments on Anderson County roads and rights-of-way and for encroachment
permits for such fees shall be sufficient to fully reimburse the County for all costs of supervising,
inspecting, and repairing, as necessary, all damage to County roads and rights-of-way caused by such
encroachments.

SECTION XXXIX-FUND I' * " ANCE POLICY

Maintenance of an adequate and appropriate fund balance is critical to an overall sound
fiscal policy and practice of the County. Maintenance of such fund balance not only protects the
County against emergencies and unexpected contingencies, it actually saves the County significant
amounts of money, through less reliance on tax anticipation notes and through lower interest rates
for borrowing money and issuing debt. A fund balance policy is looked upon favorablv bv rating
agencies and investors. County Council, ti  efore, and he )y, establishes a policy (
will maintain a general fund balance of approximately six (6) months of
expenditures, including operating transfers out, but not less than two (2) months of such
expenditures.

T TION XXXX-REASONABLE ACCOMMODATION POLICY

Anderson County is a participant in the Federal Community Development Block Grant
Program for the purpose of undertaking various important community and economic development
activities throughout the County. The Community Development Block Gra. Program requires a
reasonable accommodations policy for Section 504 regulations. Anderson County, acting by and
through the Anderson County Council, desires to comply with all necessary Grant requirements.
Anderson County, acting by and through the Anderson County Council, is hereby w ng to make
reasonable accommodations for the known physical or mental impairments of an otherwise
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qualified participant, applicant or employee, providing it does not cause undue financial or
administrative burden on the County or cause a fundamental alteration of the County’s program.
Anderson County Council hereby recognizes that the policy created hereunder includes
employees, applicants for employment, and the public when the public is involved in County
activities. The Anderson County Administrator, for and on behalf of the County, is hereby
authorized and directed to do any and all things necessary or appropriate in connection with this
Policy.

SECTION XXXXI-SMALL, WOMEN-OWNE™ ‘™D _MINORITY-OWNED BUSINESS
ENTERPRISES

To promote free competition and equal opportunity, Anderson County is committed, within
the parameters of the County procurement code, to assisting small, minority-owned and woman-
owned businesses in becoming active vendors with the County. Anderson County encourages and
invites small, woman, and/or minority owned businesses located inside and outside of the County to
participate in the County’s procurement process. It is the policy of the County to prohibit
discrimination against any person or business in pursuit of procurement opportunities on the basis of
race, color, national origin, ancestry, religion, disability, political affiliation or gender.

SECT NI7VXII-SOLICITOR CASE FACILI TIOR

Funding for the temporary Case Facilitator in the Solicitor’s Office is budgeted for an
additional year and is intended to provide representation for Anderson County in the Magistrates
Courts of Anderson County. This is a temporary position only. In order for this position to be
considered in future budget years, the Solicitor’s Office must provide the Administrator with
quarterly reports indicating the number of new cases referred each quarter, the number of court
appearances each quarter, and a certification from the Solicitor that this position was only used for
representation in Magistrate Court on Anderson County cases during the quarter.

SECTION XXXXIII-SEVERABI™ ™Y

If any clause, phrase, sentence, paragraph, appropriation, or section of this Ordinance shall be
held invalid for any reason, it shall not affect the validity of this Ordinance as a whole or the remaining
clauses, phrases, sentences, paragraphs, appropriations, or sections hereof, which are hereby declared

separable.
E A Y

This Ordinance shall become effective and enforced from and after July 1, 2020.
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ADOPTED in meeting duly assembled this _ day of

ATTEST:

Rusty Burns
Anderson County Administrator

Lacey Croegaert
Clerk to Council

APPROVED AS TO FORM:

Leon C. Harmon
An rson County Attorney

First Reading:
n Foodu
Third Reading:

Public Hea g:

21

Tommy Dunn, Chairman

Craig Wooten, District #1

Gracie S. Floyd, District #2

Ray Graham, District #3

Brett Sanders, District #4

Jimmy Davis, District #6

M. Cindy Wilson, District #7

September 13,

ML 1L ANIN

ANAIN
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ORDINANCE NO. 2020-021
AN ORDINANCE TO APPROVE A TEMPLATE LEASE AGREEMENT FOR
INCULATOR/SOFT LANDING ECONOMIC DEVELOPMENT PROJECTS AT
ANDERSON COUNTY’S FACILITY AT 1428 PEARMAN DAIRY ROAD; AND OTHER
MATTERS RELATED THERETO.

WHEREAS, Anderson County, South Carolina (the "County”), acting by and through its
County Council is authorized under Title 4 of the Code of Laws of South Carolina, as amended,
to “sell lease, or contract to sell or lease real property owned by the County”;

WHEREAS, the County owns the real property located at 1428 Pearman Dairy Road,
formerly the TTI facility;

WHEREAS, one of the purposes for acquisition of the former TTI site at 1428 Pearman
Dairy Road was to serve as short-term incubator space and soft landing space for certain economic
development projects; and

WHEREAS, a template lease for space in the 1428 Pearman Dairy Road facility has been
developed for certain economic development projects seeking short-term incubator spaces and soft
landing space.

NOW, THEREFORE, be it ordained by the Anderson County Council in meeting duly
assembled that:

1. The template lease attached hereto EXHIBIT A is hereby approved for lease of
space at the County’s 1428 Pearman Dairy Road site for incubator and soft landing economic
development projects.

2. The County Administrator is hereby provided with authority to execute the Ground
Lease Agreement in the form of Exhibit “A” or substantially similar form with each Tenant on

behalf of the County and to grant an extension of the one (1) year lease term for up to six (6)

months if circumstances warrant such an extension.



3. The remaining terms and provisions of the Anderson County Code of Ordinances
not revised or affected hereby remain in full force and effect.

4. Should any part or provision of this Ordinance be deemed unconstitutional or
unenforceable by any court of competent jurisdiction, such determination shall not affect the
rem: der of this Ordinance, all of which is hereby deemed separable.

5. All Ordinances, Orders, Resolutions, and actions of Anderson County Council
inconsistent herewith are, to the extent of such inconsistency only, hereby repealed, revoked, and
rescinded.

6. This ordinance shall take effect and be in full force upon the Third Reading and

Enactment by Anderson County Council.

ORDAINED in meeting duly assembled this day of , 2020.
ATTEST: FOR ANDERSON COUNTY:
Rusty Burns Tommy Dunn, Chairman
Anderson County Administrator Anderson County Council

Lacey A. Croegaert
Anderson County Clerk to Council

APPROVED AST FORM:

Leon C. Harmon
Anderson County Attorney

15t Reading: Septe »er 15,2020

2™ Reading:

3 Reading-

Public Hearing:




ORDINANCE NO. 2020-022
AN ORDINANCE TO AMEND SECTION 2-38-(C)(4) OF THE CODE OF ORDINANCES,
ANDERSON, SOUTH CAROLINA, SO AS TO ESTABLISH THAT EACH SPEAKER
WILL BE ALLOWED NOT MORE THAN THREE (3) MINUTES TO ADDRESS THE
MATTER FOR WHICH A PUBLIC HEARING HAS BEEN SCHEDULED; AND OTHER
MATTERS RELATED HERETO.

WHEREAS, Section 2-38 (c)(4) of the Code of Ordinances, Anderson County, South
Carolina currently provides, in past, that any person desiring to speak at a public hearing that has
been duly advertised may do so “for a reasonable period of time”’; and

WHEREAS, the County Council desires to establish an objective time limit for persons
desiring to speak at public hearings conducted by County Council.

NOW, THEREFORE, be it ordained by Anderson County Council in meeting duly
assembled that:

1. Section 2-38(c)(4) of the Code of Ordinances, Anderson County, South Carolina is
hereby amended such that the second sentence following sub-section f. reads as follows:

Any person desiring to do so may speak at a public hearing for up to three
(3) minutes, so long as he/she is speaking to the matter under consideration.

2. The remaining terms and provisions of the Anderson County Code of Ordinances
not revised or affected hereby remain in full force and effect.

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

4, All Ordinances, Orders, Resolutions, and actions of Anderson County Council

inconsistent herewith are, to the extent of such inconsistency only, hereby repealed, revoked, and

rescinded.



5. This ordinance shall take effect and be in full force upon the Third Reading and

Enactment by Anderson County Council.

ORDAINED in meeting duly assembled this day of , 2020.
ATTEST: FOR ANDERSON COUNTY:
Rusty Burns Tommy Dunn, Chairman
Anderson County Administrator Anderson County Council

Lacey A. Croegaert
Anderson County Clerk to Council

APPROVED AS TO FORM:

Leon C. Harmon
Anderson County Attorney

15t Reading: September 15,2020

2" Reading:

34 Re g

Public Hearing



ORDINANCE NO. 2020-023

AN ORDINANCE TO AMEND AN AGREEMENT FOR THE DEVELOPMENT OF
A JOINT COUNTY INDUSTRIAL A.._. BUSINESS PARK (2010 PARK) OF
ANDERSON AND GREENVILLE COUNTIES SO AS TO ENLARGE THE PARK.

WHEREAS, pursuant to Ordinance No. 2010-026 enacted October 19, 2010 by Anderson County
Council, Anderson County entered into an Agreement for the Development of a Joint County Industrial and
Business Park (2010 Park) dated as of December 1, 2010, as amended, with Greenville County (the

“Agreement”); and

WHEREAS, pursuant to Section 3(A) of the /  :ement, the boundaries of the park created therein
(the “Park™) may be enlarged pursuant to ordinances of the County Councils of Anderson County and
Greenville County; and

WHEREAS, in connection with certain incentives being offered by Greenville County, it is now
desired that the boundaries of the Park be enlarged to include certain parcels in Greenville County;

NOW, THEREFORE, be it ordained by Anderson County Council that Exhibit A to the
Agreement is hereby and shall be amended and revised to include property located in Greenville County
described in the schedule attached to this Ordinance, and, pursuant to Section 3(B) of the Agreement, upon
adoption by Greenville County of a corresponding ordinance, the Agreement shall be deemed amended to so
include such property and Exhibit A as so revised, without further action by either county.

DONE in meeting duly assembled this day of , 20
(SEAL)
ATTEST: FOR ANDERSON COUNTY:
_Rusty Burns Tommy Dunn, Chairman
Anderson County Administrator Anderson County Council

Lacey Lroegaett
Anderson County Clerk to Council

APPROVE AS TO FORM:

Leon C. harmon

Anderson County Attorney

First Reading: , 2020
Second Reading: , 2020
Third Reading: , 2020

Public Hearing: , 2020



Addition to Exhibit A to
Agreement for the Development of a Joint County Industrial and
Business Park dated as of December 1, 2010, as amended,
between Anderson County and Greenville County

Project Unity Gateway Property

Those certain pieces, parcels, or tracts of land situate, lying or being in the County of Greenville, State of South
Carolina, bearing Tax Map Numbers 0050.00-02-001.00, 0050.00-02-001.04, 00050.00-02-001.05 and 0050.00-02-
001.06 as of January 2, 2020 more particularly described in the legal description set forth on the next page.

A-1



EXHIBIT A

Legal Deseri} |

TRACT A

ALL THAT CERTAIN PIECE, PARCEL, OR LOT OF LAND, LYING AND BEING IN THE
CITY OF GREENVILLE, GREENVILLE COUNTY, STATE OF SOUTH CAROLINA, BEING
LOCATED AT THE SOUTHWEST CORNER OF W. WASHINGTON STREET AND S.
ACADEMY STREET, AND HAVING THE FOLLOWING METES AND BOUNDS, TO WIT:
BEGINNING AT A CONCRETE NAIL SET, THE POINT OF BEGINNING, (P.O.B.), SAID
POINT BEING LOCATED ON THE SOUTHERN RIGHT-OF-WAY OF WEST
WASHINGTON STREET (§-1077) AND ON THE WESTERN RIGHT-OF-WAY OF SOUTH
ACADEMY STREET (U.S. HIGHWAY 123), THENCE WITH THE WESTERN RIGHT-OF-
WAY OF SOUTH ACADEMY STREET S 23-58-39 W, 191.22 FEET TO A CONCRETE NAIL
SET, THENCE LEAVING THE WESTERN RIGHT-OF-WAY OF SOUTH ACADEMY
STREET AND WITH TRACT B, N 68-07-17 W, 183.33 FEET TO A CONCRETE NAIL SET,
THENCE LEAVING TRACT B AND WITH TRACT C THE FOLLOWING FIVE COURSES
AND DISTANCES: N 23-32-13 E, 15.87 FEET TO A CONCRETE NAIL SET, THENCE ON A
CURVE TO THE LEFT HAVING A CHORD BEARING OF N 0-36-26 E, A CHORD LENGTH
OF 17.83 FEET, AND A RADIUS OF 19.31 FEET TO A CONCRETE NAIL SET, THENCE N
24-28-15 W, 9.45 FEET TO A CONCRETE NAIL SET, THENCE ON A CURVE TO THE
RIGHT HAVING A CHORD BEARING OF N 5-36-19 £, A CHORD LENGTH OF 22.67 FEET,
AND A RADIUS OF 33.29 FEET TO A CONCRETE NAIL SET, THENCE ON A CURVE TO
THE LEFT, HAVING A CHORD BEARING OF N 3-26-15 E, A CHORD DISTANCE OF 15.34
FEET, AND A RADIUS OF 24.88 FEET TO A CONCRETE NAIL SET, THENCE LEAVING
TRACT C AND WITH TRACT D, N 25-21-59 E, 124.67 FEET TO A CONCRETE NAIL SET,
THENCE LEAVING TRACT D AND WITH THE SOUTHERN RIGHT-OF-WAY OF WEST
WASHINGTON STREET, § 64-36-55 E, 207.07 FEET TO THE POINT OF BEGINNING,
CONTAINING 40,058 SQUARE FEET OR 0.92 ACRES,

TRACTB

ALL TH. CERTAIN PIECE, PARCEL, OR LOT OF LAND, LYING AND BEING IN THE
CITY OF GREENVILLE, GREENVILLE COUNTY, STATE OF SOUTH CAROLINA, BEING
LOCATED AT THE SOUTHWEST CORNER OF W. WASHINGTON STREET AND S.
ACADEMY STREET, AND HAVING THE FOLLOWING METES AND BOUNDS, TO WIT:

BEGINNING AT A CONCEF___ NAIL SET,  E POI JF COMMENCE.. _.._, (P.O.C),
SAID POINT BEING LOCATED ON THE SOUTHERN RIGHT-OF-WAY OF WEST
WASHINGTON STREET (S-1077) AND ON THE WESTERN RIGHT-OF-WAY OF SOUTH
ACADEMY STREET (U.S. HIGHWAY 123), THENCE WITH THE WESTERN RIGHT-OF-
WAY OF SOUTH ACADEMY STREET S 23-58-39 W, 191.22 FEET TO A CONCRETE NAIL
SET, THE TRUE POINT OF BEGINNING (P.0.B.), THENCE CONTINUING WITH THE
WESTERN RIGHT-OF-WAY OF SOUTH ACADEMY STREET (U.S. HIGHWAY 123) THE



STATE OF SOUTH CAROLINA )

)
COUNTY OF ANDERSON )

I, the undersigned Clerk to County Council of Anderson County, South Carolina, do hereby certify
(i) that attached hereto is a true, accurate and complete copy of an ordinance which was given reading, and
received majority approval, by the County Council at meetings of , 20 , ,
20 and , 20 , at which meetings a quorum of members of County Council
were present and voted, and an original of which ordinance is filed in the permanent records of the County
Council; and (ii) the public hearing for the attached ordinance was conducted by County Council at the
County Council meeting of ;20

Lacey Croegaert
Anderson County Clerk to Council

Dated: , 20

NPGVLI:1932330.1
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Applicant: Current
Owner: Property
Address: Precinct:
Council District: TMS
#(s): Acreage:
Current Zoning:
Requested Zoning:

Surrounding Zoning:

Evaluation:

Anderson County Planning Commission

Staff Report
September 8, 2020

Lakeside Acquisition LLC

Lakeside Acquisition LLC

Hwy. 81 N and 227, 231 and 235 Scenic Road

Town Creek

4

146-00-08-003; 146-00-08-027; 146-00-08-028; 146-00-08-029
+/- 10.01

C-2 (Highway Commercial)

R-M1 (Mixed Residential District)

North: C-2 (Highway Commercial)
South: R-M1{Mixed Residential)

East: C-2 (Highway Commercial)
West: R-20 (Single Family Residential)

The purpose of the R-M1 district is established to provide for
medium population density. The principal use of the land is
for one-family and two-family dwelliings and recreational,
religious, and educational facilities normally associated with
residential development. Multiple family dwellings shall not
be permitted. This district also allows a mixture of residential
and professional offices provided design and review
conditions are met. Potential office development should be
limi  1to proper which have direct access to collector or
arterial streets.

The proposed development is located within The Gateway
to Anderson Overlay District. Established to promote a
positive visual appearance along Highway 81. April 2015 the
Planning Commission recommended approval of the draft
overlay. County Council approved The Gateway to
Anderson Overlay June 2015. If approved, the developer
must adhere to the standards set forth in the overlay
document,

This request is to rezone four parcels from C-2 (Highway
Commercial) to R-M1 (Mixed Residential). The applicant’s
intent is to construct 64 townhomes.



Ordinance 2020-024
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Public Qutreach:

Public Feedback:

Staff Recommendation:

Planning Commission
Recommendation:

County Council:

The developer will be required to connect to sewer if
approved. Highway 81 N is classified as an arterial road with
no maximum average vehicle trips per day. The developer
will need to contact SCDOT to determine the need for an
encroachment permit based on their design and/or a traffic
study if required at a future date.

The Future Land Use Map in the County’s Comprehensive
Plan {2016) identifies the area as commercial and
residential.

Staff hereby certifies that the required public notification
actions have been completed, as follows:

- July 24: Rezoning notification postcards sent to 112
property owners within 2,000' of the subject property;

- July 24: Rezoning notification signs posted on subject
property;

- July 24: Planning Commission public hearing
advertisement published in the Anderson Independent-
Mail.

To date, staff has received seven phone calls for more
information.

At the Planning Commission meeting during which the
rezoning is scheduled to be discussed, staff will present their
recommendation at that time.

The Anderson County Planning Commission met on
September 8, 2020 and after a duly noted public hearing
recommended approval of a request to rezone from C-2 to R-
M1. The vote was 5§ in favor, 0 opposed and 2 absent.

The Anderson County Council will meet on October 6, 2020
and hold a duly noted public hearing and 1¢t reading on this
request to rezone from C-2 to R-M1. However, due to COVID-
19, date and time is subject to change.



























ORDINANCE NO. 2020-025

AN ORDI? CE AUTHORIZING (1)PURSUANT TO CHAPTER 44 OF TITLE 12,
SC 1 Cu..oLINA CODE OF LAWS, 1976, AS Al.._NDED, 1.... EXECU..ON AND
DL..xVERY OF A FEE AGREEMENT BY AND BETWEEN ANDERSON COUNTY,
SOUT] CAROLINA AND BMW MANUFACTURING CO., LLC; AND (2) OTHER
MATTERS RELATING THERETO.

WHEREAS, Anderson County, South Carolina (the “County”), acting by and
through its County Council (the “Council”), is authorized by Title 12, Chapter 44, Code of Laws
of South Carolina, 1976, as amended (the “FILOT Act”): (i) to enter into a fee agreement with
companies meeting the requirements of such FILOT Act, which identifies certain property of such
companies as economic development property, to induce such companies to locate in the State of
South Carolina (the “State”) and to encourage companies now located in the State to expand their

>stments and thus make use of and employ manpower and other resources of the State; and (i)
ovenant with such companies to accept certain fee-in-lieu of ad valorem tax (“FILOT”)
ments with respect to a project;

WHEREAS, the County has, by a Resolution adopted on October 6, 2020, taken
official action to identify the Project (as defined below) for purposes of the applicable fee-in-lieu
of taxes statute and otherwise;

WHEREAS, the County desires to enter into a fee agreement with BMW
I nufacturing Co., LLC, a Delaware limited liability company authorized to transact | siness in
the State (the “Company”), which shall provide, under certain conditions, for payments of fees-in-
lieu of taxes for a project qualifying under the provisions of the FILOT Act (the “Fee Agreement”);

WHEREAS, the County and the Company desire to enter into the Fee Agre  ent
as defined in the FILOT Act concerning the Company’s investment in certain mact ry,
equipment and other personal property for the purpose of assembling or manufac...ing
autc Hbiles and/or otorcycles and/or parts thereof and all activities relating thereto (the
“Project™);

WHEREAS, on the basis of the information supplied to the County by the
Comnany, the Project is expected to provide significant economic benefits to the County and
surrc ..__ling areas;

WHEREAS, in order to induce the Company to locate the Project in the County,
the County has determined to offer the Company a FILOT arrangement with respect to the Project
and otherwise make available to the Company the benefits intended by the FILOT Act;

WHEREAS, the terms and conditions of such incentives are more fully described
in the form of the Fee Agreement between the County and the Company prepared and presented
to this meeting, which the County proposes to execute and deliver; and












FEE AGREEMENT
BY AND BETWEEN
ANDERSON COUNTY, SOUTH CAROLINA
AND
BMW MANUFACTURING ), LLC
DATED AS OF

, 2020







SECTION 11.1.
SECTION 11.2.

[IBIT A

3.

Nk

INOLICES ettt et st e et e et e e st e e e sbe e e sbaastaasasseeaneas 15
Binding Effect......ccooiiii e 16
Invalidity and Severability..........ccooeeviiiiiiiciiiicirc e 16
Payments Due on Saturday, Sunday and Holidays............cccccoeevveeniiinnnns 16
Fiscal Year; Property TaX Year.......cccocveviiviiieiiiiieceecreseee e 16
Amendments, Changes and Modifications............cccccovvvveeiiveeiieeecnec e, 16
E:  ution of Counterparts.........cocceouevircierienienere e reeeseeesee e se s 16
No Warranties by the County .........c..cooeieireiieniieiiieiececeie e 17
APPHCAbIE LaW......ooiiiiiiiiiiiii e 17
. Entire Understanding............cccoevvieiiiiiiiiiie e 17
. Law Governing Construction of Agreement .............ccoevveviveenreeieeieennnn. 17
o HEAdINGS ..o 17
. FUrther ASSUL  2€...cciiiiie e 17
. No Liability of County’s Personnel..........c.cccociviiiiniiciiniinicieceie, 17
. Execution DiSClaimer........cooueiiiiiiiiiieeceeee e 3

Description of Sites
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FEE AGREEMENT

THIS FEE AGREEMENT (the “Fee Agreement”) is made and entered into as of
, 2020, by and between ANDERSON COUNTY, SOUTH
CAROLINA (the “County”), a body politic and corporate and a political subdivision of the State
of South Carolina, acting by and through its County Council (the “County Council’) as governing
body of the County, and BMW MANUFACTURING CO., LL.C, a Delaware limited liability
company authorized to transact business in the State of South Carolina (the “Company”).

WITNESSETH:

WH._..REAS, the County, acting by and through its County Council (the “Council”), is
authorized by Title 12, Chapter 44, Code of Laws of South Carolina, 1976, as amended (the “Act”):
(i) to enter into a fee agreement with companies meeting the requirements of the Act, which
identifies certain property of such companies as economic development property, to induce such
companies to locate in the State of South Carolina (the “State”) and to encourage companies now
located in the State to expand their investments and thus make use of and employ manpower and
other resources of the State; and (ii) to covenant with such companies to accept certain payments-
in-lieu of property taxes with respect to a project;

WHEREAS, pursuant to the Act, and based on factual representations by the Company to
the County, the County finds that (a) it is anticipated that the Project (as defined herein) will benefit
the general public welfare of the County by providing services, employment and other public
benefits not otherwise adequately provided locally; (b) neither the Project nor any documents or
agreements entered into by the County in connection therewith will give rise to any pecuniary
liability of the County or incorporated municipality or to any charge against their general credit or
taxing power; (c) the purposes to be accomplished by the Project are proper governmental and
public purposes; and (d) the benefits of the Project to the public are greater than the costs to the
public;

WHEREAS, pursuant to a Resolution dated October 6, 2020 (the “Inducement
Resolution”) the County authorized, under certain conditions, the entering into of a fee agreement
by and t tl County and the C:  pany which shall} /ide,inp | forpa in-]  of
property taxes for a project qualifying under the Act using an assessment ratio of 6% and a fixed
millage rate for the full term of such fee agreement; and

WHEREAS, pursuant to an Ordinance adopted on , 2020 (the
“Ordinance”), as an inducement to the Company to develop the Project, the Council authorized
the County to enter into a fee agreement with the Company under the Act subject to the terms and
conditions hereof.

NOW, 1EREFORE, FOR AND IN CONSIDERATION of the respective
representations and agreements hereinafter contained and other value, the parties hereto a e as
follows:
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ARTICLE 1
RECAPITULATION AND DEFINITIONS

SECTION 1.1. Statutorily Required Recapitulation. Pursuant to Section 12-44-55(B) of
the Act, the County and the Company agree to waive the recapitulation requirements of Section
12-44-55 of the Act to the extent that and so long as the Company timely provides the County with
copies of all lings required by the Act to be made by the Company with regard to the Project. If
the Company should be required to retroactively comply with the recapitulation requirements of
Section 12-44-55 of the Act, tI 1 the County agrees, to the extent permitted by law, to waive all
penalties of the County for the Company’s noncompliance.

SECTION 1.2. Rules of Construction; use of Defined Terms. Unless the context clearly
1 cates otherwise, in this Fee Agreement words and terms defined in Section 1.3 hereof are used
v 1the meanings ascribed thereto. The definition of any document shall include any amendments
to that document, unless the context clearly indicates otherwise.

SECTION 1.3. Definitions.

“Act” means Title 12 Chapter 44, Code of Laws of South Carolina 1976, as in effect on
the date hereof, as the same may be amended from time to time.

“Administration Expenses” shall mean the reasonable attorneys’ fees and other costs
incurred by the County, total not to exceed $5,000, in connection with the review of the Documents
and all resolutions, ordinances and other documents relating thereto.

“Affiliate” means any entity, now existing or to be formed in the future, which controls,
is controlled by, or is under common control with, the Company.

“Chair” means the Chair of County Council (or the person or persons authorized to
perform the duties thereof in the absence of the Chair).

“Commencement Date” means the last day of the property tax year when Project property
is st placed in service, except that this date must not be later than the last day of the property tax
year which is three years from the year in which the County and the Company have entered into
this Fee Agreement.

“Company” means Bl W Manufacturing Co., LLC, a limited liability company duly
organized under the laws of the State of Delaware and authorized to transact business in South
Carolina, and its successors and assigns.

“County Council” means the County Council of the County.

“County” means Anderson County, South Carolina, a body politic and corporate a
pc tical subdivision of the State, and its successors and assigns.

2
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“County Administrator” means the County Administrator for the County (or the person
or persons authorized to perform the duties thereof in the absence of the County Administrator).

“Documents” means the Ordinance and this Fee Agreement.
“DOR” means the South Carolina Department of Revenue and any successor thereto.

“Equipment” means all machinery, apparatus, equipment, fixtures, office facilities,
furnishings and other personal property located at the Sites to the extent such property becomes a
part of the Project under this Fee Agreement.

“Event of Default” shall mean any Event of Default specified in Section 9.1 of this Fee
Agreement.

“Fee Agreement” means this Fee Agreement dated as of _ 2020, between
the County and the Company, as originally executed and from time to time supplemented or
amended as permitted herein.

“Fee Term” shall mean the duration of this Fee Agreement with respect to each Stage of
the Project as specified in Section 5.3 hereof.

“Inducement Resolution” shall mean the Resolution of the County Council adopted on
, 2020, authorizing, under certain conditions, the County to enter into

the Fee Agreement.

“Investment Period” shall mean the period beginning with the first day that economic
developn t property (as defined in the Act) for the Project is purchased or acquired and ending
on the last day of the tenth property tax year following the Commencement Date, subject to any
extension for such period as provided in Section 3.2(b) hereof.

“Ordinance” means the Ordinance adopted by the County on ,
2020, authorizing the County to enter into this Fee Agreement.

“Payments-in-Lieu-of-Taxes” means the payments to be made by the Ci  rany pursuant
to Section 5.1 of this Fee Agreement.

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

“Project” shall mean the Equipment which is eligible for inclusion as economic
development property under the Act and which becomes subject to this Fee Agreement. The
parties agree that Project property shall consist of such property so identified by the Company in
connection with its annual filing with the DOR of a SCDOR PT-300, or such comparable form,
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and with such schedules as the DOR may provide in connection with projects subject to the Act
(as such filing may be amended or supplemented from time to time).

“Replacement Property” means any property acquired or constructed by the Company
after the Investment Period as a replacement for any property theretofore forming a part of the
Project and disposed of, or deemed disposed of, as provided in Section 5.2 hereof.

“Sites” means sites at which Project property is located in the County as described in
Exhibit A and shall include future sites in the County, which shall be noted on schedules or
supplements to Exhibit A; provided, that any requirement that the Company provide such
schedules or supplements with respect to future sites may be satisfied by the Company’s filing
with DOR of an SCDOR PT-300 or such comparable forms as DOR may provide in connection
with projects subject to the Act.

“Stage” in respect of the Project shall mean the year within which Equipment, if any, is
1 ced in service during each year of the Investment Period.

“State” means the State of South Carolina.

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

ARTICLE II
LIMITATION OF LIABILITY; INDUCEMENT -

SECTION 2.1 Limitation of Liability. Anything in this Fee Agreement to the contrary
notwithstanding, any obligation which the County may incur as a result of the transactions
described in the Documents or with respect to the Project does not and shall never constitute an
indebtedness of the County within the meaning of any State constitutional provision or statutory
limit: on and shall never create a pecuniary liability of the County or a charge upon its general
credit or: inst its taxing powers.

SECTION 2.2. Inducement. The County and the Company acknowledge that pursuant
to the Act, upon execution of this Fee Agreement, and subject to the Act and the terms and
conditions contained herein, the Project will be subject to Payments-in-Lieu-of-Taxes and will not
be subject to ad valorem property taxation in the State, and that this factor, among others, has
induced the Company to enter into this Fee Agreement.
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ARTICLE III
REPRESENTATIONS, WARRANTIES AND COVENANTS

SECTION 3.1 Representations and Warranties of the County. The County makes the
following representations and warranties to the Company and covenants with the Company as
follows:

(a) The County is a bc 7 politic and corporate and a political sut vision of the State
and is authorized and empowered by the Act to execute the Documents to which it is a party and
to fulfill its obligations described in the Documents. By proper action, the County Council has
duly authorized the execution and delivery of the Documents to which the County is a party and
has taken all such action as is necessary to permit the County to enter into and fully perform the
transactions required of it under the Documents.

(b) Assuming the consti ionality of the Act, and to the County’s actual knowledge,
neither the execution and delivery of the Documents, nor the consummation and performance of
the transactions described in the Documents, violate, conflict with or will result in a breach of any
of the material terms, conditions or provisions of any agreement, restriction, law, rule, order or
regulation to which the County is now a party or by which it is bound.

(c) To the County’s actual knowledge, there is no action, suit, proceeding, inquiry or
investigation at law or in equity before or by any judicial or administrative court or agency, public
board or 1y, pending or threatened, against or affecting the County, wherein an unfavorable
decision, ru g or finding would materially adversely affect the County’s obligations hereunder
or the consummation of the transactions described in the Documents.

(d) None of the proceedings taken to authorize the execution, delivery and performance
of such of the Documents as require execution, delivery and performance by the County has been
repealed, revoked, amended or rescinded.

(e) All consents, authorizations and approvals required on the part of the County in
connection with the execution, deliv. _ and| formance by the County of such of the Documen
as require execution, delivery and performance by the County have been ob "1ed ~ remain in
full force and effect as of the date hereof or will be obtained.

§9)] Assuming the constitutionality of the Act, the Documents to which the County is a
party are (or, when executed, will be) legal, valid and binding obligations of the County
enforceable against the County under present law in accordance with their respective terms, except
as such terms may be limited by laws affecting creditors’ rights generally.

Based on factual representations of the Company, the Project constitutes a “project” within
then ningofthe Act. By due corporate action, the County has agreed that, subject to compliar
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with applicable laws, each item of real and tangible personal property comprising the Project shall
be considered economic development property under the Act.

SECTION 3.2. Covenants by the County. The County covenants with the Company as
follows:

(a) The County agrees to do all things deemed by the County, in its reasonable
discretion, reasonably necessary and proper as requested by the Company in writing to effectuate
the intent of the Documents and the transactions contemplated by the Documents including, but
not limited to, the execution, delivery and performance of its obligations in the Documents and in
accordance with the Act, all for the purposes of promoting industrial development, developing
trade, and utilizing and employing the manpower and natural resources of the County and the State.

(b) To the extent permitted by law, the Company may request of the County an
extension of the Investment Period, for investments in excess of the statutory minimum(s), in
accordance with and up to the limits permitted under Section 12-44-30(13) of the Act. The grant
of any such extension by the County may be approved by a resolution of County Council. Upon
the granting of any such extens 1the County agrees to, at the Company’s expense, cooperate with
the Company in assisting the Company to file with the DOR a copy of such extension within 30
days of the date of execution thereof by the County.

SECTION 3.3. Representations and Warranties of the Company. The Company makes
the following representations and warranties to the County:

(a) The Company is a limited liability company validly existing and in good standing
under the laws of Delaware and is authorized to transact business in the State of South Carolina.
The Company is authorized and empowered to execute and deliver the Documents to which it is a
party and to fulfill its obligations described in the Documents. The Company’s fiscal year end is
December 31. The Company will notify the County if the Company changes its fiscal year.

(b) The Project will consist of new or additional investments in machinery, equipment
and/or other personal property used for the purpose of assembling or manufacturing automobiles
and/or: torcycl and/or parts tl of, and activities rela  thereto.

() either the execution and delivery of the Documents to which the Company is a
party, nor the consummation and performance of the transactions described in the Documents
violate, conflict with, or will, to its best knowledge, result in a material breach of any of the
material terms, conditions or provisions of any agreement, restriction, law, rule, order or regulation
to which the Company is now a party or by which it is bound.

(d) There is no action, suit, proceeding, inquiry or investigation at law or in equity
before or by any judicial or administrative court or agency, public board or body, pending or
threatened, against or affecting the Company wherein an unfavorable decision, ruling or finding

Ordinance 2020-025

4834-5505-9142 v.3



would materially adversely affects the Company or the consummation of the transactions
described in the Documents.

(e) All consents, authorizations and approvals required on the part of the Company in
connection with the Documents and the transactions contemplated thereby and the acquisition,
construction and installation of the Project have been obtained and remain in full force and effect
or will be obtained.

¢ The Documents to which the Company is a party are (or, when executed, will be)
legal, valid and binding obligations of the Company enforceable against the Company in
accordance with their respective terms, except as such terms may be limited by laws affecting
creditors’ rights generally.

ARTICLE IV
COMMENCEMEN AND COMPLETION OF THE PROJECT

SECTION 4.1. The Project. The Company has acquired and/or installed or made plans
for the acquisition and/or installation of certain machinery, equipment, and other personal property
which comprise the Project.

Pursuant to the Act, the Company and the County hereby agree that the property
comprising the Project shall be economic development property as defined under the Act, so long
as such property meets the requirements of the Act.

Notwithstanding any other rovision of this Fee Agreement, the Company may place
property into service at any time un  r this Fee Agreement, but such property may only qualify as
economic development property under the Act if it is placed in service during the Investment
Period or is Replacement Property.

SECTION 4.2. Diligent Completion. The Company agrees to use its reasonable efforts
to cause the acquisition and installation of the Project to be completed; however, notwithstanding
anything contained in this Fee Agreement to the contrary, the Company sl not be obligated to
complete the acquisition of the Project and may terminate this Fee Agreement with respect to all
or portion of the Project as set forth in Article X hereof.

SECTION 4.3. Modifications to Project. The Company may make or cause to be made
from ae to time any additions, modifications or improvements to the Project that it may deem
desirable for its business purposes.

SECTION 4.4. Reports, Filings. The Company shall provide the Anderson County
Auditor, Assessor and Treasurer with a copy of all annual filings made by the Company to DOR
pursuant to this Fee Agreement and the Act. Further, the Company shall cause a copy of this Fee
Agreement, as well as a copy of the completed Form PT-443 of DOR, to be filed with the Anderson
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County Auditor, the Anderson County Assessor and DOR within thirty (30) days after the date of
execution and delivery hereof.

ARTICLE V

PAYMENTS-IN-LIEU-OF-TAXES; DISPOSITION OF PAYMENTS-IN-LIEU-OF-
TAXES

SECTION 5.1. Payment n-Lieu-of-Taxes. The parties acknowledge that under Article
X, Section 3 of the South Carolina Constitution, the Project is exempt from ad valorem property
taxes. However, the Company shall be required to make the Payments-in-Lieu-of-Taxes with
respect to the Project as provided in this Section 5.1. In accordance with the Act, and unless this
Fee Agreement is sooner terminated, the Company shall make annual Payments-in-Lieu-of-Taxes
with respect to the Project, said payments being due and payable at the times and places, and in
the same manner and subject to the same penalty assessm  ts as prescribed by the County or DOR
for ad valorem taxes. Such amounts shall be calculated and payable as follows:

(a) The Company has agreed and hereby agrees to make annual Payments-in-Lieu-of-
Taxes with respect to the Project in an amount equal to the property taxes that would be due with
respect to such property, if it were taxable, but using (i) an assessment ratio of 6.0%; (ii) a millage
rate which is the lower of (A) the cumulative property tax millage rate levied on behalf of all taxing
entities within which the Project is located on June 30 of the year preceding the calendar year in
which this Fee Agreement is executed or (B) the cumulative property tax millage rate levied on
behalf of all taxing entities within which the Project is located on June 30 of the calendar year in
which this Fee Agreement is executed; and (iii) a fair market value estimate determined by the
DOR for personal property, using the original income tax basis for South Carolina income tax
purposes less depreciation allowable for property tax purposes, except that the Company is not
entitled to extraordinary obsolescence. The understanding of the Company and the County is that
the millage rates applicable to the Sites listed on Exhibit A are as set forth on Exhibit A.

(b) The Payments-in-L  1-of-" shall be 1de on the basis that the Pro
(if it were otherwise subject to ad valorem property taxes, would be allowed all applicable
ms from those taxes, except for the exemptions allowed under Section 3(g) of Article X
of the South Carolina Constitution and Section 12-37-220(B)(32) and (34) of the Code of Laws of
South Carolina, 1976, as amended.

©) The Company shal ke Payments-in-Lieu-of-Taxes for each year during the
hereof, as set  th in Section 5.3 hereof, beginning with the tax year following the year e Project
property is first placed in service. The Payments-in-Lieu-of-Taxes shall be made to the C nty
Treasurer on the due dates which would otherwise be applicable for ad valorem property taxes for
the Project, with the first payment being due on the first date following e delivery of this Fee
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Agreement when, but for this Fee Agreement, such taxes would have been paid with respect to the
Project.

(d) Any property placed in service as part of the Project during the Investment Period
shall be included in the calculation of payments pursuant to paragraphs (a), (b) and (c), above, for
a period not excee ng 30 years following the year in which such property was placed in service.
Pursuant to and subject to the Act: (i) Replacement Property shall be included (using its income
tax basis) in the calculation of payments pursuant to paragraphs (a), (b) and (c), above, but only
up to the original income tax basis of Project property which is being disposed of in the same
property tax year; (ii) Replacement Property shall be deemed to replace the oldest Project property
subject to the fee which is disposed of in the same property tax year that the Replacement Property
is placed in service; (iii) more than one piece of property can replace a single piece of property;
(iv) Ret icement Property does not have to serve the same function as the Project property it is
replacing; (v) to the extent that the income tax basis of the Replacement Property exceeds the
original income tax basis of the Project property which it is replacing, the portion of such property
allocable to the excess amount shall be subject to annual payments calculated as if the exemption
for economic development property under the Act were not allowed; and (vi) Replacement
Property is entitled to Payments-in-Lieu-of-Taxes pursu : to this Section 5.1 for the remaining
portion of the 30-year period referred to in this Section 5.1(d) applicable to the Project property
which it is replacing. The Company shall maintain, or cause to be maintained, records sufficient
to identify all Replacement Property.

SECTION 5.2. Disposal of Property; Replacement Property.

(a) In any instance where the Company in its sole discretion determines that any item
or items of property included in the Project have become, in whole or in part, inadequate, obsolete,
worn out, unsuitable, undesirable or unnecessary, the Company may remove such item (or such
portion thereof as the Company shall determine) or items and sell, trade in, exchange or otherwise
dispose of it or them (as a whole or in part) without any responsibility or accountability to tt
County therefor. The loss or removal from the Project of any property, or any portion thereof, as
a result of fire or other casualty or by virtue of the exercise or threat of the power of condemnation
or eminent domain shall be deemed to be a disposal of such property, or portion thereof, pursuant
tc 1s{ tion5.2. Subject to the provisions of Section 5.5 with regard to maintenance of statutory
mini 1m qualifying investment, and Section 5.1(d) and this Section 5.2 with respect to
Replacement Property, the Payments-in-Lieu-of-Taxes required by Section 5 hereof shall be
reduced by the amount thereof applicable to any property included in the Project, or part thereof,
disposed of, or deemed disposed of, pursuant to this Section 5.2.

(b) The Company may, in its sole discretion, replace, renew or acquire and/or install
other property in substitution for, any or all property or portions thereof disposed of, ¢ leemed
disposed of, purst  : to Section 5.2(a) hereof. Any such property may, but need not, serve the
same function, or be of the same utility or value, as the property being replaced. Absent a written
election to the contrary made at the time of filing the first property tax return that would ply to
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such property, such property shall be treated as Replacement Property, subject to the terms of
Section 5.1(d) and the Act.

SECTION 5.3. Fee Term. The applicable term of this Fee Agreement shall be measured
for each Stage beginning from the last day of the property tax year in which the Project property
is placed in service in that Stage through the last day of the property tax year which is the twenty-
ninth year following such year; provided, that the maximum term of this Fee Agreement shall not
be more than 30 years from the end of the last year of the Investment Period. Unless sooner
terminated pursuant to the terms and provisions herein, this Fee Agreement shall terminate with
respect to the Project or any Stage or part thereof upon the earlier to occur of (a) payment of the
final installment of Payments-in-Lieu-of-Taxes pursuant to Section 5.1 hereof, or (b) exercise by
the Company of its option to terminate pursuant to Section 10.1 hereof.

SECTION 5.4. Minimum Investment. The Company agrees that it will make the
minimum statutory investment in the Project during the investment period, as required by the Act,
and in the event the Company fails to satisfy such requirement, then the Project shall revert
retroactively to ad valorem taxation as required under Section 12-44-140 of the Act and the
Company shall, within one hundred eighty (180) days of the end of the statutory investment period,
make payment to the County of the difference between the Payments-in-Lieu-of-Taxes actually
made and the total retroactive amount referred to in this Section 5.4, plus interest at the same rate
assessed for non-payment of ad valorem taxes. Notwithstanding any termination of this Fee
Agreement, the County shall have the same rights to receive payment for any retroactive ad
valorem taxes, deficiency payments, and interest and the same enforcement rights as it would have
with respect to ad valorem taxes, but the County shall not be entitled to receive any payments for
penalties under this Section 5.4. The County’s rights arising under this Section 5.4 prior to such
termination shall survive any such termination.

SECTION 5.5. Investment Maintenance. 1f at any time during the term of this Fee
Agreement following the period of time in which the Company must make its minimum
investment quired under the Act (as specified in Section 5.4 hereof), the Company’s investment
based on income tax basis without regard to depreciation f s below such minimum statutory
inv  tment requirement, the Company shall no longer qualify for the Payments-in-Lieu of Taxes
provided herein in accordance with Section 12-44-140(C) of the Act.

ARTICLE VI

PROPERTY TAX EXEMPTION AND ABATEMENT

SEC1 )N 6.1. Protection of Tax Exempt Status of the Project. In order to insure that
the Project is not and will not become subject to ad valorem property taxes under the laws « the
State of South Carolina or any political subdivision thereof, the County and the Company covenant
that:
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(a) all right and privileges granted to either party under this Fee Agreement or any
other Documents shall be exercised so that if any conflict between this Section and any other
provision in any document shall arise, then in that case, this Section shall control:

(b) The County and the Company have not knowingly committed or permitted and will
not knowingly commit or permit (as to any act over which either has control) any act which would
cause the Project to be subject to ad valorem property taxes by the County or political subdivision
of the State of South Carolina in which any part of the Project is located; and

(c) The Company will maintain the identity of the Project as a “project” in accordance
with the Act.

ARTICLE VII
EFFECTIVE DATE

SECTION 7.1. Effective Date. This Fee Agreement shall become effective as of the date
first written above.

ARTICLE VIII
SPECIAL COVENANTS

SEC [ON 8.1. Confiden lity. The County acknowledges and understands that the
Company may have and maintain at the Sites certain confidential and proprietary information. The
County agrees that, except as required by law, neither the County nor any employee, agent or
contractor of the County: (i) shall request or be entitled to receive any such confidential or
proprietary information, or (ii) shall request or be entitled to inspect the Project or any property
associated therewith, in either case (i) or (ii), unless they shall comply with the remaining
provisions of this Section, or (iii) shall knowingly and intentionally disclose or otherwise divulge
any such confidential or proprietary information to which it may become privy to any other person,
firm, governmental body or agency, or any other entity unless specifically required to do so by

State law and upon providing prompt notice thereof to the Co any. Prior to disclos” iny
confi or proprietary inform: on or allowing inspections of the Pro it or any | _ 'ty
assoc rerewith, the Company may require the execution, to the extent permitted by law, of

reasonably necessary, individual, confidentiality and non-disclosure agreements by any officers,
employees or agents of the County or any supporting or cooperating governmental agencies who
would gather, receive or review such information or conduct or review the results of any
inspections, the terms of which agreements shall be in form and substance mutually acceptable

the County and the Company. In the event that the County is required by law to disclose any
col dential or proprietary information obtained from the Company to any third party, the County
agrees to provide the Company with prompt advance notice of such requirement before m ing
such disclosure, and to cooperate with any attempts by the Company to obtain judicial or other
relief from such disclosure requirement. If such cooperation by the County results in the County
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being made a party to a lawsuit, the Company shall reimburse the County for the out-of-pocket
costs incurred by the County in such litigation.

SECTION 8.2. Indemnification Covenants

(a) The Company shall and agrees to hold the County and its County Council members,
officers, agents and employees harmless from all pecuniary liability in connection with those
reasons set forth in Section 8.2(b). Such indemnification obligation shall survive any termination
of this Fee Agreement.

(b) Notwithstanding the fact that it is the intention of the parties that neither the County
nor any of its members, officers, agents and employees shall incur any pecuniary liability to any
third-party by reason of any claim or loss or damage to property or any injury or death of any
person or persons occurring in connection with the planning, design, acquisition, construction and
carrying out of the Project, if the County or any of its members, officers, agents or employees
should incur any such claim, loss or damage, then, in that event the Company shall indemnify and
hold harmless the County and its members, officers, agents and employees against any such claim,
loss or damage and all costs and expenses incurred in connection with any such claim, and©  >n
notice and request from the County, the Company at its own expense shall defend the County and
its officers, agents and employees in any such action or proceeding.

© Notwithstanding the foregoing, the Company shall not be obligated to indemnify
the County or any of its individual members, officers, agents and employees for expenses, claims,
losses or damages arising from the intentional or willful misconduct or gross negligence of the
County or any of its individual officers, agents or employees.

(d) Other than as to the carrying out of any express duties of the County under this Fee
Agreement, the County, prior to taking any action requested by, or reasonably necessitated by
action of, the Company hereunder, shall be entitled, upon request of the County and prior notice
to the Company of the need for and estimate of the expenses to be incurred and allowing the
Company an opportunity prior to incurring such expenses to comment on the same, to payment by
the Company of any reasonable out of pocket, direct costs incurred or expected to be incurred by
the Cc  yinconn ion therewith, including attorneys fees.

SECTION 8.3. Assignment and Leasing. Subject to and pursuant to the Act, including
Section 12-44-120 thereof, with the County's consent, which shall not be unreasonably withheld,
any or all of the Company's interest in the Project and/or this Fee Agreement may be transferred
or assign¢ by the Company or any assignee to any other entity; provided, however, that such
consent is not required in connection with financing-related transfers or any ¢ er transfers not
requil g the consent of the County under the Act. The County hereby expressly consents to any
transfer or assignment by the Company of any or all of its interest in the Project and/or this Fee
Agreement to any Affiliates of the Company and to any transfer or assignment of any or all of such
interest among such Affiliates. Except as otherwise required by the Act or this Fee Agreement, a
transaction or an event of sale, assignment, leasing, transfer of an interest herein, dispo: °, or
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replacement of all or part of the Project shall not be a termination of this Fee Agreement in whole
or in part or a basis for changing the fee payments due under Section 12-44-50 of the Act.
Notwithstan ng any provision of this Section to the contrary, if and to the extent that the future
consent of the County is required in connection with a transfer, assignment or other action
referenced in this Section, the County hereby expressly agrees that, to the extent permitted by the
Act, such approval may be provided by a letter or other writing executed by the Chair and the
County Adm trator, and each of those two officials are hereby expressly jointly authorized to
provide such  1sent on behalf of the County. If, notwithstanding the foregoing sentence, the
Company elects to obtain additional action by County Council indicating such consent, a
resolution passed by County Council shall, to the extent permitted by the Act, be sufficient to
indicate such additional County Council consent.

SECTION 8.4. Payment of Administration Expenses. The Company will pay to or
reimburse the County for amounts equal to Administration Expenses, total not to exceed $5,000.

ARTICLE IX
EVENT OF DEFAULT AND REMEDIES

SECTION 9.1. Events of Default Defined. The occurrence of any one or more of the
following events shall be an “Event of Default” under this Fee Agreement:

(a) If the Company shall fail to make any Payment-in-Lieu-of-Taxes or any other
amount required under this Fee Agreement and such failure shall continue for 30 days after
receiving written notice of default from the County; or

(b) If the Company shall fail to observe or perform any covenant, condition or
agreement required herein to be observed or performed by the Company or the County (other than
as referred to in Section 9.1(a) hereof), and such failure shall continue for a period of 30 days after
written notice of default has been given to the Company by the County or to the County by the
Comnanv: provided if by reason of “force majeure” as hereinafter defined, the Company or the
Co ablein holeorinp toc  outanysuchco' nt condition or agrec___:nt or if
it takes longer than 30 days to cure such default and the Company is diligently attc pting to cure

ch. 7a  there shall be no Event of Default. The term “force majeure” as used herein shall
mean circ  itances not reasonably within the control of the parties, such as without limitation,
a . of God, strikes, lockouts or other industrial disturbances; war; acts of public enemies;
mobilization or military conscription on a large scale; order of any kind of the government of the

U s or any State, or any civil or military authority other than the County Counc
ir 3; riots; landslides; earthquakes; pandemics; fires; lightning; storms; droughts; floods;
103 confiscation, or commandeering of property; fuel restrictions; gene1 shortages of

transport, goods, or energy; or
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(c) If any material representation or warranty on the part of the Company made in the
Documents, or in any report, certificate, financial or other statement furnished in connection with
the Documents or the transactions described in the Documents shall have been false or misleading
in any material respect.

SECTION 9.2. Remedies on Default. Whenever any Event of Default shall have
happened and be subsisting the County may (i) terminate this Fee Agreement by providing at least
thirty (30) days’ written notice to the Company specifying the termination date, or (ii) take
whatever action at law or in equity may appear legally required or necessary or desirable to collect
the payments and other amounts then due or to enforce performance and ol rvance of any
obligation, agreement or covenant of the Company, under the Documents. Although the parties
acknowledge that the Prc :ct is exempt from ad valorem property taxes, the County and any other
taxing entity affected thereby may, without limiting the generality of the foregoing, exercise the
remedies provided by general law (Title 12, Chapter 49) and the Act relating to the enforced
c« ection of taxes; it being the express intent of the parties that the County, without limitation and
at a minimum, shall have the same remedies available by law to collect delinquent Payments-in-
Lieu-of-Taxes as if they were delinquent ad valorem tax payments, including execution upon the
lien referred to in this Section. Notwithstanding termination of this Fee Agreement, and except as
set forth in Section 5.4, the County shall have the same rights to receive payment for any delinquent
Payments-in-Lieu-of-Taxes, deficiency payments, interest or penalties, and the same enforcement
rights, as it would have with respect to ad valorem taxes, and the County’s rights under this Fee
Agreement with respect to any such payments then due and owing shall survive any such
termination. The County’s right to receive Payments-in-Lieu-of-Taxes shall have a first priority
lien status pursuant to Section 12-44-90 of the Act and Chapters 4 and 54 of Title 12 of the Code
of Laws of South Carolina 1976, as amended.

SECTION 9.3. No Additional Waiver Implied by One Waiver. In the event any warranty,
covenant or agreement contained in this Fee Agreement should be breached by the Company or
the County : | thereafter waived by the other party to this Fee Agreement, such waiver shall be
limited to the particular breach so waived and shall not be deemed to waive any other breach.

ARTICLE X
OPTION OF THE COMPANY

SECTION 10.1. Option to Terminate. From time to time (including without limitation
any time during which there may be subsisting an Event of Default) and at any time upon at least
30 ys notice, the Company may terminate this Fee Agreement with respect to the entire Project
or any portion thereof; provided, however, that such termination shall be subject to the rights of
the County un r Sections 5.4, 8.2, 8.4, and 9.2 of this Fee Agreement, which rights: | survive

ination of this Fee Agreement. Upon termination of all or part of this Fee Ag  1ent, the
(pany wi come liable for ad valorem property taxes on the Project or such portion thereof
asissotermi 1 from inclusion in the Project, as well as for any amounts already due and owing
der this Fee Agreement, which latter amounts, if any, shall be paid to the County w  the next
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installment of Payments-in-Lieu-of-Taxes pursuant to Section 5.1(c), or, if the termination is of
the entire Project, then within 120 days of termination.

SECTION 11.1.

ARTICLE XI
MISCELLANEOUS

All notices, approvals, consents, requests and other

communications hereunder shall be in writing and may be delivered personally, or may be sent by
certified mail, return receipt requested, to the following addresses, unless the parties are
subsequently notified of any change of address in accordance with this Section 11.1:

If to the Company:

With a copy to:

If to the County:

Chief Financial Officer

BMW Manufacturing Co., LLC
1400 Highway 101 South
Greer, SC 29651

Office of Corporate Counsel
BMW Manufacturing Co., LLC
1400 Highway 101 South
Greer, SC 29651

Anderson County, South Carolina
Attention: Anderson County Administrator
101 South Main Street

Anderson, SC 29621

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

Anderson County Office of Economic Development
126 North McDuffie Street
iderson, SC 29621
P.O. Box 8002
Anderson, SC 29622-8002

and

Anderson County Attorney
101 South Main Street
Anderson, SC 29621

P.O. Box 8002

Anderson, SC 29622-8002
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Any notice shall be deemed to have been received as follows: (1) by personal delivery,
upon receipt and (2) by certified mail, 3 business days after delivery to the U.S. Postal authorities
by the party serving notice.

SECTION 11.2. Binding Effect. This Fee Agreement shall inure to the benefit of and
shall be binding upon the County and the Company and their respective successors and assigns.

SECTION 11.3. Invalidity and Severability. In the event that the Act or the Payments-
in-Lieu-of-Taxes arrangement described in Section 5.1 hereof is determined to be invalid or
unenforceable in its entirety, the parties hereby agree that except as the final judicial decision may
otherwise require, the Company shall be entitled to retain any benefits received under or pursuant
to this Fee Agreement; otherwise, in the event any provision of this Fee Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, that decision shall not invalidate
or render unenforceable any other provision of this Fee Agreement, unless that decision destroys
the basis for the transaction, in which event the parties shall in good faith attempt to preserve, to
the maximum extent possible, the benefits provided and to be provided to the Company hereunder
by either restructuring or reconstituting this Fee Agreement under any then applicable law,
including but not limited to Chapter 29 of Title 4 and Chapter 12 of Title 4, Code of Laws of South
Carolina, as amended.

SECTION 11.4. Payments Due on Saturday, Sunday and Holidays. Whenever any
payment to be made hereunder shall be stated to be due on a Saturday, a Sunday or a holiday, such
payment: all be made on the next business day.

SEC [ON 11.5. Fiscal Year; Property Tax Year. If the Company’s fiscal year changes
in the future so as to cause a change in the Company’s property tax year, the timing of the
requirements set forth in this Fee Agreement shall be revised accordingly, except that Payments-
in-Lieu-of-Taxes shall always be required to be made at the same time and subject to the same
conditions, penalties, and enforcement, as with ad valorem taxes.

SECTION 11.6. Amendments, Changes and Modifications. Except as otherwise
provided in this | rreement, this Fe yreement 1y not be amended, chan_ |, modif
altered or t nated without the writt onsent of the County and the Company. To the

amum extent allowed by law, any such County consent, including specifically and without
limitation any County consent referred to in this Fee Agreement, may be provided by a resolution
of County Council, in the sole discretion of the County; provided, however, that County consent
may also be provided by the Chair and the County Administrator as set forth in Section 8.3.

SECTION 11.7. Execution of Counterparts. This Fee Agreement may be executed in
several counterparts, only one of which shall be an original; provided, however, that any action
may be brought upon any counterpart of this Fee Agreement or any counterpart of any document
that is attached to this Fee Agreement as an exhibit.
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SECTION 11.8. No Warranties by the County. The Company acknowledges that no
warranties or representations as to the condition or state of the Sites and so much of the other
property constituting the Project as is in existence on the date of execution and delivery hereof, or
title thereto, have been made by representatives of the County. The County makes no warranty,
either express or implied, as to title to any part of the Project or the design, capabilities, or condition
of the Project or that it will be suitable for the Company's purposes or needs.

SECTION 11.9. Applicable Law. This Fee Agreement shall be governed by and
construed in accordance with the laws of the State. To the extent of any conflict or ambiguity
between the provisions of this Fee Agreement and any applicable law, including the Act, the
applicable law controls.

SECTION 11.10 Entire Understanding. This Fee 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 Fee Agreement or in certificates delivered in connection with the
execution and delivery hereof.

SECTION 11.11. Law Governing Construction of Agreement. The laws of the State of
South Carolina shall govern the construction of this Fee Agreement.

SECTION 11.12. Headings. The headings of the articles and sections of this Fee
Agreement are inserted for convenience only and shall not be deemed to constitute a part of this
e Agreement.

SECTION 11.13. Further Assurance. From time to time, the County agrees to execute
and deliver to the Company such additional instruments as the Company may reasonably request
to effectuate the purposes of this Fee Agreement. The parties intend any action to be taken
hereinafter by the County pursuant to the express provisions of this Fee Agreement may be
undertaken by the Chair or County Administrator without necessity of further proceedings. To
extent additional proceedings are required by law, however, the County agrees to undertake
such steps as may be reasonably required or appropriate to effectuate the intent of this Fee
Agreement.

SECTION 11.14. No Liability of County’s Personnel. Except as otherwise provided in
Section 8.1, all covenants, stipulations, promises, agreements and obligations of the County
contaii | herein shall be deemed to be covenants, stipulations, promises, agreements, and
ol gations of the County and not of any member of the County Council or other governing body
or any officer, agent, 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
covenants and agreements of the County herein contained or for any claims based ereon against
any member of the County Council or other governing body of the County or any officer, a; 1t,
servant, or employee of the County.

17
Orc  nce 2020-025

4834-5505-9142 v.3



SECTION 11.15. Execution Disclaimer. Notwithstanding any other provision, the
Cc 1ty is executing this Fee Agreement as statutory accommodation to assist the Company in
achieving the intended benefits and purposes of the Act. The Company acknowledges that no court
has reviewed the Act, particularly with respect to its interpretation as it relates to this Fee
Agreement, and that there are no judicial or administrative precedents with respect to certain of
the Act’s provisions or certain of the ancillary and administrative provisions presented thereunder,
and that the Countv makes no representations or warranties, either express or implied, as to the
constitutionality of  : Act.
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IN WITNESS WHEREOF, ANDERSON COUNTY, SOUTH CAROLINA, and
BMW MANUFACTURING CO., LLC, each pursuant to due authority, have duly executed this
Fee Agreement, all as of the date first above written.

ANDERSON COUNTY, SOUTH CAROLINA

Tommy Dunn, Chairman
Anderson County Council
ATTEST:

Lacey Croegaert
Anderson Clerk to Anderson County Council

BMW MANUFACTURING CO., LLC
By:

Name:
Its:
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STATE OF SOUTH CAROLINA )

) ORDINANCE NO. 2020-026
COUNTY OF ANDERSON )
AN ORDINANCE

AN ORDINANCE AUTHORIZING (1) THE CONVERSION AND TRANSFER OF
PROPERTY SUBJECT TO AN EXISTING LEASE AGREEMENT BETWEEN
ANDERSON COUNTY, SOUTH CAROLINA (THE “COUNTY”) AND M CHELIN
NORTH AMERICA, INC. (FKA MICHELIN TIRE CORPORATION) (THE
“COMPANY?”), TO A FEE-IN-LIEU OF PROPERTY TAXES ARRANGEME!.. UNDER
TITLE 12, CHAPTER 44 OF THE SOUTH CAROLINA CODE, AS AME! ED; (2) THE
EXECUTION AND DELIVERY OF SUCH DOCUMENTS AS MAY BE NECESSARY TO

FFECT THE INTENT OF THIS ORDINANCE; AND (3) OTHER MATTERS
RELATING THERETO.

Section 1. Findings.
The Anderson County council finds that:

(a) Anderson 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 Code of Laws
of South Carolina 1976, as amended (the “Code”), particularly Title 4, Chapter 12 of the Code (the “Original
FILOT Act”), Title 12, Chapter 44 of the Code (the “Simplified FILOT Act”); and Title 4, Chapter 1 of the
Code (the “Multi-County Park Act”) (collectively, the “Act™) and by Article VIII, Section 13 of the South
Carolina Constitution: (i) to enter into agreements with certain investors to construct, operate, maintain,
and improve industrial and commercial facilities through which the economic development of the State of
South Carolina (the "State") will be promoted by inducing manufacturing and commercial enterprises to
locate, remain, and expand in the State and thus utilize and employ the manpower, agricultural products
and natural resources of the State; (ii) to covenant with such investors to accept certain fee in lieu of ad
valorem tax ("FILOT") payments, in 1dir  without limitation, negotiated FILOT payments, with respect
to s operties; and (iii) to create, in conjunction with one or more other coun i-county
Tl or business park in order to afford certain enhanced income tax credits to such in ;

(b) Michelin North America, Inc., a corporation organized and existing under the laws of the State of
New York and qualified to do business in South Carolina (“Michelin™), previously established certain
facilities in the County for the production and sale of tires and other legal activities of the Company and its
affiliates (the “Project”);

(c) pursuant to the Original FILOT Act, the County entered into that certain Lease Agreement between
the County, as lessor, and Michelin North America, Inc., as lessee, dated as of December 1, 1988 (the
“Lease”) to lease Michelin that portion of the Project consisting of equipment, improvements, and real
property for the purpose of providing Michelin with FILOT incentives under the Original FILOT Act;

(d) under the Simplified Act, the County may provide FILOT incentives with respect to the Project
without the need for the County to hold title to the Project assets subject to the FILOT incentives;



(e) because Michelin (the “Company”) has an existing FILOT arrangement with the County, Section
12-44-170 of the Simplified FILOT Act permits the Company to “convert” from a title transfer FILOT
arrangement under the Original FILOT Act to a non-title transfer FILOT arrangement under the Simplified
FILOT Act;

(f) pursuant to Section 12-44-170(B) of the Simplified FILOT Act, the County and the Company have
determined to convert and re-document the FILOT and other incentive arrangements specified in the Lease
(the “Conversion”) and, in connection therewith, the County will convey to the Company its right, title and
interest in and to the Project and the parties will replace the Lease and related documents in their entirety
with a Conversion and Fee in Lieu of Tax Agreement (the “Fee Agreement”);

(g) simultaneously with the replacement of the Lease and related documents by the Conversion, the
County shall convey and/or re-convey, as the case may be, to the Company all assets comprising the Project
currently titled in the County in accordance with the terms of the Lease;

(h) all such matters are to be undertaken in accordance with the terms and provisions of the Fee
Agreement now before this meeting and such Fee Agreement is in appropriate form and is an appropriate
instrument to be executed and delivered by the County for the purposes intended.

Section 2. Approval and Execution of Fee Agreement.

(a) The County agrees to convert and re-document the FILOT and other incentives set forth in the
Lease and related documents in their entirety with the Fee Agreement and the Simplified Fee Act shall
govern the FILOT arrangements pertaining thereto. In furtherance of such replacement, the parties agree
that the Lease will be terminated and the County will convey to the Company its right, title and interest in
and to any assets comprising the Project.

(b) The form, terms and provisions of the Fee Agreement presented to this meeting and filed with the
Clerk of the County Council be and hereby are approved, and all of the terms, provisions and conditions
thereof are herebv incorporated herein by reference as if such Fee Agreement were set out in this Ordinance
ir s entirety. ...e Chairman of the County Council and the Clerk of the County Council be and they are
hereby authorized, em; vered and directed to execute, acknowledge and deliver the Fee Agreement in the
name and on behalf of the County, and thereupon to cause the Fee Agreement to be delivered to the
Company.

(c) The Fee Agreement, attached hereto as TVIITRIT 4 g to be in substantially the form now before
this meeting and he 'y approved, or with any cnanges wnerein as shall not materially adver y af :the
ghts  the County thereunder and as shall be approved by the County Attorney and the officials of the
County executing the same, their execution thereof to constitute conclusive evidence of their approval of
all changes therein from the form of Fee Agreement now before this meeting.

(d) : County shall, simultaneously with the execution and delivery of the Fee Agreement, convey
to the Company title to the Project, and execute any and all instruments and take such other actions as are
necessary to carry out the purposes intended by this Ordinance.

Section 3. Authority to Act.
The Ch man of the Council and the Clerk to Council, for and on behalf of the County, are hereby each
authorized, empowered, and directed to do any and all things necessary or proper to effect the performance

of all obligations of the County under and pursuant to the Fee Agreement and to carry out the transactions
contemplated thereby and by this Ordinance.
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Section 4. Controlling Provisions.
This Ordinance shall be construed and interpreted in accordance with the laws of the State of South
Carolina. To the extent this ordinance contains provis s that conflict with provisions contained elsewhere

in the Anderson County Code or other County ordinances, resolutions or orders, the provisions contained
in this ordinance supersede all other provisions and this ordinance is controlling.

Sontion §, Severability.
The provisions of this Ordinance are hereby declared to be separable and if any section, phrase, or provision
shall for any reason be declared by a court of competent jurisdiction to be invalid or unenforceable, such

declaration shall not affect the validity of the remainder of the sections, phrases, and provisions hereunder.

Section 6. Effective Date.

All orders, resolutions, and parts thereof in conflict herewith are to the extent of such conflict hereby
repealed. This Ordinance shall take effect and be in full force upon adoption by the Council.

[EXECUTION PAGE TO FOLLOW]
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AND IT IS SO ORDAINED

Dated this day of , 2020.
[SEAL]
ATTEST: FOR ANDERSON COUNTY:
Rusty Burns :Fommy Dunn, Chairman
Anderson County Administrator Anderson County Council
Lacey Croegaert

Anderson County Clerk to Council

APPROVED AS TO FORM:

nC.. rmon

Anderson County Attorney

Fir ading: , 2020
Pul [earing: . 2020
Second Reading: , 2020
Third Reading: L 2020
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CONVERSION AND FEE IN LIEU OF 1 X AGREEMENT

CONVERTING AND TRANSFERRING THE PROPERTY SUBJECT TO EXISTING FEE-IN-LIEU OF PROPERTY
TAXES ARRANGEMENT UNDER TITLE 4, CHAPTER 12 OF THE SOUTH CAROLINA CODE 1976, AS
AMENDED, TO A4 FEE IN-IN-LIEU OF PROPERTY TAXES ARRANGEMENT UNDER TITLE 12, CHAPTER 4+ OF
THE CODE OF LAWS OF SOUTH CAROLINA 1976, AS AMENDED

Between
ANDERSON COUNTY, SOUTH CAROLINA
and

MICHEI N NORTH AML..[CA, INC.

Dated as of December ____, 2020
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CONVERSION AND FEE IN LIEU OF TAX AGREEMENT

This CONVERSION AND FEE IN LIEU OF TAX AGREEMENT (this “Agreement”)
dated as of September ____, 2020 between ANDERSON COUNTY, SOUTH CAROLINA (the
“County”), a body politic and corporate and a political subdivision of the State of South Carolina,
and MICHELIN NORTH AMERICA, INC., a New York Corporation authorized to do business
in South Carolina acting for itself and any affiliates or other project sponsors (the “Company” and
referred to collectively as the “Parties”).

WITNESSETH:

WHEREAS, Anderson 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 Code of Laws of South Carolina 1976, as amended (the “Code”), particularly
Title 4, Chapter 12 of the Code (the “Original FILOT Act”), Title 12, Chapter 44 of the Code (the
“Simplified FILOT Act”); and Title 4, Chapter 1 of the Code (the “Multi-County Park Act”)
(collectively, the “Act”) and by Article VIII, Section 13 of the South Carolina Constitution: (i) to
enter into agreements with certain investors to construct, operate, maintain, and improve industrial
and commercial facilities through which the economic development of the State of South Carolina
(the "State") will be promoted by inducing manufacturing and comme ial enterprises to locate,
remain, and expand in the State and thus utilize and employ the manpower, agricultural products
and natural resources of the State; (ii) to covenant with such investors to accept certain fee in lieu
of ad valorem tax ("FILOT") payments, including, without limitation, negotiated FILOT
payments, with respect to such properties; and (iii) to create, in conjunction with one or more other
counties, a multi-county industrial or business park in order to afford certain enhanced income tax
credits to such investors; and

WHEREAS, Michelin North America, Inc., a corporation organized and existing under the
laws of the State of New York and authorized to do business in South Carolina (“Michelin”),
previc ly established certain facilities in the County for the production and sale of tires and other
legal activities ol e Company and its affiliates (the ‘“Project”); and

WHEREAS, pursuant to the Original FILOT Act, the County entered into that certain
Lease Agreement between the County, as lessor, and Michelin Tire Corporation, as lessee, dated
as of December 1, 1988 (the “1988 Lease™) to lease that portion of the Project consisting of
equipment, improvements, and real property for the purpose of providing the Company with
FILOT incentives under the Original FILOT Act; and

WHEREAS, pursuant to the 1988 Lease, each portion of the Project is eligible for FILOT
incentives for a period of twenty (20) years; and
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Whereas, the parties amended the 1988 Lease on December 28, 2007 to provide that the
original twenty-year FILOT period shall be extended for ten (10) years so that each portion of the
Project is eligible for a Fee in Lieu of Taxes for thirty (30) years; and

WHEREAS | Michelin Tire Corporation changed its name to Michelin North America, Inc. on
February 3, 1995; and

WHEREAS, pursuant to the 1988 Anderson County Ordinance #270 and that certain Trust
Indenture dated as of December 1, 1988, among the County, Citizens and Southern Trust Con any
(South Carolina), National Association, and the Company, as purchaser of the Bonds (the
“Indenture”), the County issued $200,000,000 aggregate principal amount Anderson County,
South Carolina In 1strial Revenue Bonds (Michelin Tire Corporation Series 1988A and Series
1988B) (the “Bonds”) in order to finance the costs of the acquisition, construction, installation,
expansion, improvement, design and engineering of certain real properties and improvements
thereto and the machinery, equipment, fixtures, office production, distribution, research
development facilities and furnishings to be installed in the Project; and

WHEREAS, under the Simplified Act, the County may provide FILOT incentives with
respect to the Project without the need for the County to hold title to the Project assets subject to
the FILOT incentives; and

WHEREAS, because Michelin (the “Company”) has an existing FILOT arrangement with
the County, Section 12-44-170 of the Simplified FILOT Act permits the Company to “convert”
from a title transfer FILOT arrangement under the Original FILOT Act to a non-title transfer

OT arrangement under the Simplified FILOT Act; and

WHEF AS, pursuant to Section 12-44-170(B) of the Simplified FILOT Act, the County
and the Company have determined to convert and re-document the FILOT and other incentive
arrangements specified in the Lease (the “Conversion”) and, in connection therewith, the County
will convey to the Company its right, title and interest in and to the Project and the parties will
replace the Lease and r¢ ited documents in their entirety with the terms of this Agreement; and

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter ¢« ained; and other value, the County and the Company agree as fi ows:

ARTICLE I

DEFINITIONS

Section 1.01. 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" shall mean, collectively, the Simplified FILOT Act and the Multi-County Park Act.
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"Administration Expenses” shi  mean the reasonable and necessary expenses incurred by
the County in the fulfillment of its obligations under this Agreement and in the implementation of
its terms and provisions, including attorneys' fees at the hourly rates which are standard for the
applicable legal services to the County, but excluding expenses incurred by the County in
defending either challenges to the incentives provided herein by third parties or suits brought by
the Company under Section 9.05 hereof, provided, however, that no such expense shall be
considered an Administration Expense unless the County and the Company shall have first agreed,
prior to the County incurring such expense, as to the maximum amount thereof or as to the basis
for which such expenses will be incurred, and that the County shall have furnished to the Company
an itemized statement of all expenses incurred and provided, further, that nothing herein shall be
construed as prohibiting the County from engaging the counsel of its choice for matters deemed
necessary and prudent by the County.

"Affiliate” shall mean any corporation, limited liability company, partnership or other
Person or entity which owns all or part of the Company or which is owned in whole or in part by
the Company or by any partner, shareholder or owner of the Company.

"Agreement" shall mean this Conversion and Fee in Lieu of Tax Agreement as originally
executed and from time to time supplemented or amended and as a replacement of the Lease.

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

"Co-Investor” shall mean any { onsor or Sponsor Affiliate within the meaning of Sections
12-44-30(19) of the Simplified FILOT Act, any Affiliate of the Company or of any such Sponsor
or Sponsor Affiliate, any developer or financial institution in a build-to-suit arrangement with
respect to the Project, any lessor of equipment or other property comprising a part of the Project,
any financing entity or other third party investing in or providing funds for the Project. The
Company shall notify the County in writing of the identity of any other Co-Investor and shall, to
the extent the Company and any such Co-Investor intend to extend the benefits of the Negotiated
FILOT to property owned by or leased to such Co-Investor pursuant to Section 7.02 hereof,
qualify such Co-Investor as a Sponsor or Sponsor Affiliate pursuant to the Simplified FILOT Act.
As of the d : of original execution and delivery of this Agreement, the only Co-Investor with
respect to the Project is the Company. As of the date of this Agreement, the Company ho . title
to all assets comprising the Project.

"Company" shall mean Michelin North America, Inc., a New York Corporation authorized
to do business in South Carolina, and any surviving, resulting, or transferee entity in any merger,
consolidation or transfer of assets permitted under Section 7.01 hereof or any other assignee
hereunder which is designated by the Company and approved by the County.

"Council” shall mean the governing body of the County and its successors.
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"County" shall mean Anderson County, South Carolina, a body politic and corporate and
a political subdivision of the State, and its successors and assigns.

"Deficiency Payment" shall have the meaning specified in Section 6.01(e) hereof.
"Department of Revenue" shall mean the South Carolina Department of Revenue.

"Economic Development Property” shall mean, with respect to the Project, each item of
real and tangible personal property comprising the Project which was placed in service during the
Investment Period; provided, however, such property must meet the requirements of Sections 12-
44-30(6) and 12-44-40(C) of the Code, and in each case Non-Qualifying Property is specifically
excluded.

"Event of Default” shall mean an Event of Default, as set forth in Section 9.01 hereof.

"Existing Property"” shall mean property previously subject to property taxes under this
Agreement pursuant to Section 12-44-110 of the Simplified FILOT Act, including without
limit: on property which has been subject to ad valorem taxes in the State prior to commencement
of the Investment Period or after the Investment Period, and property included in the Project as
part of the r« 1ir, alteration, or modification of such previously taxed property.

"FILOT" shall mean fee in lieu of ad valorem property taxes.

"FILOT Payments" or "FILOT Revenues" shall mean the payments to be made with respect
to the Project pursuant to Section 6.01 hereof, including the Negotiated FILOT paid pursuant to
Section 6.01(b) hereof, and any fee in lieu of tax payments made pursuant to the Multi-County
Park Act.

“Investment Period" shall mean the period for completion of the Project, which shall mean
the period commencing on January 1. 1989 and ending on ™~~~=%er 31, 1995, as specified
pursuant to Section 4-12-30(C)(3) and (D)(1)(b) of the Original FILOT Act.

"Land” shall mean the land upon which the Project has been or will be constructed, as
described in Exhibit A attached hereto, as Exhibit A may be supplemented from time to time in
accordance with the provisions hereof.

"Lease" shall mean that certain 1988 Lease Agreement between the County, as lessor, and
the Company, as lessee, dated as of December 1, 1988.

"Leased Property" shall have the meaning ascribed to it in the Lease.
"Multi-County Park" shall mean the multi-county industrial or business park established
pursuant to the Multi-County Park Agreement, and any multi-county industrial or business park

which includes the Project and which is designated by the County as such pursuant to any
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agreement, which supersedes or replaces the initial Multi-County Park Agreement.

"Multi-County Park Act” shall mean Title 4, Chapter 1 of the Code, as amended through
the date hereof.

"Multi-County Park Agreement"” shall mean that certain Multi-County Park Agreement
between the County, and Greenville County, South Carolina pertaining to the Project, dated as of
October 6, 1998, as amended, supplemented, or replaced from time to time to include all or any
portion of the Project.

"Negotiated FILOT" or "Negotiated FILOT Payments" shall mean the FILOT payments
due pursuant to Section 6.01 hereof with respect to that portion of the Project consisting of
" onomic Development Property which qualifies pursuant to the Simplified FILOT Act for the
negotiated assessment ratios and millage rates described in Section 6.01(b)(ii) hereof.

"Non-Qualifying Property"” shall mean that portion of the facilities located on the Land and
consisting of: (i) Existing Property; (ii) except as to Replacement Property, property which the
Company places in service after the end of the Investment Period; and (iii) any other property
which fails or ceases to qualify for Negotiated FILOT Payments under the Simplified FILOT Act,
including without limitation property as to which the Company has terminated the Negotiated
FILOT pursuant to Section 5.03(c) hereof.

“Original FILOT Act” shall mean Title 4, Chapter 12 of the Code.

“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 the Land described on Exhibit A hereto and, to extent placed in
service by the Company or any Co-Investor during the Investment Period; (i) all buildings,
structures, fixtures and other real property improvements constructed on the Land; (ii) all
machinery, equipment, furnishings and other personal property acquired by or on behalf of the
Company for use on or about the Land; and (iii) any Replacement Property replacing portions of
the Project.

"Property Tax Year"” shall mean the annual period which is equal to the fiscal year of the
Company or any other Sponsor or Sponsor Affiliate, i. e., with respect to the Company, the period
ending on December 31 of each year. '

"Released Property” shall include Economic Development Property which is scrapped,
sold, disposed of, or released from this Agreement by the Company pursuant to Section 5 3(c)
hereof and Section 12-44-50(B) of the Simplified FILOT Act; any portion of the Economic
Development Property constituting infrastructure which the Company dedicates to the public use
within the meaning of Section 12-6-3420(C) of the Code; and any Economic Development

5 Ordinance 2020-026



Property damaged, destroyed, or taken by process of eminent domain and not restored or replaced.

"Replacement Property” shall mean all property installed in or at the Project in substitution
of, or as replacement for, any Released Property, regardless of whether such property serves the
same function as the property it replaces and regardless of whether more than one piece replaces
a single piece of the Project, but only to the extent that such property may be included in the
calculation of the Negotiated FILOT pertaining to the Project, pursuant to Section 6.01(d) hereof
and Section 12-44-60 of the Code.

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

"Sponsor" and "Sponsor Affiliate" shall mean an entity whose investment with respect to
the Project will qualify for the Negotiated FILOT pursuant to Section 7.02 hereof and Sections
12-44-30(19) or (20) and Section 12-44-130 of the Code. As of the date of original execution and
delivery of this Agreement, the only Sponsor or Sponsor Affiliate with respect to the Project is the
Company.

"State” shall mean the State of South Carolina.

"Statutory Investment Requirement"” shall mean investment with respect to the Project by
any one of the Company, any other Sponsor or any Sponsor Affiliate of not less than $2,500,000.

"Streamlined FILOT Act" shall mean Title 4, Chapter 12 of the Code, as amended through
the date of execution and delivery of the Lease.

"Term" shall mean the term of this Agreement, as set forth in Section 8.01 hereof.

"Transfer Provisions"” shall mean the provisions of Section 12-44-120 of the Simplified
FILOT Act, as amended through the date hereof.

Section 1.02. References to Agreement. The words "hereof", "herein", "hereunder",
and other words of similar import refer to this Agreement as a whole.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations and Warranties by County. The County makes the
following representations and warranties as the basis for the undertakings on its part herein
contained:
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(a) The County is a body politic and corporate and a political subdivision of
the State and is authorized and empowered by the provisions of the Act to enter into the
transactions contemplated by this Agreement and to carry out its obligations hereunder.
By proper action by the Council, the County has duly authorized the execution and
delivery of this Agreement and the Negotiated FILOT Payments as set forth herein, the
inclusion and maintenance of the Project in the Multi-County Park, and any and all actions
reasonably necessary and appropriate to consummate the transactions contemplated
hereby and has obtained all consents and approvals required under the Act to carry out its
obligations under this Agreement.

(b) The County has determined the Project will serve the purposes of the Act
and has made all other findings of fact required by the Act in connection with the
undertaking of the arrangements set forth herein.

(©) This Agreement has been duly authorized, executed and delivered on
behalf of the County. The authorization, execution, and delivery of this Agreement and
the performance by the County of its obligations hereunder will not, to the best knowledge
of the undersigned representatives of the County, conflict with or constitute a breach of,
or a default under, any South Carolina law, court or administrative regulation, decree,
order, provision of the Constitution or laws of the State relating to the establishment of
the County or its affairs, or any material agreement, mortgage, lease, or other instrument
to which the County is subject or by which it is bound, nor, to the best knowledge of the
undersigned representatives of the County, any existing law or the provisions of the
Constitution of the State.

(d) To the best knowledge of the undersigned representatives of the County,
no actions, suits, proceedings, inquiries, or investigations are pending or threatened
against or affecting the County in any court or before any governmental authority or
arbitration board or tribunal, any of which to the best knowledge of the undersigned
representatives of the County could materially adversely affect this Agreement or which
could, in any way, adversely affect the validity or enforceability of this Agreement or the
transactions contemplated hereby.

(e) The County has not sold, assigned, leased, mortgaged, granted easements
or rights of way, encumbered, or otherwise conveyed or transferred any of its right, title
or interest in the Lease, the Project or other Leased Property except as contemplated by
the Lease.

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

(a) The Company is a corporation validly existing and in good standing under
the laws of the State of New York and authorized to do business in the State; has all
requisite power to enter into this Agreement and to carry out its obligations hereunder;
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and by proper action has been duly authorized to execute and deliver this Agreement. The
Company’s fiscal year end is December 31, and the Company will notify the County of
any changes in the fiscal year of the Company.

(b) The Company intends to operate the Project primarily for manufacturing
and related activities.

(©) The agreements with the County with respect to the FILOT, and the Multi-
County Park were factors in inducing the Company to locate the Project within the County
and the State.

(d) No actions, suits, proceedings, inquiries, or investigations known to the
undersigned representatives of the Company are pending or threatened against or affecting
the Company in any court or before any governmental authority or arbitration board or
tribunal, which could materially adversely affect this Agreement or which could, in any
way, adversely affect the validity or enforceability of this Agreement, or the transactions
contemplated hereby.

ARTICLE III

RE-DOCUMENTATION OF INCENTIVES AND CANCELLATION OF BONDS
PERTAINING TO PROJECT

Section 3.01. Replacemer of Lease and Related Documents. Each party hereby
acknowledges that the other is currently in compliance with its obligations under the Lease. The
Company and the County also hereby acknowledge and agree that, from and after the execution
and delivery of this Agreement: (i) this Agreement shall replace the Lease and any related
doc nent in their entirety and as to all matters pertaining to the incentives applicable to the Project
and (ii) the Simplified FILOT Act shall govern the Negotiated FILOT arrangements pertaining to
the Project. In furtherance of such replacement, the parties agree that the Lease is hereby
terminated.

Section 3.02. B
Prop~. Simultaneously with the execution and delivery ot this Agreement, the County has by
delivery of a Quitclaim Deed and Bill of Sale, conveyed or re-conveyed to the Company all assets
comprising the Project and other Leased Property which were heretofore titled in the County
pursuant to the terms of the Lease. The County covenants and agrees to take such further steps
and to execute and deliver such further instruments, agreements or other documents as shall be
reasonably required by the Company to evidence or confirm such conveyance.

Section 3.03. Cancellation of Bonds Issued bt *he County. Each party hereby
acknowledges that the other is currently in compliance with its obligations under the Indenture.
The Company and the County also hereby acknowledge and agree that, from and after the
execution and delivery of this Agreement, the County shall be authorized to do all things necessary
to cancel the Bonds (the “Cancellation”). The parties intend that the Cancellation may be
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undertaken by the Chairman of the Council without necessity of further proceedings. To the extent
additional proceeds are required by law, however, the County agrees to undertake all such st s as
may be reasonably required or appropriate to effectuate the Cancellation. In anticipation of
execution of the Cancellation, the parties agree that the Bonds are hereby cancelled.

ARTICLE IV

COVENANTS OF COUNTY

Section 4.01. Agreg—-~* ¢~ A~~~=t FIT AT Dasmpents. The County hereby agrees to
accept Negotiated FILOT Payments 1n accordance with Section 6.01 hereof in lieu of ad valorem
taxes with respect to that portion of the Project consisting of Economic Development Property
until this Agreement expires or is sooner terminated.

Section 4.02. Multi-C¢~*y Pa*- ™~gi~~~+~~ The County has designated the Project
as part of the Multi-County Park pursuant to the Multi-County Park Act and will, to the extent
permitted by law, use its best, reasonable efforts to maintain such designation on terms which
provide any additional job tax credits afforded by the laws of the State for projects located within
multi-county industrial or business parks for all jobs created by the Company during the
Investment Period. To the extent that any portion of the Project is located within the jurisdictional
limits of a municipality, the County’s designation of such portion of the Project as part of the
Multi-County Park is subject to approval by such municipality under the Multi-County Park Act.

Section 4.03. Commensurate Benefits. The parties acknowledge the intent of this
Agreement, in part, is to afford the Company the benefits specified in this Article IV in
consideration of the Company’s decision to locate and continue operating the Project within the
County, and this Agreement has been entered into in reliance upon the enactment of the Act and
the County's compliance with the requirements thereof. In the event that a court of competent
jurisdiction holds that the Act is unconstitutional or this Agreement or agreements similar in nature
to this Agreement are invalid or unenforceable in any material respect, or should the Company
determine there is a reasonable doubt as to the validity or enforceability of this Agreement in any
material respect, then at the request of the Company, the County agrees to use its best, reasonable
efforts tc  tend to the Company the intended benefits of this geen 1 1d ag if L,
to enter into a lease purchase agreement with the C. __ pany pursuant to Section 12-44-160; Title
4, Chapter 29 o1 ..tle 4, Chapter 12 of the Code, as applicable, or to take such other steps as may
be appropriate to extend to the Company the intended benefits of this Agreement. The Company
acknowledges, if a court of competent jurisdiction holds all or part of the Simplified FILOT Act
is unconstitutional or otherwise illegal, the Simplitied FILOT Act provides the Company must
transfer the Economic Development Property to the County within 180 days following such
determination in order for the Negotiated FILOT benefits to continue to apply. In such lease
purchase agreement, the County, upon the conveyance of title to the Project to the County at the
expense of the Company, agrees to lease the Project to the Company.

9 Ordinance 2020-026



ARTICLE V

COVENANTS OF COMPANY

Section 5.01. Investment in Project.

(a) The County hereby agrees and acknowledges that the Company has met
all investment and job creation requirements with respect to the Project heretofore
required by the Lease and/or the Streamlined FILOT Act and that the Company is
currently in compliance with all requirements set forth in Lease and all related documents.

(b) Expenditures by Co-Investors shall, together with expenditures by e
Company, count toward all investment requirements set forth in this Agreement;
including, to the full extent permitted by the Simplified FILOT Act, the Statutory
Investment Requirement. Aggregate investment shall generally be determined without
regard to depreciation or diminution in value following placement in service at the Project
by reference to the property tax returns of the Company and any Co-Investors filed with
respect to the Project, including, without limitation, each such entity’s SCDOR PT-300 or
such comparable forms as to the Department of Revenue may provide in connection with
prc ct under the Simplified FILOT Act.

Section 5.02. Title to Project. The Company and/or its designated Co-Investors shall
retain title, or other property rights, to its respective portion of the Project throughout the Term of
this Agreement, and the Company and any Co-Investor shall have full right to mortgage or
encumber the Project in connection with any financing transactions.

Section 5.03. Modification of Project. The Company shall have the right at any time
and from time to time during the Term hereof to undertake, or permit a Co-Investor to undertake,
any of the following:

(a) The Company or a Co-Investor may, at its own expense, add to the Project
all such real and personal property as the Company in its discretion deems useful or
desirable, inch Economic Development Property qualifyir for the Ne¢ tiated
FILOT under Section 6.01 hereof without any limit as to the amount thereof.

(b) Subject to the provisions of Sections 5.04, 6.01(f)(ii) and 9.01 hereof, in
any instance when the Company or a Co-Investor in its discretion determines any items
included in the Project, including any portion of the Land and any other Economic
Development Property, have become inadequate, obsolete, worn out, unsuitable,
undesirable, or unnecessary for operations at the Project, the Company or such Co-
Investor may remove such items or portions of the Project 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.
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(c) Subject to Section 6.01(f)(ii) hereof, the Company or a Co-Investor may,
at any time and in its discretion by written notice to the County, remove any Economic
Development Property, real or personal, from the Negotiated FILOT set forth in this
Agreement and retain such property for use as part of its operations in the County, and
thereafter such property will be subject to a FILOT under the Multi-County Park
Agreement which is equivalent to ad valorem taxes.

(d) If the Company or a Co-Investor sells, leases, or otherwise disposes of any
portion of, or adds any real property to, the Land, the Company or such Co-Investor shall
deliver to the County, within 30 days thereafter, a new Exhibit A to this Agreement.

(e) All Economic Development Property sold, leased or otherwise disposed of
under this Section shall be deemed Released Property for purposes of this Agreement.

Section 5.04. Payment of * *ninistration Expenses. The Company will reimburse the
County from time to time for its Administration Expenses promptly upon written request therefor,
but in no event later than sixty (60) days after receiving written notice from the County specifying
the nature of such expense and requesting the payment of the same. The County acknowledges it
imposes no charges in the nature of impact fees or recurring fees in connection with the incentives
authorized by this Agreement, and, aside from the attorneys’ fees, the County anticipates no out
of pocket expenses in connection with this Agreement and the transactions authorized hereby. The
parties understand that counsel to the County has estimated its fees and other expenses for review
of this Agreement and all resolutions, ordinances and other documentation related thereto at
$5,000.

Section 5.05. Use of Project for Lawful Activities. During the Term of this
Agreement, the Company shall use the Project as it deems fit for any lawful purpose.

Section 5.06. Records and Reports. The Company agrees to maintain such books and
records with respect to the Project as will permit the identification of those portions of the Project
it has placed in service in each Property Tax Year during the Investment Period, the amount of
investment with respect thereto and computations of all Negotiated FILOT Payments made
hereunder and will comply with all reportii  reqq © 1 s of the State and the County applicable
to Economic Development Property under the Act, including without limitation the reports
required by 12-44-90 of the Code (collectively, “Filings”); provided, however, that the parties
hereby waive in its entirety the requirement under Section 12-44-55 of the Simplified FILOT Act
for a recapitulation of the terms of this Agreement. Specifically, the Company shall provide the
following:

(a) Each year during the Term hereof, the Company shall deliver to the County
Auditor and the County Assessor a copy of its most recent annual filings made with the
Department of Revenue with respect to the Project at the same time as delivery thereof to
the Department of Revenue.
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(b) The Company shall cause a copy of this Agreement, as well as a copy of
the completed Form PT-443 required by the Department of Revenue, to be filed within
thirty (30) days after the date of execution and delivery hereof with the County Auditor
and the County Assessor of the County and of each county which is a party to the Multi-
County Park Agreement, and with the Department of Revenue and shall update such Form
PT-443 from time to time to the extent that the information therein is no longer accurate.

Notwithstanding any other provision of this Section, the Company may, by clear, written
designation, conspicuously marked, designate with respect to any Filings delivered to the County
segments thereof that the Company believes contain proprietary, confidential, or trade secret
matters. The County shall comply with all reasonable, written requests made by the Company
with respect to maintaining the confidentiality of such designated segments. Except to the extent
required by law, the County shall not knowingly and voluntarily release information, which has
been designated as confidential or proprietary by the Company.

ARTICLE VI

FEES IN LIEU OF TAXES

Section 6.01. Payment of Fees in Lieu of Ad Valorem Taxes

(a) In accordance with the Simplified FILOT Act, the parties hereby agree that
there shall be due annually with respect to that portion of the Project constituting
Economic Development Property, whether owned by the Company or by a Sponsor or
Sponsor Affiliate, a Negotiated FILOT calculated as set forth in this Section, at the places,
in the manner and subject to the penalty assessments prescribed by the County or the
Department of Revenue for ad valorem taxes. The Negotiated FILOT Payments shall
initially be due under current Code requirements on the January 15 following the year in
which the County adds the Economic Development Property to its tax rolls, and each
January 15 thereafter as set forth in this Agreement. If the Company designates any
additional Sponsor or Sponsor Affiliates, as the same shall have been consented to by the
County pursuant to Section 7.02 hereof, the Company must notify the County in writing
at the time of such designation as to whether such Sponsor or Sponsor Affiliate shall be
primarily liable for all or any portion of the FILOT Payments hereunder. Unless and until
such notification is received, and the County consents in writing, the Company shall be
primarily liable for all FILOT Payments with respect to the Project.

(b) Subject to adjustment pursuant to the provisions of this Section 6.01, the
Negotiated FILOT shall be calculated each year in accordance with the following
provisions:

(1) For each annual increment of investment in Economic Development
Property during the Investment Period, the annual Negotiated FILOT Payment wi
respect to the Project shall be payable for a period of thirty (30) years, all in
accordance with Section 12-44-30(21) of the Simplified FILOT Act. Accordingly,
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if such Economic Development Property is placed in service during more than one
year, each year’s investment during the Investment Period shall be subject to the
Negotiated FILOT for a payment period of thirty (30) years up to an aggregate of
thirty-seven (37) years.

(11) The Negotiated FILOT applicable to the Project shall be calculated
using (1) an assessment ratio of 6%; (2) a millage rate of 187.5 mills for the Project,
which was the millage rate applicable under the Lease and which r: : shall be fixed
in accordance with Section 12-44-50(A)(1)(b)(1) of the Code for the entire 30 years
specified in clause (i) above for the Project; and (3) the fair market value of such
Economic Development Property determined as provided hereinbelow. Such
Negotiated FILOT shall be calculated in accordance with the standard fee
calculation method specified in accordance with clauses (1) and (2) of Section 12-
44-50(A) of the Code.

(iii)  For purposes of calculating the Negotiated FILOT provided herein,
fair market value shall be determined in accordance with Section 12-44-50(A)(1)(c)
of the Code, which, for typical arm’s length construction or acquisition, uses the
original income tax basis for any real property without regard to depreciation or
reassessment and the original income tax basis for any personal property less
allowable depreciation (except depreciation due to extraordinary obsolescence).

(1v)  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 five-year exemption from
County taxes allowed for certain manufacturing, distribution, corporate
headquarters and research and development facilities pursuant to Section 3~ of
Article X of the Constitution of the State and Sections 12-37-220(B)(32) and (34)

of the Code.

v) For purposes of calculating the Negotiated FILOT, Economic
De yment Property shall not include any I e Prop or Qualifying
Property.

(© The Negotiated FILOT Payments with respect to the Project are to be
recalculated:

(1) to reduce such payments in the event the Company or any Sponsor
or Sponsor Affiliate disposes of any part of the Economic Development Property
within the meaning of Section 12-44-50(B) of the Simplified FILOT Act and as
provided in Section 5.03(b) hereof, by the amount applicable to the Released
Property;

13 Ordinance 2020-026



(11) to reduce such payments in the event that the Economic
Development Property or any portion thereof is damaged or destroyed, lost or
stolen, or the subject of condemnation proceedings, or otherwise removed from the
Project as a result of reasons beyond the control of the Company or any Sponsor or
Sponsor Affiliate;

(i)  to increase such payments in the event the Company or any Sponsor
or Sponsor Affiliate adds any Economic Development Property (other than
Replacement Property) to the Project; or

(iv)  to adjust such payments if the Company or any Sponsor or Sponsor
Affiliate elects to convert any portion of the Economic Development Property to
ad valorem taxes or a FILOT equivalent to such ad valorem taxes, as permitted by
Section 5.03(c);

(d) Upon installation or placing in service of any Replacement Property for
any Released Property, such Replacement Property shall become subject to Negotiated
FILOT Payments to the fullest extent allowed by law, subject to the following rules:

(1) Such Replacement Property does not have to serve the same
function as the Released Property it is replacing. Replacement Property is deemed
to replace the oldest property subject to the Negotiated 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 Released Property which it is
replacing in the same Property Tax Year. 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 Released
Property which it is replacing, the excess amount is subject to payments equal to
the ad valorem taxes or FILOT equivalent which would have been paid on such
property but for this Agreement. Replacement Property is entitled to the Negotiated
FILOT Payments for the remaining portion of the thirty-year payment period
applicable to the Released Property.

(11) The Company shall maintain, or cause to be maintained, records
sufficient to identify all Replacement Property, and the Negotiated FILOT
Payments with respect thereto shall be calculated using the millage rate, assessment
ratio and calculation method applicable to the Released Property it is replacing.

(e) In the event that, for any reason, the Simplified FILOT 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, the Company and the Cc ity
express their intentions that such payments be reformed so as to afford the Company
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benefits commensurate with those intended under this Agreement as permitted by law,
including without limitation any benefits afforded under Title 4, Chapter 12 and Title 4,
Chapter 29 of the Code, as applicable, to the extent allowed by law. Absent the legal
authorization to effect such reformation, the Company and the County agree that ere
shall be due hereunder with respect to the portion of the Economic Development Property
affected by such circumstances ad valorem taxes or the FILOT equivalent and that, to the
extent permitted by law, the Company and any affected Sponsors or Sponsor Affiliates
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 or other
diminution in value; and (3) to receive all other tax credits which would be due if they
were obligated to pay ad valorem taxes hereunder. To the extent that under such
circumstances the Negotiated FILOT Payments hereunder are subject to retroactive
adjustment, then there shall be due and payable 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 interest on such deficiency as provided in
Section 12-54-25(D) of the Code (a “Deficiency Payment”).

)

(1) As provided in Section 5.01(a) hereof, the County acknowledges
that the Company has met all statutory requirements regarding investment in the
Project.

(11) In the event that the Company’s investment in the Project based on
an income tax basis without regard to depreciation or other diminution in value falls
below the Statutory Investment Requirement, the Project shall thereafter be subject
to ad valorem taxes or the FILOT equivalent, calculated as set forth in paragraph
(e) above.

(i)  As noted in Section 5.01(a) above, the County acknowledges that
the Company |  met all cont :tual requirements under tt 1 se ar g
investment and job creation at the Project.

(iv)  In accordance with the provisions of Sections 5.01(c) and 7.02
hereof, except for Existing Property, all property utilized by the Company within
the County, whether owned by the Company outright or utilized by the Company
pursuant to any financing agreement or any lease or other arrangement with any
Co-Investor and whether or not subject to this Agreement, shall be counted toward
all investment obligations under this Agreement, including, to the extent permitted
by law, investment obligations under the Act.

(g) Except as otherwise set forth in this Agreement or as otherwise required
by the Act, any amounts due to the County under this Section 6.01 as a Deficiency
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Payment or other retroactive payment shall, at the option of the Company, be paid either
as a lump sum within one year of receipt by the Company from the County of a written
notice requesting the payment thereof, or in five equal annual instaliments (which shall
inclt :interest at the rates required for past due payments of ad valorem taxes) beginning
on the date which is one year after receipt of such notice. If the Company elects to pay
any such amount over such five-year period, the Company shall furnish to the County
such security or other assurances as the County may reasonably request in order to secure
the payment of such Deficiency Payments.

Section 6.02. Statutory Lien. The parties acknowledge the County’s right to receive
FILOT Revenues hereunder shall have a statutory lien with respect to the Economic Development
Property pursuant to Section 12-44-90(E) of the Simplified FILOT Act and Title 12, Chapter 54
of the Code relating to the collection and enforcement of ad valorem property taxes.

ARTICLE VII

THIRD PARTY ARRANGEMENTS

Section 7.01. Conveyance of Liens and Interests; Assignment. The Company and any
Sponsor or Sponsor Affiliate may at any time (a) transfer all or any of its rights and interests
hereunder or with respect to all or any part of the Economic Development Property to any Person;
or (b) enter into any lending, financing, leasing, security, or similar arrangement or succession of
such arrangements with any financing entity or other Person with respect to this Agreement or all
or any part of the Economic Development Property, including without limitation any sale-
le eback, equipment lease, build-to-suit lease, synthetic lease, nordic lease, defeased tax benefit
or transfer lease, assignment, sublease or similar arrangement or succession of such arrangements,
regardless of the identity of the income tax owner of such Economic Development Property, as
long as the transferee in any such arrangement leases the Economic Development Property in
question to the Company or any other Sponsor or Sponsor Affiliates or any Affiliates thereof or
operates such assets for the Company or other Sponsor or Sponsor Affiliate or any Affiliates
thereof or is leasing such the Economic Development Property in question from the Company or
other Sponsor or Sponsor Affiliate or any Affiliates thereof. In order to preserve the benefits of
the Negotiated FILOT hereunder with respect to property so transferred: (i) except in connection
with any transfer to an Affiliate of the Company or another Sponsor or Sponsor A liate or
transfers pursuant to clause (b) above (as to which such transfers the County hereby consents), the
Company or such other Sponsor or Sponsor Affiliate shall first obtain the written consent of the
County which consent shall not be unreasonably withheld and shall be furnished within 30 days
of request; and (ii) except when a financing entity which is the income tax owner of all or part of
the Economic Development Property is the transferee pursuant to clause (b) above and such
financing entity assumes in writing the obligations of the Company hereunder, or when the County
consents in writing or when the transfer relates to Released Property pursuant to Sections 5.03
hereof, no such transfer shall affect or reduce any of the obligations of the Company or such other
Sponsor or Sponsor Affiliate hereunder. The Company or such other Sponsor or Sponsor Affiliate,
transferee or financing entity shall, within sixty (60) days thereof, furnish or cause to be furnished

16 Ordinance 2020-026



to the County and the Department of Revenue a true and complete copy of any such transfer
agreement, and the Company or such other Sponsor or Sponsor Affiliate and the transferee shall
comply with all other requirements of the Transfer Provisions.

Subject to County consent when required herein, and at the expense of the Company or
such other Sponsor or Sponsor Affiliate, the County agrees to execute such further agreements,
documents, and instruments as may be reasonably required to effectuate the assumption by any
such transferee of all or part of the rights of the Company or such other Sponsor or Sponsor
Affiliate under this Agreement and/or any release of the Company or such other Sponsor or
Sponsor Affiliate pursuant to this Section 7.01.

Section 7.02. Sponsors and Sponsor Affiliates. The Company may designate from
time to time additional 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 Company 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 the
Cc any or other Persons described in Section 7.01(b) hereof. All other Sponsors or Sponsor
Affiliates who otherwise meet the requirements of Section 12-44-30 (19) or (20) and Section 12-
¢ 130 of the Simplified FILOT Act must be approved by Resolution of the County Council. To
the extent that a Sponsor or Sponsor Affiliate invests an amount equal to the Statutory Investment
Requirement at the Project prior to the end of the Investment Period, the investment by such
Sponsor or Sponsor Affiliate shall qualify for the Negotiated FILOT payable under Section 6.01
hereof (subject to the other conditions set forth herein) in accordance with Section 12-44-30(19)
of the Simplified FILOT Act. Because the aggregate investment in the Project prior to the end of
the Investment Period by the Company, all Sponsors and Sponsor Affiliates exceeded $5,000,000
as provided in 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 Negotiated FILOT
pursuant to Section 6.01 of this Agreement (subject to the other conditions set forth herein)
regardless of whether each such entity invested amounts equal to the Statutory Investment
Requirement. The Company shall provide the County and the Department of Revenue with written
notice of any Sponsor or Sponsor Affiliate designated pursuant to this Section 7.02 within ninety
(90) days after the end of the ca dar: rdi g which any such Spo1  ror Spo1r  r Aff ate
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.

ARTICLE VIII
TERM; TERMINATION
Section 8.01. 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 Company executed the Lease, and ending at midnight on
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the day the last Negotiated FILOT Payment is made hereunder. In no event shall this Agreement
extend beyond January 15, 2026

Section 8.02. Termination. In addition to the rights of the County under Sections
6.01(g) and 9.02, the County and the Company may jointly agree to terminate this Agreement at
any time, or the Company, may, at its option, terminate this Agreement at any time, with respect
to: or a portion of the Project in which event the Project, or such portion of the Project, shall be
subject to ad valorem taxes from the date of termination. Notwithstanding termination of this
Agreement, the County shall have the same rights to receive payment for any retroactive ad
valorem taxes, Deficiency Payments, interest or penalties, and the same enforcement rights with
respect to such obligations as it would have with respect to ad valorem taxes, and the County’s
rights arising under Section 6.01 prior to the time of such termination shall survive any such
termination.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES
Section 9.01. Events of Default by Company. 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 Company:

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

(b) if default shall be made by the Company in the due performance of or
compliance with any of the terms hereof, other than those referred to in e foregoing
paragraph (a), and such default shall continue for ninety (90) days after the County shall
have given the Company written notice of such default; provided, the County may, in its
discretion, grant the Company a longer period of time as necessary to cure such default if
the Company proceeds with due diligence to cure such default; provided however, that no
Event of Default shall exist under this agreement during any period when there is per ng,
before any judicial or administrative tribunal having jurisdiction, any proceeding in which
the Company has contested the occurrence of such default.

Failure to meet any investment requirements set forth herein shall not be deemed to be an Event
of Default under this Agreement, but may allow the County to terminate or adjust certain benefits
hereunder or obligate the Company to make certain additional payments to the County, all as set
forth in Sections 5.04, 8.02 and 6.01(f) hereof.

Section 9.02. Remedies on Event of Default by Company. Upon the occurrence of
any Event of Default, the County may exercise any of the following remedies:
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(a) terminate this Agreement by delivery of written notice to the Company not
less than sixty (60) 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 Company pertaining to the construction, acquisition, or
maintenance of the Project or calculation of the Negotiated FILOT pursuant hereto as
provided in Section 5.06 hereof; or

© take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then due or enforce the County’s rights hereunder, it being
the express intent of the parties that the County, without limitation, shall have the same
remedies available by law to collect FILOT Payments as if they were delinquent ad
valorem tax payments, including execution upon the lien referred to in Section 6.02
hereof.

Notwithstanding termination of this Agreement, the County shall have the same rights to
receive payment for any ad valorem taxes, including any retroactive ad valorem taxes, Deficiency
Payments, interest or penalties, and the same enforcement rights, as it would have with respect to
ad valorem taxes, and the County’s rights under Section 6.01(f) and this Section 9.02 with respect
to any such payments then due and owing shall survive any such termination.

Section 9.03. Defaulted Payments. In the event the 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 the Company until the amount in default shall have been fully paid. If any such
default relates to its obligations to make FILOT Payments hereunder, the Company agrees to pay
the same with interest thereon at the rate per annum provided by the Code for late payment of ad
valorem taxes together with any penalties provided by the Code for late payment of ad valorem
taxes, all as provided in Section 12-44-90 of the Code.

Section 9.04. Application of Monies upon Enforcement of Remedies agri~-t
Company. Any monies received by the County upon enforcement of its rights hereunder shall be
applied as follows: first, to the reasonable costs associated with such enforcement proceedings;
second, to pay Administration Expenses; 1" * d, to pay the N¢ tiated F~ DT in accordance with
Section 6.01 hereof, and, fourth, to other amounts due and payable hereunder.

Section 9.05. Default by “~~*, Upon the default of the County in the performance
of any of its obligations hereunder, the 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.
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ARTICLE X

MISCELLANEOUS

Section 10.01.  Rights and Remedies Cumulative; Third Party Beneficiary. Each right,
power, and remedy of the County or of the Company 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 Company 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 Company of any or all such other rights,
powers, or remedies.

Section 10.02. Successors and Assigns. The terms and provisions of this Agreement
shi  be binding upon and inure to the benefit of the parties hereto, any Sponsor or Sponsor
Affiliates designated pursuant to Section 7.02 hereof and their respective successors and assigns
as permitted hereunder.

Section 10.03. Notices; Demands; Requests. All notices, demands, and requests to be
given or made hereunder to or by the County or the Company 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
reputable courier service, to the following persons and addresses or to such other persons and
places as may be designated in writing by such party.

(a) As to the County:

Anderson County

Attn.: County Administrator

101 South Main Street
Anderson, South Carolina 29624

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

Leon Harmon, Esq.

Anderson County Attorney

Post Office Box 8002

Anderson, South Carolina 29622

(c) As to the Company:

Michelin North America, Inc.
Attn: Brock Christ

1 Parkway S.

Greenville, South Carolina 29615
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(d) with a copy (which shall not constitute notice) to:

Burnet R. Maybank III, Esq.
Andrew W. Saleeby, Esq.
Nexsen Pruet, LLC

1230 Main Street, Suite 700
Columbia, South Carolina 29201

Section 10.04. Applicable Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of South Carolina. To the extent of any conflict between
the provisions of this Agreement and the Act, the Act controls.

Section 10.05. Substantive Terms. It is the intent of the parties hereto that the
substantive terms of this Agreement set forth herein to be identical to the terms of the Lease as
attached hereto by reference as Exhibit B. If there are any inconsistencies set forth herein (except
for the statutory different authorities of the Original FILOT Act and the Simplified FILOT Act),
the substantive terms of the Lease shall prevail.

Section 10.06. 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 sha 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 exect on
and delivery hereof.

Section 10.07. 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 10.08.  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  icles or Sections or par:  aphs of this Agreement are
refe  esto the desi; ited articles or Sections or paragraphs of this Agreement.

Section 10.09.  Multip'~ 7~ terparts. This Agreement may be executed in multiple
counterparts, each of which shall be an original but all of which shall constitute but one and the
same instrument.

Section 10.10.  Amendments. Subject to the limitations set forth in Section 12-44-
40(K)(2) of the Simplified FILOT 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 10.11.  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.
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Section 10.12.  Further Proceedings. This Agreement in final form shall be approved
by ordinance of the County Council. The parties intend that any action to be taken hereinafter by
the County pursuant to the express provisions of the final form of this Agreement may be
undertaken by the Chairman of the Council without necessity of further proceedings. To the extent
ad tional proceedings are required by law, however, the County agrees to undertake all such steps
as may be reasonably required or appropriate to effectuate the intent of this Agreement.

[Execution Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto, each after due authorization, have executed
this Conversion and Fee in Lieu of Tax Agreement to be effective as of the date first written above.

FOR ANDERSON COUNTY:

By:

Tommy Dunn, Chairman
Anderson County Council
[SEAL]

ATTEST:
By:

Lacey Croegaert
Anderson County Clerk to Council

MICHELIN NORTH AMERICA, INC.

Name:
Title:
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STATE OF SOUTH CAROLINA ) QUITCLAIM DEED
) (OF ALL RIGHT, TITLE,
COUNTY OF ANDERSON ) AND INTEREST)

THIS QUITCLAIM DEED (OF ALL RIGHT, TITLE, AND INTEREST) is given by
ANDERSt 1 COUNTY, SOUTH CAROLINA, a body politic and corporate and a political subdivision
of the State of  uth Carolina (hereinafter referred to as “Grantor”), to MICHELIN NORTH AMERICA,
INC. (fka] chelin Tire Corporation), a Corporation organized and existing under the laws of the State of
New York, and qualified to do business in South Carolina, with a mailing address of One Parkway South,
Post Office Box 19001, Greenville, South Carolina 29602-9001 (hereinafter referred to as “Grantee”).

RECITALS:

WHEREAS, Grantor, as lessor, and Grantee, as lessee, are parties to that certain Lease
Agreement dated as of December 1, 1988 (the "Lease") and recorded in the office of the Anc ion
County Register of Deeds (the “Recording Office”) at Book 777, Page 001 pertaining to certain property
owned by Grantor (as hereinafter described in more detail, the “Property”); and

WHEREAS, Grantee has determined to exercise its option to purchase the Property pursuant to
Section 5.2 of the Lease; and

WHEREAS, Grantee has satisfied all of the requirements set forth in the Lease for the purchase
of the Property; and

WHEREAS, Grantor desires and intends hereby to release, remise, and forever quitclaim to
Grantee any and all interest in the Property heretofore titled in Grantor.

GRANT:

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that Grantor, for and in
consideration of the sum of One and No/100 Dollar ($1.00), lawful money of the United States, and no
other valuable consideration, to it well and truly paid by Grantee, at and before the sealing and delivery
hereof, the receipt and sufficiency of which is hereby acknowledged, has hereby released, remised, and
quitclaimed, and by these presents does hereby release, remise, and forever quitclaim unto the said
Grantee, its successors and assigns, forever, all of Grantor’s right, title, and interest in and to the
following described property, including any and all fixtures and  rovements thereon (the “Proy  /”):

See Exhibit A attached hereto and incorporated herein by reference.

GRANTEE’S MAILING ADDRESS: One Parkway South, Post Office Box 19001, Greenville,
South Carolina 29602-9001

TOGETHER with all and singular, the rights, members, buildings, improvements, and fixtures
situated on the Property and all hereditaments and appurtenances to the Property belonging or in anywise
incident or appertaining and all of the estate and rights of the Grantor in and to the Property.

TO HAVE AND TO HOLD all and singular the said premises and interest quitclaimed above
unto Grantee and the successors and assigns of Grantee, forever, so that neither Grantor, nor the
successors or assigns of Grantor nor any other person or persons claiming under Grantor, or any of them,



shall at any time hereafter, by any way or means, have, claim or demand any right or title to the Property
or appurtenances or any part or parcel thereof, forever.

[SIGNATURE PAGE ATTACHED)]
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WITNESS Grantor’s hand and seal effective as of the day of , 2020.

SIGNED, SEALED AND DELIVERED GRANTOR:

IN THE PRESENCE OF:
FOR ANDERSON COUNTY:

Witness Number 1

By: (SEAL)
Tommy Dunn, Chairman
wWITness INUMmoer 2 Anderson County Council
ATTEST:
By: (SEAL)
Lacey Croegaert

Anderson County Clerk to Council
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STATE OF SOUTH CAROLINA )
)  ACKNOWLEDGMENT

COUNTY OF ANDERSON )

I, a notary public for the State of South Carolina, do hereby certify
that ANDERSON COUNTY, SOUTH CAROLINA, by Tommy Dunn, its Chairman of County Council,
and attested to by Lacey Croegaert, its Clerk to County Council, personally appeared before me this day
and acknowledged the due execution of the foregoing instrument.

Witness my hand and seal (where an official seal is required by law) official seal, this day
of , 2020.

(SEAL)

Signature of Notary Public
My Commission Expires:
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EXHIBIT A

DESCRIPTION OF PROPERTY CONVEYED:
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THIS INSTRUMENT WAS PREPARED BY AND UPON COMPLETION OF
RECORDATION PROCESS, PLEASE RETURN TO:

BURNET R. MAYBANK III, ESQUIRE
ANDREW W. SALEEBY, ESQUIRE
NEXSEN PRUET, LLC

POST OFFICE BOX 2426

COLUMBIA, SOUTH CAROLINA 29202
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STATE OF SOUTH CAROLINA )
COUNTY OF ANDERSON ) AFFIDAVIT

PERSONALLY appeared before me the undersigned, who being duly sworn, deposes and says:

1.
2.

I have read the information on this affidavit and I understand such information.

The property being transferred is located in the County of Anderson, bearing Anderson County
Tax Map Number , and was transferred by
Anderson County, South Carolina to Michelin North America, Inc. on the date shown on the
foregoing deed.

Check one of the following: The deed is

(a) subject to the deed recording fee as a transfer for consideration paid or to be paid
in money or money’s worth,

(b) subject to the deed recording fee as a transfer between a corporation, a
partnership, or other entity and a stockholder, partner, or owner of the entity, or is
a transfer to a trust or as a distribution to a trust beneficiary.

© X exempt from the deed recording fee because (See Information Section of
Affidavit): #1 (If exempt, please skip items 4 - 7, and go to item § of this
affidavit.). Exemption (1) ($1.00).

Check one of the following if either item 3(a) or item 3(b) above has been checked (See
Information section of this affidavit):

(a) The fee is computed on the consideration paid or to be paid in money or money’s
worth in the amount of §___

(b) The fee is computed on the fair market value of the realty which is

© The fee is computed on the fair market value of the realty as established for

property tax purposes which is _.

Check Yes or No to the following: A lien or encumbrance on the land, tenement, or
realty before the transfer and remained on the land, tenement, or realty after the transfer. If
“Yes,” the amount of the outstanding balance of this lien or encumbrance is

The deed recording fee is computed as follows:

(@ Place the amount listed in item 4 above here: $

® Place the amount listed in item 5 above here: $
(If no amount is listed, place zero here.)

© Subtract Line 6(b) from Line 6(a) and place result here: $

The deed recording fee due is based on the amount listed on Line 6(c) above and the deed
recording fee due is $

As required by Code Section 12-24-70, I state that I am a responsible person who was connected
with the transaction as: _Grantor

I understand that a person required to furnish this affidavit who willfully furnishes a false or
fraudulent affidavit is guilty of a misdemeanor and, upon conviction, must be fined not more than
one thousand dollars or imprisoned not more than one year, or both.
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Sworn to before me this Tommy Dunn, Chairman, County Council
(SEAL) Anderson County, South Carolina

day of , 2020
Notary Public for
My Commission Expires:

INFORMATION

Except as provi 1 in this paragraph, the term “value” means “the consideration paid or to be paid in money or
money’s worth for the realty.” Consideration paid or to be paid in money’s worth includes, but is not limited to,
other realty, personal property, stocks, bonds, partnership

interest and other intangible property, the forgiveness or cancellation of a debt, the assumption of a debt, and the
surrendering of any right. The fair market value of the consideration must be used in calculating the consideration
paid in money’s worth. Taxpayers may elect to use the fair market value of the realty  ng transferred in
determining fair market value of the consideration. In the case of realty transferred between a corporation, a
partnership, or other entity and a stockholder, partner, or owner of the entity, and in the case of realty transferred to a
trust or as a distribution to a trust beneficiary, “value” means the realty’s fair market value. A deduction from value
is allowed for the amount of any lien or encumbrance existing on the land, tenement, or realty before the transfer
and remaining on the land, tenement, or realty after the transfer. Taxpayers may elect to use the fair market value
for property tax purposes in determining fair market value under the provisions of the law.

Exempted from the fee are deeds:

) transferring realty in which the value of the realty, as defined in Code Section 12-24-30, is equal to or less
than one hundred dollars;

2) transferring realty to the federal government or to a state, its agencies and departments, and its political
subdivisions, including school districts;

3) thatare ot wisee af  under the laws and Constitution of this or of the United States;

“) transferring realty in which no gain or loss is recognized by reason of Section 1041 of the Internal Revenue
Code as defined in Section 12-6-40(A);

&) transferring realty in order to partition realty as long as no consideration is paid for the transfer other than
the interests in the realty that are being exchanged in order to partition the realty;

(6) transferring an individual grave space at a cemetery owned by a cemetery company licensed under Chapter
55 of Title 39;

N that constitute a contract for the sale of timber to be cut;
8) transferring realty to a corporation, a partnership, or a trust in order to become, or as, a stockholder, partner,

or trust beneficiary of the entity provided no consideration is paid for the transfer other than stock in the corporation,
interest in the partnership, beneficiary interest in the trust, or the increase in value in such stock or interest held by

2 Ordinance 2020-026



the grantor. However, the transfer of realty from a corporation, a partnership, or a trust to a stockholder, partner, or
trust beneficiary of the entity is subject to the fee even if the realty is transferred to another corporation, a
partnership, or trust;

9 transferring realty from a family partnership to a partner or from a family trust to a beneficiary, provided no
consideration is paid for the transfer other than a reduction in the grantee’s interest in the partnership or trust. A
“family partnership” is a partnership whose partners are all members of the same family. A “family trust” is a trust,
in which the beneficiaries are all members of the same family. The beneficiaries of a family trust may also include
charitable entities. “Family” means the grantor and the grantor’s spouse, parents, grandparents, sisters, brothers,
children, stepchildren, grandchildren, and the spouses and lineal descendants of any of the above. A * aritable
entity” means an entity which may receive deductible contributions under Section 170 of the Internal Revenue Code
as defined in Section 12-6-40(A);

(10) transferring realty in a statutory merger or consolidation from a constituent corporation to the continuing or
new corporation;

an transferring realty in a merger or consolidation from a constituent partnership to the continuing or new
partnership; and,

(12) that constitute a corrective deed or a quitclaim used to confirm title vested in the grantee, provided that no
consideration of any kind is paid or is to be paid under the corrective or quitclaim deed.
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STA E OF SOUTH CAROLINA )
) CANCELLATION OF BONDS
COUNTY OF ANDERSON )

Anderson 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 Code of Laws of South Carolina 1976, as amended (the “Code”), and particularly
Title 4, Chapter 29 (the “Original FILOT Act”), Title 4, Chapter 12 (the “Streamlined FILOT
Act”), and Title 12, Chapter 44 (the “Simplified FILOT Act”) of the Code (i) to enter into
agreements whereby business enterprises will construct, operate, maintain, and improve industrial
and commercial facilities through which the economic development of the State of South Carolina
(the “State””) will be promoted; and (ii) to covenant with such business enterprises to accept certain
fee in lieu of ad valorem tax (“FILOT”) payments, including, but not limited to, negotiated FILOT
payments pursuant to the Original FILOT Act, the Streamlined FILOT Act, or the Simplified
FILOT Act, as the case may be, with respect to such facilities.

Pursuant to the Original FILOT Act and the 1988 Anderson County Ordinance #270, which
was duly enacted by the County Council on December 20, 1988, respectively, Michelin North
America, Inc. (fka Michelin Tire Corporation), a corporation organized and existing under the laws
of the State of New York (the “Company”) and the County previously entered into that certain
Lease Agreement dated as of December 1, 1988 (as amended and restated by those certain
Amendments to Lease Agreement by and between the County and the Company dated as of
September 18, 1990, April 17, 1991, and December 28, 2007, the “Lease”), whereby the Company
established certain facilities located in the County which facilities have been used by the Company
primarily to manufacture tires and related products and to conduct research, development, distribution,
office and other legal activities and function with respect thereto (the “Project’’) and pursuant to which
the Company previously made certain negotiated FILOT payments to the County with respect to
the Project, all in accordance with the Original FILOT Act.

In order to finance the costs of the acquisition, construction, installation, expansion,
improvement, design and engineering of certain real properties and improvements thereto and the
machinery, equipment, fixtures, office production, distribution, research development facilities

nishings to be installed in the Project, the County i 1ed its $200,000,000

le¢ » Ande m County, South Carolina Industrial Revenue Bonds (I cheuin 11re
Corporation Series 1988A and Series 1988B) (the “Bonds”) pursuant to 1988 Anderson County
Ordinance #270 and that certain Trust Indenture dated as of December 1, 1988, among the County,
Citizens and Southern Trust Company (South Carolina), National Association, and e Company,
as purchaser of the Bonds (the “Indenture’’) and the Original FILOT Act.

Pursuant to Section 12-44-170 of the Simplified FILOT Act, the County and the Company
have converted and re-documented the negotiated FILOT and other incentive arrangements
specified in the Lease pursuant to that certain Conversion and Fee in Lieu of Tax Agreement dated
as of _, 2020 (the “Fee Agreement”) between the County and the Cor any and
further agreed in the Fee Agreement that the Bonds were thereby cancelled and the Lease was
thereby terminated. In conjunction with such conversion and re-documentation, and in accordance
with Section 12-44-170(B) of the Simplified FILOT Act and with the provisions of the Lease, the

NPCOLI:6123177.1-DOC-(TVC) 029827-00008



County further agreed in the Fee Agreement to convey, and has conveyed, to the Company its
right, title and interest in and to the Project.

In order to effect cancellation of the Bonds, the Company agrees to simultaneously
herewith pay to the order of Citizens and Southern Trust Company (South Carolina), National
Association, or its successor or successors in interest with regard to the Indenture (the “Trustee”),
the principal of the Bonds issued and secured thereunder, the interest due or to become due thereon,
and all sums of money due or to become due to the Trustee in accordance with the terms and
provisions of the Indenture.

In consideration of the County’s conveyance of the Project to the Company, the Company
and the County hereby agree, affirm, and ratify that the Bonds have been cancelled and agree that
the County shall have no further obligation to the Company thereunder.

IN WITNESS WHEREOF, I have hereunto set my hand effective as of the _ day of
, 2020.

MICHELIN NORTH AMERICA, INC.
By:

Name:
Title:

ANDERSON COUNTY, SOUTH CAROLINA

By:

Tommy Dunn, Chairman
Anderson County Council

Attest:

Rusty Burns
Anderson County Administrator
























BILL OF SALE

THIS BILL OF SALE (this “Bill of Sale”) is given by ANDERSON COUNTY, SOUTH
CAROLINA, a body politic and corporate and a political subdivision of the State of South Carolina (the
“County”), to Michelin North America, Inc., a corporation organized and existing under the laws of the
State of New York and qualified to do business in South Carolina (the “Company”).

RECITALS:

WHEREAS, the County, as lessor, and the Company, as lessee, are parties to that certain Lease
Agreement dated as of December 1, 1988 (the “Lease”) pertaining to certain personal property owned by
the County described in Exhibit A attached hereto (the * roperty”); and

WHEREAS, the Company has determined to exercise its option to purchase the Property pursuant
to Section 5.2 of the Lease; and

WHEREAS, the Company has satisfied all of the requirements set forth in the Lease for the
purchase of the Property; and

WHEREAS, the County desires and intends hereby to convey to the Company any and all interest
in the Property heretofore titled in the County pursuant to the terms of the Lease.

NOW, THEREFORE, KNOW ALL MEN BY 1ESE PRESENTS, that the County, for and in
consideration of the sum of One and No/100 Dollar ($1.00), lawful money of the United States, and no
other valuable consideration, to it well and truly paid by the Company, at or before the ensealing and
delivery hereof, the receipt and sufficiency of which is hereby acknowledged, does hereby grant, bargain,
sell, assign, transfer and convey to the Company all of the County’s right, title and interest, if any, in and
to all of the Property, including, without limitation, all machinery, equipment, fixtures and other personal
property located on or about the real property more particularly described on Exhibit A-1 attached hereto
and incorporated herein by reference.

TO HAVE AND TO HOLD the same unto the Company, its successors and assigns, absolutely.

This Bill of Sale is made, executed, and delivered pursuant to the Lease.

[SIGNATURE PAGE ATTACHED]
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WITNESS the County’s hand and seal effective as of the day of , 2020.

ANDERSON COUNTY, SOUTH CAROLINA

By: (SEAL)
Tommy Dunn, Chairman
Anderson County Council

Attest:

By~ (SEAL)
Lacey Croegaert
Anderson County Clerk to Council
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EXHIBIT A

All machinery, equipment, fixtures and personal property of every kind and only to the extent
Anderson County holds title thereto, located at and installed upon or used on or about those certain
manufacturing and distribution facilities constructed on the property more particularly described on
Exhibit A-1 attached to this Bill of Sale.

Exhibit A



EXHIBIT A-1
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STATE OF SOUTH CAROLINA )

) ORDINANCE NO. 2020-027
COUNTY OF ANDERSON )
AN ORDINANCE

AN ORDINANCE AUTHORIZING (1) THE CONVERSION AND TRANSFER OF
PROPERTY SUBJECT TO AN EXISTING LEASE AGREEMENT BETWEEN
ANDERSON COUNTY, SOUTH CAROLINA (THE “COUNTY”) AND MICHELIN
NORTH AMERICA, INC. (FKA MICHELIN TIRE CORPORATION) (THE
“COMPANY”), TO A FEE-IN-LIEU OF PROPERTY TAXES ARRANGEMENT UNDER
TITF ¥, 12, CHAPTER 44 OF THE SOUTH CAROLINA CODE, AS AMENDED; (2) THE
EXE. UTION AND DELIVERY OF SUCH DOCUMENTS AS MAY BE NECESSARY TO
EFFECT THE INTENT OF THIS ORDINANCE; AND (3) OTHER MATTERS
RELATING THERETO.

Section 1. Fin ags.
The Anderson County council finds that:

(a) Anderson County, South Carolina (the “County”), acting by and through its County Council (the
“Cionnty Council™), is authorized and empowered under and pursuant to the provisions of the Code of Laws
of __uth Carolina 1976, as amended (the “Code”), particularly Title 4, Chapter 12 of the Code (the “Original
FILOT Act™), Title 12, Chapter 44 of the Code (the “Sir lified FILOT Act”); and Title 4, Chapter 1 of the
Code (the “Multi-County Park Act”) (collectively, the “Act”) and by Article VIIIL, Section 13 of the South
Carolina Constitution: (i) to enter into agreements with certain investors to construct, operate, maintain,
and improve industrial and commercial facilities through which the economic development of the State of
South Carolina (the "State") will be promoted by inducing manufacturing and commercial enterprises to
locate, remain, and expand in the State and thus utilize and employ the manpower, agricultural products
and natural resources of the State; (ii) to covenant with such investors to accept certain fee in lieu of ad
valorem tax ("FILOT") payments, including, without limitation, negotiated FILOT payments, with respect
to such properties; and (iii) to create, in conjunction with one or more other counties, a multi-county
industrial or business park in order to afford certain enhanced income tax credits to such investors;

(b) Michelin North America, Inc. a corporation organized and existing under the laws of the S e of
New York and qualified to do business in South Carolina (“Michelin™), previously established certain
facilities in the County for the production and sale of tires and other legal activities of the Company and its
affiliates (the “Project”);

(c) pursuant to the Original FILOT Act, the County entered into that certain Lease Agreement between
the County, as lessor, and Michelin North America, Inc., as lessee, dated as of December 1, 1996 (the
“Lease”) to lease Michelin that portion of the Project consisting of equipment, improvements, and real
property for the purpose of providing Michelin with FILOT incentives under the Original FILOT Act;

(d) under the Simplified Act, the County may provide FILOT incentives with respect to the Project
without the need for the County to hold title to the Project assets subject to the FILOT incentives;



(e) because Michelin (the “Company”) has an existing FILOT arrangement with the County, Section
12-44-170 of the Simplified FILOT Act permits the Company to “convert” from a title transfer FILOT
arrangement under the Original FILOT Act to a non-title transfer FILOT arrangement under the Simplified
FILOT Act;

(f) pursuant to Section 12-44-170(B) of the Simplified FILOT Act, the County and the Company have
determined to convert and re-document the FILOT and other incentive arrangements specified in the Lease
(the “Conversion”) and, in connection therewith, the County will convey to the Company its right, title and
interest in and to the Project and the parties will replace the Lease and related documents in their entirety
with a Conversion and Fee in Lieu of Tax Agreement (the “Fee Agreement”);

(g) simultaneously with the replacement of the Lease and related documents by the Conversion, the
County shall convey and/or re-convey, as the case may be, to the Company all assets comprising the Project
currently titled in the County in accordance with the terms of the Lease;

(h) all such matters are to be undertaken in accordance with the terms and provisions of the Fee
\greement now before this meeting and such Fee Agreement is in appropriate form and is an appropriate
astrument to be executed and delivered by the County for the purposes intended.

“ection 2. Approval and Execution of Fee Agreement.

(a) The County agrees to convert and re-document the FILOT and other incentives set forth in the
.ease and related documents in their entirety with the Fee Agreement and the Simplified Fee Act shall
overn the FILOT arrangements pertaining thereto. In furtherance of such replacement, the parties agree
nat the Lease will be terminated and the County will convey to the Company its right, title and interest in

and to any assets comprising the Project.

(b) The form, terms and provisions of the Fee Agreement presented to this meeting and filed with the
Clerk of the County Council be and hereby are approved, and all of the terms, provisions and conditions
nereof are hereby incorporated herein by reference as if ch Fee Agreement were set out in this Ordinance
n its entirety. The Chairman of the County Council and the Clerk of the County Council be and they are
ereby authorized, empowered and directed to execute, acknowledge and deliver the Fee Agreement in the
ame and on behalf of the County, and thereupon to cause the Fee Agreement to be delivered to the

Company.

(¢) TheFee / eement, atta = ¢ retoas "V™"™"™ * isto be in substantially the form now before
his meeting and hereby approved, or with any n as shall not materially adversely affect the
ights of the County thereunder and as shall be approved by the County Attorney and the officials of the
‘ounty executing the same, their execution thereof to constitute conclusive evidence of their approval of

all changes therein from the form of Fee Agreement now before this meeting.

(d) The County shall, simultaneously with the execution and delivery of the Fee Agreement, convey
o the Company title to the Project.

Section 3. Authority to Act.
The Chairman of the Council and the Clerk to Council, for and on behalf of the County, are hereby each
uthorized, empowered, and directed to do any and all things necessary or proper to effect the performance

f all obligations of the County under and pursuant to the Fee Agreement and to carry out the transactions
contemplated thereby and by this Ordinance.
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Section 4. Controlling Provisions.

T'his Ordinance shall be construed and interpreted in accordance with the laws of the State of South
Carolina. To the extent this ordinance contains provisions that conflict with provisions contained elsewhere
n the Anderson County Code or other County ordinances, resolutions or orders, the provisions contained
n this ordinance supersede all other provisions and this ordinance is controlling.

Section 5. Severability.

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

section 6. Effective Date.

All orders, resolutions, and parts thereof in conflict herewith are to the extent of such conflict hereby
epealed. This Ordinance shall take effect and be in full force upon adoption by the Council.

[EXECUTION PAGE TO FOLLOW]
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AND IT IS SO ORDAINED

, 2020.

Dated this day of
[SEAL]
\TTEST: FOR ANDERSON COUNTY:
lusty Bu Tommy Dunn, Chairman
\nderson ty Administrator Anderson County Council

.acey Croegaert
\nderson County Clerk to Council

Approved As to Form

Leon C. Harmon

Anderson County Attorney

First Reading: , 2020
Public Hearing: , 2020
Second Reading: , 2020
Third Reading: , 2020
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CONVERSION AND FEE IN LIEU OF TAX AGREEMENT

CONVERTING AND TRANSFERRING THE PROPERTY SUBJECT TO EXISTING FEE-IN-LIEU OF PROPERTY
TAXES ARRANGEMENT UNDER TITLE 4, CHAPTER 12 OF THE SOUTH CAROLINA CODE 1976, AS
AMENDED, TO A FEE IN-IN-LIEU OF PROPERTY TAXES ARRANGEMENT UNDER TITLE 12, CHAPTER 44 OF
THE CODE OF LAWS OF SOUTH CAROLINA 1976, AS AMENDED

Between
ANDERSON COUNTY, SOUTH CAROLINA
and

MICHELIN NORTH AMERICA, INC.

Dated as of December , 2020
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CONVERSION AND FEE IN LIEU OF TAX AGREEMENT

This CONVERSION AND FEE IN LIEU OF TAX AGREEMENT (this “Agreement”)
dated as of September ____, 2020 between ANDERSON COUNTY, SOUTH CAROLINA (the
“County”), a body politic and corporate and a political subdivision of the State of South Carolina,
and MICHELIN NORTH AMERICA, INC., a New York Corporation authorized to do business
in South Carolina acting for itself and any affiliates or other project sponsors (the “Company” and
referred to collectively as the “Parties™).

WITNESSETH:

WHEREAS, Anderson 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 Code of Laws of South Carolina 1976, as amended (the “Code”), partici irly
Title 4, Chapter 12 of the Code (the “Original FILOT Act™), Title 12, Chapter 44 of the Code (the
“Simplified FILOT Act”); and Title 4, ¢ apter 1 of the Code (the “Multi-County Park Act™)
(collectively, :*Act”) and by Article VIII, Section 13 of the South Carolina Constitution: (i) to
enter into agreements with certain investors to construct, operate, maintain, and improve industrial
and commercial facilities through which the economic development of the State of South Carolina
(the "State") will be promoted by inducing manufacturing and commercial enterprises to locate,
remain, and expand in the State and thus 1 lize and employ the manpower, agricultural products
and natural resources of the State; (ii) to covenant with such investors to accept certain fee in lieu
of ad valorem tax ("FILOT") payments, including, without limitation, negotiated FILOT
payments, with respect to such properties; and (iii) to create, in conjunction with one or more other
counties, a multi-county industrial or business park in order to afford certain enhanced income tax
credits to such investors; and

WHEREAS, Michelin North America, Inc., a corporation organized and existing under the
laws of the State of New York and authorized to do business in South Carolina (“Michelin”),
previously established certain facilities in the County for the production and sale of tires and other
legal activities of the Company and its affiliates (the “Project”); and

WHEREAS, pursuant to the Original FILOT Act, the County entered into that certain
Lease Agreement between the County, as lessor, and Michelin North America, Inc., as lessee,
dated as of December 1, 1996 (the 1996 Lease”) to lease to Michelin that portion of the Project
consisting of equipment, improvements, and real property for the purpose of providing Michelin
with FILOT incentives under the Original FILOT Act; and

WHEREAS, pursuant to Anderson County Ordinance 96-024 and that certain Trust
Indenture dated as of December 1, 1996, among the County, First Union National Bank of South
Carolina, National Association, and the Company (the “Indenture”), the County issued
£300,000,000 aggregate principal amount Anderson County, South Carolina Industrial Revenue
Bonds (Michelin North America, Inc. Project) (the “Bonds”) in order to finance the costs of the
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acquisition, construction, installation, expansion, improvement, design and engineering of certain
real properties and improvements thereto and the machinery, equipment, fixtures, office
production, distribution, research development facilities and furnishings to be installed in the
Project; and

WHEREAS, pursuant to the 1996 Lease, the Company was eligible for FILOT incentives
on property placed in service at the Project on or prior to December 31, 2004, or on or prior to
December 31, 2006 in the event of an extension (the “Original Investment Period”), for a period
of thirty (30) years from the date such property was placed in service; and

WHERAS, the Parties modified the 1996 Lease by executing an Addendum to Lease
Agreement on December 1, 1999 (the “Addendum”) to provide for varying millage rates with
regard to a New Facility developed by the Company, with such New Facility defined as “a new
facility located in the County at the intersection of  Ilhouse Drive and Cleveland Road;” and

WHEREAS, the parties amended the 1996 Lease on December 31, 2003 to extend the
Original Investment Period to make eligible for FILOT incentives property placed in serviceat e
Project through December 31, 2011; and

WHEREAS, the parties amended the 1996 Lease on February 21,2012 to amend the period
for which property placed in service during the Investment Period is eligible for FILOT incentives
from thirty (30) years to forty (40) years; and

WHEREAS, under the Simplified Act, the County may provide FILOT incentives with
respect to the Project without the need for the County to hold title to the Project assets subject to
the FILOT incentives; and

WHEREAS, because Michelin (the “Company”) has an existing FILOT arrangement with
the County, Section 12-44-170 of the Simplified FILOT Act permits the Company to “convert”
from a title transfer FILOT arrangement under the Original FILOT Act to a non-title transfer
FILOT arrangement under the Simplified FILOT Act; and

WHEREAS, pursuant to Section 12-44-170(B) of the Simplified FILOT Act, the County
and the Company have determined to convert and re-document the FILOT and other incentive
arrangements specified in the Lease (the “Conversion’) and, in connection therewith, the County
will convey to the Company its right, title and interest in and to the Project and the parties will
replace the Lease and related documents in their entirety with the terms of this Agreement; and

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained; and other value, the County and the Company agree as follows:

2 Ordinance 2020-027



ARTICLE 1
DEFINITIONS

Section 1.01. 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" shall mean, collectively, the Simplified FILOT Act and the Multi-County Park Act.

"Administration Expenses" shall mean the reasonable and necessary expenses incurred by
the County in the fulfillment of its obligations under this Agreement and in the implementation of
its terms and provisions, including attorneys' fees at the hourly rates which are standard for the
applicable legal services to the County, but excluding expenses incurred by the County in
defending either challenges to the incentives provided herein by third parties or suits brought by
the Company under Section 9.05 hereof; provided, however, that no such expense all be
considered an Administration Expense unless the County and the Company shall have first agreed,
prior to the County incurring such expense, as to the maximum amount thereof or as to the basis
for whic  such expenses will be incurred, and that the County shall have furnished to the Company
an itemized statement of all expenses incurred and provided, further, that nothing herein shall be
construed as prohibiting the County from engaging the counsel of its choice for matters deemed
necessary and prudent by the County.

"Affiliate” shall mean any corporation, limited liability company, partnership or other
Person or entity which owns all or part of the Company or which is owned in whole or in part by
the Company or by any partner, shareholder or owner of the Company.

"Agreement” shall mean this Conversion and Fee in Lieu of Tax Agreement as originally
executed and from time to time supplemented or amended and as a replacement of the Lease.

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

"Co-Investor" shall mean any Sponsor or Sponsor Affiliate wi in the meanii  >f Sections
12-44-30(19) of the Simplified FILOT Act, any Affiliate of the Company or of any such Sponsor
or Sponsor Affiliate, any developer or financial institution in a build-to-suit arrangement with
respect to the Project, any lessor of equipment or other property comprising a part of the Project,
any financing entity or other third party investing in or providing funds for the Project. The
Company shall notify the County in writing of the identity of any other Co-Investor ai all, to
the extent the Company and any such Co-Investor intend to extend the benefits of the Negotiated
FILOT to property owned by or leased to such Co-Investor pursuant to Section 7.02 hereof,
qualify such Co-Investor as a Sponsor or Sponsor Affiliate pursuant to the Simplified FILOT Act.
As of the date of original execution and delivery of this Agreement, the only Co-Investor with
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respect to the Project is the Company. As of the date of this Agreement, the Company holds title
to all assets comprising the Project.

"Company" shall mean Michelin North America, Inc., a New York Corporation authorized
to do business in South Carolina, and any surviving, resulting, or transferee entity in any merger,
consolidation or transfer of assets permitted under Section 7.01 hereof or any other assignee
hereunder which is designated by the Company and approved by the County.

"Council” shall mean the governing body of the County and its successors.

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

"Deficiency Payment" shall have the meaning specified in Section 6.01(e) hereof.
"Department of Revenue” shall me 1the South Carolina Department of Revenue.

"Economic Development Property” shall mean, with respect to the Project, each item of
real and tangible personal property comprising the Project which was placed in service during the
Investment Period; provided, however, such property must meet the requirements of Sections 12-
44-30(6) and 12-44-40(C) of the Code, and in each case Non-Qualifying Property is specifically
excluded.

"Event of Default" shall mean an Event of Default, as set forth in Section 9.01 hereof.

"Existing Property” shall mean property previously subject to property taxes under this
Agreement pursuant to Section 12-44-110 of the Simplified FILOT Act, including without
limitation property which has been subject to ad valorem taxes in the State prior to commencement
of the Investment Period or after the Investment Period, and property included in the Project as
part of the repair, alteration, or modification of such previously taxed property.

"FILOT" shall mean fee in lieu of ad valorem property taxes.

"FILOT Payments" or "FILOT Revenues" shall mean the payments to be made with respect
to the Project pursuant to Section 6.01 hereof, incl ling the Negotiated FILOT paid pursuant to
Section 6.01(b) hereof, and any fee in lieu of tax payments made pursuant to the Multi-County
Park Act.

“Investment Period" shall mean the period for completion of the Project, which shall mean
the period commencing on January [, 1996 and ending on December 31, 2011, as specified
pursuant to Section 4-12-30(C)(3) and (D)(1)(b) of the Original FILOT Act.

"Land" shall mean the land upon which the Project has been or will be constructed, as
described in Exhibit A attached hereto, as Exhibit A may be supplemented from time to time in
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accordance with the provisions hereof.

"Lease" shall mean that certain 1996 Lease Agreement between the County, as lessor, and
the Company, as lessee, dated as of December 1, 1996.

"Leased Property" shall have the meaning ascribed to it in the Lease.

"Multi-County Park" shall mean the multi-county industrial or business park established
pursuant to the Multi-County Park Agreement, and any multi-county industrial or business park
which includes the Project and which is designated by the County as such pursuant to any
agreement, which supersedes or replaces the initial Multi-County Park Agreement.

"Multi-County Park Act” shall mean Title 4, Chapter 1 of the Code, as amended through
the date hereof.

"Multi-County Park Agreement” shall mean that certain Multi-County Park Agreement
between the County and Greenville County, South Carolina pertaining to the Project, dated as of
October 6, 1998, as amended, supplemented, or replaced from time to time to include all or any
portion of the Project.

"Negotiated FILOT" or "Negotiated FILOT Payments" shall mean the FILOT payments
due pursuant to Section 6.01 hereof with respect to that portion of the Project consisting of
Economic Development Property which qualifies pursuant to the Simplified FILOT Act for the
negotiated assessment ratios and millage rates described in Section 6.01(b)(ii) hereof.

“New Facility " shall have the meaning ascribed to it in the recitals above.

"Non-Qualifying Property" shall mean that portion of the facilities located on the Land and
consisting of: (1) Existing Property; (ii) except as to Replacement Property, property which the
Company places in service after the end of the Investment Period; and (iii) any other property
which fails or ceases to qualify for Negotiated FILOT Payments under the Simplified FILOT Act,
including without limitation property as to which the Company has terminated the Negotiated
FILOT pursuant to Section 5.03(c) hercof.

“Original FILOT Act” shall mean Title 4, Chapter 12 of the Code.

“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 the Land described on Exhibit A hereto and, to extent placed in
service by the Company or any Co-Investor during the Investment Period; (i) all buildings,
structures, fixtures and other real property improvements constructed on the Land; (i1) all
machinery, equipment, furnishings and other personal property acquired by or on behalf of the
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Company for use on or about the Land; and (iii) any Replacement Property replacing portions of
the Project.

"Property Tax Year"” shall mean the annual period which is equal to the fiscal year of the
Company or any other Sponsor or Sponsor Affiliate, i. e., with respect to the Company, the period
ending on December 31 of each year.

"Released Property” shall include Economic Development Property which is scrapped,
sold, disposed of, or released from this Agreement by the Company pursuant to Section 5.03(c)
hereof and Section 12-44-50(B) of the Simplified FILOT Act; any portion of the Economic
Development Property constituting infrastructure which the Company dedicates to the public use
within the meaning of Section 12-6-3420(C) of the Code; and any Economic Development
Property damaged, destroyed, or taken by process of eminent domain and not restored or replaced.

"Replacement Property" shall mean all property installed in or at the Project in substitution
of, or as replacement for, any Released Property, regardless of whether such property serves the
same function as the property it replaces and regardless of whether more than one piece replaces
a single piece of the Project, but only to the extent that such property may be included in the
calculation of the Negotiated FILOT pertaining to the Project, pursuant to Section 6.01(d) hereof
and Section 12-44-60 of the Code.

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

"Sponsor" and "Sponsor Affiliate” shall mean an entity whose investment with respect to
the Project will qualify for the Negotiated FILOT pursuant to Section 7.02 hereof and Sections
12-44-30(19) or (20) and Section 12-44-130 of the Code. As of the date of original execution and
delivery of this Agreement, the only Sponsor or Sponsor Affiliate with respect to the Project is the
Company.

"State" shall mean the State of South Carolina.

"Statutory Investment Requirement” shall mean investment with respect to the Project by
any one of the Company, any other Sponsor or any Sponsor Affiliate of not less than $2,500,000.

"Streamlined FILOT Act" shall mean Title 4, Chapter 12 of the Code, as amended through
the date of execution and delivery of the Lease.

"Term" shall mean the term of this Agreement, as set forth in Section 8.01 hereof.

"Transfer Provisions” shall mean the provisions of Section 12-44-120 of the Simplified
FILOT Act, as amended through the date hereof.
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Section 1.02. References to Agreement. The words "hereof™, "herein", "hereunder”,
and other words of similar import refer to this Agreement as a whole.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations and Warranties by County. The County makes the
following representations and warranties as the basis for the undertakings on its part herein
contained:

(a) The County is a body politic and corporate and a political subdivision of
the State and is authorized and empowered by the provisions of the Act to enter into the
transactions contemplated by this Agreement and to carry out its obligations hereunder.
By proper action by the Council, the County has duly authorized the execution and
delivery of this Agreement and the Negotiated FILOT Payments as set forth herein, the
inclusion and maintenance of the Project in the Multi-County Park, and any and all actions
reasonably necessary and appropriate to consummate the transactions contem) ited
hereby and has obtained all consents and approvals required under the Act to carry out its
obligations under this Agreement.

(b) The County has determined the Project will serve the purposes of the Act
and has made all other findings of fact required by the Act in connection with the
undertaking of the arrangements set forth herein.

(©) This Agreement has been duly authorized, executed and delivered on
behalf of the County. The authorization, execution, and delivery of this Agreement and
the performance by the County of its obligations hereunder will not, to the best knowledge
of the undersigned representatives of the County, conflict with or constitute a breach of,
or a default under, any South Carolina law, court or administrative regulation, decree,
order, provision of the Constitution or laws of the State relating to the establishment of
the County or its affairs, or any material agreement, mortgage, lease, or other instrument
to which the County is subject or by which it is bound, nor, to the best knowledge of the
undersigned representatives of the County, any existing law or the provisions of the
Constitution of the State.

(d) To the best knowledge of the undersigned representatives of the County,
no actions, suits, proceedings, inquiries, or investigations are pending or threatened
against or affecting the County in any court or before any governmental authority or
arbitration board or tribunal, any of which to the best knowledge of the undersigned
representatives of the County could materially adversely affect this Agreement or which
could, in any way, adversely affect the validity or enforceability of this Agreement or the
transactions contemplated hereby.
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(e) The County has not sold, assigned, leased, mortgaged, granted easements
or rights of way, encumbered, or otherwise conveyed or transferred any of its right, title
or interest in the Lease, the Project or other Leased Property except as contemplated by
the Lease.

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

(a) The Company is a corporation validly existing and in good standing under
the laws of the State of New York and authorized to do business in the State; has all
requisite power to enter into this Agreement and to carry out its obligations hereunder;
and by proper action has been duly authorized to execute and deliver this Agreement. The
Company’s fiscal year end is December 31, and the Company will notify the County of
any changes in the fiscal year of the Company.

(b) The Company intends to operate the Project primarily for manufacturing
and related activities.

(c) The agreements with the County with respect to the FILOT, and the Multi-
County Park were factors in inducing the Company to locate the Project within the County
and the State.

(d) No actions, suits, proceedings, inquiries, or investigations known to the
undersigned representatives of the Company are pending or threatened against or affecting
the Company in any court or before any governmental authority or arbitration board or
tribunal, which could materially adversely affect this Agreement or which could, in any
way, adversely affect the validity or enforceability of this Agreement, or the transactions
contemplated hereby.

ARTICLE Il

RE-DOCUMENTATION OF INCENTIVES AND CANCELLATION OF BONDS
PERTAINING TO PROJECT

Section 3.01. Replacement of Lease and R ited Documents. Each party hereby
acknowledges that the other is currently in compliance with its obligations under the Lease. The
Company and the County also hereby acknowledge and agree that, from and after the execution
and delivery of this Agreement: (i) this Agreement shall replace the Lease and any related
document in their entirety and as to all matters pertaining to the incentives applicable to the Project
and (i1) the Simplified FILOT Act shall govern the Negotiated FILOT arrangements pertaining to
the Project. In furtherance of such replacement, the parties agree that the Lease is hereby
terminated.
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Section 3.02. Conveyance by the County to the Company of Project and Other Leased
Property. Simultaneously with the execution and delivery of this Agreement, the County has by
delivery of a Quitclaim Deed and Bill of Sale, conveyed or re-conveyed to the Company all assets
comprising the Project and other Leased Property which were heretofore titled in the County
pursuant to the terms of the Lease. The County covenants and agrees to take such further steps
and to execute and deliver such further instruments, agreements or other documents as shall be
reasonably required by the Company to evidence or confirm such conveyance.

Section 3.03. Cancellation of Bonds Issued by the County. Each party hereby
acknowledges that the other is currently in compliance with its obligations under the Indenture.
The Company and the County also hereby acknowledge and agree that, from and after the
execution and delivery of this Agreement, the County shall be authorized to do all things necessary
to cancel the Bonds (the “Cancellation”). The parties intend that the Cancellation may be
undertaken by the Chairman of the Council without necessity of further proceedings. To the extent
additional proceeds are required by law, however, the County agrees to undertake .  such steps as
may be reasonably required or appropriate to effectuate the Cancellation. In anticipation of
execution of the Cancellation, the parties agree that the Bonds are hereby cancelled.

ARTICLE IV

COVENANTS OF COUNTY

Section 4.01. Agreement to Accept FILOT Payments. The County hereby agrees to
accept Negotiated FILOT Payments in accordance with Section 6.01 hereof in lieu of ad valorem
taxes with respect to that portion of the Project consisting of Economic Development Property
until this Agreement expires or is sooner terminated.

Section 4.02. Multi-County Park Designation. The County has designated the Project
as part of the Multi-County Park pursuant to the ! 1lti-County Park Act and will, to the extent
permitted by law, use its best, reasonable efforts to maintain such designation on terms which
provi :any additional job tax credits afforded by the laws of the State for projects located within
multi-county industrial or business parks for all jobs created by the Company during the
Investment Period. To the extent that any portion of the Project is located within the jurisdictio
limits of a municipality, the County’s designation of such portion of the Project as part of
Multi-County Park is subject to approval by such municipality under the Multi-County Park Act.

Section 4.03. Commensurate Benefits. The parties acknowledge the intent of this
Agreement, in part, is to afford the Company the benefits specified in this Article IV in
consideration of the Company’s decision to locate and continue operating the Project wi in the
County, and this Agreement has been entered into in reliance upon the enactment of the Act and
the County's compliance with the requirements thereof. In the event that a court of competent
jurisdiction holds that the Act is unconstitutional or this Agreement or agreements similar in nature
to this Agreement are invalid or unenforceable in any material respect, or should the Company
determine there is a reasonable doubt as to the validity or enforceability of this Agreement in any
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material respect, then at the request of the Company, the County agrees to use its best, reasonable
efforts to extend to the Company the intended benefits of this Agreement and agrees, if requested,
to enter into a lease purchase agreement with the Company pursuant to Section 12-44-160; Title
4, Chapter 29 or Title 4, Chapter 12 of the Code, as applicable, or to take such other steps as may
be appropriate to extend to the Company the intended benefits of this Agreement. The Company
acknowledges, if a court of competent jurisdiction holds all or part of the Simplified FILOT Act
is unconstitutional or otherwise illegal, the Simplified FILOT Act provides the Company must
transfer the Economic Development Property to the County within 180 days following such
determination in order for the Negotiated FILOT benefits to continue to apply. In such lease
purchase agreement, the County, upon the conveyance of title to the Project to the County at the
expense of the Company, agrees to lease the Project to the Company.

ARTICLE V

COVENANTS OF COMPANY

Section 5.01. Investment in Project.

(a) The County hereby agrees and acknowledges that the Company has met
all investment and job creation requirements with respect to the Project heretofore
required by the Lease and/or the Streamlined FILOT Act and that the Company is
currently in compliance with all requirements set forth in Lease and all related documents.

(b) Expenditures by Co-Investors shall, together with expenditures by the
Company, count toward all investment requirements set forth in this Agreement;
including, to the full extent permitted by the Simplified FILOT Act, the Statutory
Investment Requirement. Aggregate investment shall generally be determined without
regard to depreciation or diminution in value following placement in service at the Project
by reference to the property tax returns of the Company and any Co-Investors filed with
respect to the Project, including, without limitation, each such entity’s SCDOR PT-300 or
such comparable forms as to the Department of Revenue may provide in connection with
project under the Simplified FILOT Act.

Section 5.02. Title to Project. The Company and/or its designated Co-Investors shall
retain title, or other property rights, to its respective portion of the Project throughout the zrm of
this Agreement, and the Company and any Co-Investor shall have full right to mortgage or
encumber the Project in connection with any financing transactions.

Section 5.03. Modification of Project. The Company shall have the right at any time
and from time to time during the Term hereof to undertake, or permit a Co-Investor to undertake,
any of the following:

(a) The Company or a Co-Investor may, at its own expense, add to the Project
all such real and personal property as the Company in its discretion deems useful or
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desirable, including Economic Development Property qualifying for the Negotiated
FILOT under Section 6.01 hereof without any limit as to the amount thereof.

(b) Subject to the provisions of Sections 5.04, 6.01(f)(ii) and 9.01 hereof, in
any instance when the Company or a Co-Investor in its discretion determines any items
included in the Project, including any portion of the Land and any other Economic
Development Property, have become inadequate, obsolete, worn out, unsuitable,
undesirable, or unnecessary for operations at the Project, the Company or such Co-
Investor may remove such items or portions of the Project 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.

(©) Subject to Section 6.01(f)(i  ereof, the Company or a Co-Investor may,
at any time and in its discretion by written notice to the County, remove any Economic
Development Property, real or personal, from the Negotiated FILOT set forth in this
Agreement and retain such property for use as part of its operations in the County, and
thereafter such property will be subject to a FILOT under the Multi-County Park
Agreement which is equivalent to ad valorem taxes.

(d) If the Company or a Co-Investor sells, leases, or otherwise disposes of any
portion of, or adds any real property to, the Land, the Company or such Co-Investor shall
deliver to the County, within 30 days thereafter, a new Exhibit A to this Agreement.

(e) All Economic Development Property sold, leased or otherwise disposed of
under this Section shall be deemed Released Property for purposes of this Agreement.

Section 5.04. Payment of Administration Expenses. The Company will reimburse the
County from time to time for its Administration Expenses promptly upon written request therefor,
but in no event later than sixty (60) days after receiving written notice from the County specifying
the nature of such expense and requesting the payment of the same. The County a. nowledges it
imposes no charges in the nature of impact fees or recurring fees in connection with the incentives
authorized by this Agreement, and, aside from the attorneys’ fees, the County anticipates no out
of pocket expenses in connection with this Agreement and the transactions authorized her y. The
parties understand that counsel to the County has estimated its fees and other expenses for review
of this Agreement and all resolutions, ordinances and other documentation related thereto at
$5,000.

Section 5.05. Use of Project for Lawful Activities. During the Term of this
Agreement, the Company shall use the Project as it deems fit for any lawful purpose.

Section 5.06. Records and Reports. The Company agrees to maintain such books and
records with respect to the Project as will permit the identification of those portions of the Project
it has placed in service in each Property Tax Year during the Investment Period, the amount of
investment with respect thereto and computations of all Negotiated FILOT Payments made
hereunder and will comply with all reporting requirements of the State and the County applicable
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to Economic Development Property under the Act, including without limitation the ro orts
required by 12-44-90 of the Code (collectively, “Filings”); provided, however, that the parties
hereby waive in its entirety the requirement under Section 12-44-55 of the Simplified FILOT Act
for a recapitulation of the terms of this Agreement. Specifically, the Company shall provide the
fc owing:

(a) Each year during the Term hereof, the Company shall deliver to the County
Auditor and the County Assessor a copy of its most recent annual filings made with the
Department of Revenue with respect to the roject at the same time as delivery thereof to
the Department of Revenue.

(b) The Company shall cause a copy of this Agreement, as well as a copy of
the completed Form PT-443 required by the Department of Revenue, to be filed within
thirty (30) days after the date of execution and delivery hereof with the County Auditor
and the County Assessor of the County and of each county which is a party to the Multi-
County Park Agreement, and with the Department of Revenue and shall update such Form
PT-443 from time to time to the extent that the information therein is no longer accurate.

Notwithstanding any other provision of this Section, the Company may, by clear, written
designation, conspicuously marked, designate with respect to any Filings delivered to the County
segments thereof that the Company believes contain proprietary, confidential, or trade secret
matters. The County shall comply with all reasonable, written requests made by the Company
with respect to maintaining the confidentiality of such designated segments. Except to the extent
required by law, the County shall not knowingly and voluntarily release information, which has
been designated as confidential or proprietary by the Company.

ARTICLE VI

FEES IN LIEU OF TAXES

Section 6.01. Payment of Fees in Lieu of Ad Valorem Taxes

(a) In accordance with the Simplified FILOT Act, the parties hereby  ee that
there shall be due annually with respect to that portion of the Project constituting
Economic Development Property, whether owned by the Company or by a Sponsor or
Sponsor Affiliate, a Negotiated FILOT calculated as set forth in this Section, at the places,
in the manner and subject to the penalty assessments prescribed by the County or the
Department of Revenue for ad valorem taxes. The Negotiated FILOT Payments shall
initially be due under current Code requirements on the January 15 following the year in
which the County adds the Economic Development Property to its tax rolls, and each
January 15 thereafter as set forth in this Agreement. If the Company designates any
additional Sponsor or Sponsor Affiliates, as the same shall have been consented to by the
County pursuant to Section 7.02 hereof, the Company must notify the County in writing
at the time of such designation as to whether such Sponsor or Sponsor Affiliate shall be
primarily liable for all or any portion of the FILOT Payments hereunder. Unless and until
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such notification is received, and the County consents in writing, the Company shall be
primarily liable for all FILOT Payments with respect to the Project.

(b) Subject to adjustment pursuant to the provisions of this Section 6.01, the
Negotiated FILOT shall be calculated each year in accordance with the following
provisions:

(1) For each annual increment of investment in Economic Development
Property during the Investment Period, the annual Negotiated FILOT Payment with
respect to the Project shall be payable for a period of forty (40) years, all in
accordance with Section 12-44-30(21) of the Simplified FILOT Act. Accordingly,
if such Economic Development Property is placed in service during more than one
year, each year’s investment during the Investment Period shall be subject to the
Negotiated FILOT for a payment period of forty (40) years, and may result in an
aggregate fee period of up to fifty-five (55) years as provided in Section 4-12-
30(C)(4) of the Original FILOT Act.

(11)  The Negotiated FILOT applicable to the Project shall be calculated
using (1) an assessment ratio of 4%; (2) a millage rate of 222.3 mills for the Project
and Expanded Project (except that a millage rate of 241.8 mills shall be used for
the portion of the Expanded Project relating to the New Facility), which was the
millage rate applicable under the Lease and which rate shall be fixed in accordance
with Section 12-44-50(A)(1)(b)(1) of the Code for the entire 40 years specified in
clause (i) above for the Project and Expanded Project; and (3) the fair market value
of such Economic Development Property determined as provided hereinbelow.
Such Negotiated FILOT shall be calculated in accordance with the standard fee
calculation method specified in accordance with clauses (1) and (2) of Section 12-
44-50(A) of the Code.

(ii1)  For purposes of calculating the Negotiated FILOT provided herein,
fair market value shall be determined in accordance with Section 12-44-50(A)(1)(¢)
of the Code, which, for typical arm’s length construction or acquisition, uses the
original income tax basis for any real property without regard to depreciation or
reassessment and the original income tax basis for any personal property less
allowable depreciation (except depreciation due to extraordinary obsolescence).

(iv)  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 five-year exemption from
County taxes allowed for certain manufacturing, distribution, corporate
headquarters and research and development facilities pursuant to Section 3(g) of
Article X of the Constitution of the State and Sections 12-37-220(B)(32) and (34)
of the Code.
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(v) For purposes of calculating the Negotiated FILOT, Economic
Development Property shall not include any Released Property or Non-Qualifying
Property.

(c) The Negotiated FILOT Payments with respect to the Project are to be
recalculated:

(1) to reduce such payments in the event the Company or any Sponsor
or Sponsor Affiliate disposes of any part of the Economic Development Property
within the meaning of Section 12-44-50(B) of the Simplified FILOT Act and as
provided in Section 5.03(b) hereof, by the amount applicable to the Released
Property;

(1) to reduce such payments in the event that the Economic
Development Property or any portion thereof is damaged or destroyed, lost or
stolen, or the subject of condemnation proceedings, or otherwise removed from the
Project as a result of reasons beyond the control of the Company or any Sponsor or
Sponsor Affiliate;

(i)  to increase such payments in the event the Company or any Sponsor
or Sponsor Affiliate adds any Economic Development Property (other than
Replacement Property) to the Project; or

(iv)  to adjust such payments if the Company or any Sponsor or Sponsor
Affiliate elects to convert any portion of the Economic Development Property to
ad valorem taxes or a FILOT equivalent to such ad valorem taxes, as permitted by
Section 5.03(c);

(d) Upon installation or placing in service of any Replacement Property for
any Released Property, such Replacement roperty shall become subject to Negotiated
FILOT Payments to the fullest extent allowed by law, subject to the following rules:

(1) Such Replacement Property does not have to serve the same
function as the Released Property it is replacing. Replacement Property is deemed
to replace the oldest property subject to the Negotiated FILOT, w  er real or

:rsonal, which is disposed of in the same Property Tax Year as the  lacement
Property is placed in service. Replacement Property qualifies for Negotiated FILOT
Payments up to the original income tax basis of the Released Property which it is
replacing in the same Property Tax Year. 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 Released
Property which it is replacing, the excess amount is subject to payments equal to
the ad valorem taxes or FILOT equivalent which would have been paid on such
property but for this Agreement. Replacement Property is entitled to the Negotiated
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FILOT Payments for the remaining portion of the forty-year payment period
applicable to the Released Property.

(1) The Company shall maintain, or cause to be maintained, records
sufficient to identify all Replacement Property, and the Negotiated FILOT
Payments with respect thereto shall be calculated using the millage rate, assessment
ratio and calculation method applicable to the Released Property it is replacing.

(e) In the event that, for any reason, the Simplified FILOT 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, the Company and the County
express their intentions that such payments be reformed so as to afford the Company
benefits commensurate with those intended under this Agreement as permitted by law,
including without limitation any benefits afforded under Title 4, Chapter 12 and Title 4,
Chapter 29 of the Code, as applicable, to the extent allowed by law. Absent the legal
authorization to effect such reformation, the Company 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 or the FILOT equivalent and that, to the
extent permitted by law, the Company and any affected Sponsors or Sponsor Affiliates
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 or other
diminution in value; and (3) to receive all other tax credits which would be due if they
were obligated to pay ad valorem taxes hereunder. To the extent that under such
circumstances the Negotiated FILOT Payments hereunder are subject to retroactive
adjustment, then there shall be due and payable 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 interest on such deficiency as provided in
Section 12-54-25(D) of the Code (a “Deficiency Payment”).

()

(1) As provided in Section 5.01(a) hereof, the County acknowledges
that the Company has met all statutory requirements regarding investment in the
Project.

(i1) In the event that the Company’s investment in the Project based on
an income tax basis without regard to depreciation or other diminution in value falls
below the Statutory Investment Requirement, the Project shall thereafter be subject
to ad valorem taxes or the FILOT equivalent, calculated as set forth in paragraph
(e) above.
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(iii)  As noted in Section 5.01(a) above, the County acknowledges that
the Company has met all contractual requirements under the Lease regarding
investment and job creation at the Project.

(iv)  In accordance with the provisions of Sections 5.01(¢) and 7.02
hereof, except for Existing Property, all property utilized by the Company within
the County, whether owned by the Company outright or utilized by the Company
pursuant to any financing agreement or any lease or other arrangement with any
Co-Investor and whether or not subject to this Agreement, shall be counted toward
all investment obligations under this Agreement, including, to the extent permitted
by law, investment obligations under the Act.

(2) Except as otherwise set forth in this Agreement or as otherwise required
by the Act, any amounts due to the County under this Section 6.01 as a Deficiency
Payment or other retroactive payment shall, at the option of the Company, be paid either
as a lump sum within one year of receipt by the Company from the County of a written
notice requesting the payment thereof, or in five equal annual installments (which shall
include interest at the rates required for past due payments of ad valorem taxes) beginning
on the date which is one year after receipt of such notice. If the Company elects to pay
any such amount over such five-year period, the Company shall furnish to the County
such security or other assurances as the County may reasonably request in order to secure
the payment of such Deficiency Payments.

Section 6.02. Statutory Lien. The parties acknowledge the County’s right to receive
FILOT Revenues hereunder shall have a statutory lien with respect to the Economic Development
Property pursuant to Section 12-44-90(E) of the Simplified FILOT Act and Title 12, Chapter 54
of the Code relating to the collection and enforcement of ad valorem property taxes.

ARTICLE VII

THIRD PARTY ARRANGEMENTS

Section 7.01. onve' ice of Liens and Interests; Assignment. The Company and any
Sponsor or Sponsor # te may at any time (a) transfer all or any of its rights and interests
hereunder or with respect to all or any part of the Economic Development Property to any Person;
or (b) enter into any lending, financing, leasing, security, or similar arrangement or succession of
such arrangements with any financing entity or other Person with respect to this Agreement or all
or any part of the Economic Development Property, including without limitation any sale-
leaseback, equipment lease, build-to-suit lease, synthetic lease, nordic lease, defeased tax benefit
or transfer lease, assignment, sublease or similar arrangement or succession of such arrangements,
regardless of the identity of the income tax owner of such Economic Development Property, as
long as the transferee in any such arrangement leases the Economic Development Property in
question to the Company or any other Sponsor or Sponsor Affiliates or any Affiliates thereof or
operates such assets for the Company or other Sponsor or Sponsor Affiliate or any Affiliates
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thereof or is leasing such the Economic Development Property in question from the Company or
other Sponsor or Sponsor Affiliate or any Affiliates thereof. In order to preserve the benefits of
the Negotiated FILOT hereunder with respect to property so transferred: (i) except in connection
with any transfer to an Affiliate of the Company or another Sponsor or Sponsor Affiliate or
transfers pursuant to clause (b) above (as to which such transfers the County hereby consents), the
Company or such other Sponsor or Sponsor Affiliate shall first obtain the written consent of the
County which consent shall not be unreasonably withheld and shall be furnished within 30 days
of request; and (ii) except when a financing entity which is the income tax owner of all or part of
the Economic Development Property is the transferee pursuant to clause ) above and such
financing entity assumes in writing the obligations of the Company hereunder, or when the County
consents in writing or when the transfer relates to Released Property pursuant to Sections 5.03
hereof, no such transfer shall affect or reduce any of the obligations of the Company or such other
Sponsor or Sponsor Affiliate hereunder. The Company or such other Sponsor or Sponsor Affiliate,
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 the Company or such other Sponsor or Sponsor Affiliate and the transferee shall
comply with all other requirements of the Transfer Provisions.

Subject to County consent when required herein, and at the expense of the Company or
such other Sponsor or Sponsor Affiliate, the County agrees to execute such further agreements,
documents, and instruments as may be reasonably required to effectuate the assumption by any
such transferee of all or part of the rights of the Company or such other Sponsor or Sponsor
Aftiliate under this Agreement and/or any release of the Company or such other Sponsor or
Sponsor Affiliate pursuant to this Section 7.01.

Section 7.02. Sponsors and Sponsor Affiliates. The Company may designate from

time to time additional Sponsors or Sponsor Affiliates pursuant to the provisions of Sections 12-
44-30(19) or (20), respectively, and Section [2-44-130 of the Simplified FILOT Act, which
Sponsors or Sponsor Affiliates shall be Persons who join with the Company 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 the
Company or other Persons described in Section 7.01(b) hereof. All other Sponsors or Sponsor
Affi who otherwise m«  the requir ts of Section 12-44-30 (19) or (20) and Section |2-
44-130 of the Simplified FILOT Act must be approved by Resolution of the County Council. To
e extent that a Sponsor or Sponsor Affiliate invests an amount equal to the Statutory Investment
Requirement at the Project prior to the end of the Investment Period, the investment by such
Sponsor or Sponsor Affiliate shall qualify for the Negotiated FILOT payable under Section 6.01
hereof (subject to the other conditions set forth herein) in accordance with Section 12-44-30(19)
of the Simplified FILOT Act. Because the aggregate investment in the Project prior to the end of
the Investment Period by the Company, all Sponsors and Sponsor Affiliates exceeded $5,000,000
as provided in 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 Negotiated FILOT
pursuant to Section 6.01 of this Agreement (subject to the other conditions set forth herein)
regardless of whether each such entity invested amounts equal to the Statutory Investment
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Requirement. The Company shall provide the County and the Department of Revenue with written
notice of any Sponsor or Sponsor Affiliate designated pursuant to this Section 7.02 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.

ARTICLE VIII

TERM; TERMINATION

Section 8.01. 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 Company executed the Lease, and ending at midni; t on
the day the last Negotiated FILOT Payment is made hereunder. In no case shall this Agreement
extend beyond January 15, 2052.

Section 8.02. Termination. In addition to the rights of the County under Sections
6.01(g) and 9.02, the County and the Company may jointly agree to terminate this Agreement at
any time, or the Company, may, at its option, terminate this Agreement at any time, with respect
to all or a portion of the Project in which event the Project, or such portion of the Project, shall be
subject to ad valorem taxes from the date of termination. Notwithstanding termination of is
Agreement, the County shall have the same rights to receive payment for any retroactive ad
valorem taxes, Deficiency Payments, interest or penalties, and the same enforcement rights with
respect to such obligations as it would have with respect to ad valorem taxes, and the County’s
rights arising under Section 6.01 prior to the time of such termination shall survive any such
termination.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES
Section 9.01. Events of Default by Company. Any one or more of the following

events (herein called an “Event of Default”, or col tively “Events of Default”) shall constitute
an Event of Default by the Company:

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

(b) if default shall be made by the Company in the due performance of or
compliance with any of the terms hereof, 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 Company written notice of such default; provided, the County mayj, in its
discretion, grant the Company a longer period of time as necessary to cure such default if
the Company proceeds with due diligence to cure such default; provided however, that no
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Event of Default shall exist under this agreement during any period when there is pending,
before any judicial or administrative tribunal having jurisdiction, any proceeding in which
the Company has contested the occurrence of such default.

Failure to meet any investment requirements set forth herein shall not be deemed to be an Event
of Default under this Agreement, but may allow the County to terminate or adjust certain benefits
hereunder or obligate the Company to make certain additional payments to the County, all as set
forth in Sections 5.04, 8.02 and 6.01(f) hereof.

Section 9.02. Remedies on Event of Default by Company. Upon the occurrence of
any Event of Default, the County may exercise any of the following remedies:

(a) terminate this Agreement by delivery of written notice to the Company not
less than sixty (60) days prior to the termination date specified therein;

(b) have access to and inspect, examine, and make copies of the boc s,
records, and accounts of the Company pertaining to the construction, acquisition, or
maintenance of the Project or calculation of the Negotiated FILOT pursuant hereto as
provided in Section 5.06 hereof; or

(©) take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then due or enforce the County’s rights hereunder, it being
the express intent of the parties that the County, without limitation, shall have the same
remedies available by law to collect FILOT Payments as if they were delinquent ad
valorem tax payments, including execution upon the lien referred to in Section 6.02
hereof.

Notwithstanding termination of this Agreement, the County shall have the same rights to
receive payment for any ad valorem taxes, including any retroactive ad valorem taxes, Deficiency
Payments, interest or penalties, and the same enforcement rights, as it would have with respect to
ad valorem taxes, and the County’s rights under Section 6.01(f) and this Section 9.02 with respect
to any such payments then due and owing shall survive any such termination.

Section 9.03. Defaulted Prmr *~ In- :event the 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 the Company until the amount in default shall have been fully paid. If any such
default relates to its obligations to make FILOT Payments hereunder, the Company agrees to pay
the same with interest thereon at the rate per annum provided by the Code for late payment of ad
valorem taxes together with any penalties provided by the Code for late payment of ad valorem
taxes, all as provided in Section 12-44-90 of the Code.

Section 9.04. Application of Monies upon Enforcement of Remedies against
Company. Any monies received by the County upon enforcement of its rights hereunder shall be
applied as follows: first, to the reasonable costs associated with such enforcement proceedings;
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second, to pay Administration Expenses; third, to pay the Negotiated FILOT in accordance with
Section 6.01 hereof, and, fourth, to other amounts due and payable hereunder.

Section 9.05. Default by County. Upon the default of the County in the performance
of any of its obligations hereunder, the 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.

ARTICLE X

MISCELLANEOUS

Section 10.01. Rights and Remedies Cumulative; Third Party Beneficiary. Each right,
power, and remedy of the County or of the Company provided for in this Agreement sh: ¢
cumulative and concurrent and shall be in addition to every other right, power, or remedy pro©  d
for in this Agreement or now or hereafter existing at law or in equity, in any jurisdictionv e
such rights, powers, and remedies are sought to be enforced; and the exercise by the County or by
the Company 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 | not preclude the
simultaneous or later exercise by the County or by the Company of any or  such other rights,
powers, or remedies.

Section 10.02. Successors and Assigns. The terms and provisions of this Agreement
shall be binding upon and inure to the benefit of the parties hereto, any Sponsor or Sponsor
Affiliates designated pursuant to Section 7.02 hereof and their respective successors and assigns
as permitted hereunder.

Section 10.03. Notices; Demands; Requests. All notices, demands, and requests to be
given or made hereunder to or by the County or the Company 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
reputable courier service, to the following persons and addresses or to such other persons and
places as may be designated in writing by such party.

(a) As to the County:

Anderson County

Attn.: County Administrator
101 South Main Street
Anderson, South Carolina 29624

(b) with a copy (which shall not constitute notice) to:
Leon Harmon, Esq.

Anderson County Attorney
Post Office Box 8002
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Anderson, South Carolina 29622
(c) As to the Company:

Michelin North America, Inc.
Attn: Brock Christ

1 Parkway S.

Greenville, South Carolina 29615

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

Burnet R. Maybank IlI, Esq.
Andrew W. Saleeby, Esq.
Nexsen Pruet, LLC

1230 Main Street, Suite 700
Columbia, South Carolina 29201

Section 10.04. Applicable Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of South Carolina. To the extent of any conflict between
the provisions of this Agreement and the Act, the Act controls.

Section 10.05. Substantive Terms. It is the intent of the parties hereto that the
substantive terms of this Agreement set forth herein to be identical to the terms of the Lease as
attached hereto by reference as Exhibit B. If there are any inconsistencies set forth herein (except
for the statutory different authorities of the Original FILOT Act and the Simplified FILOT Act),
the substantive terms of the Lease shall prevail.

Section 10.06. 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 10.07. 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 atfect any of the remaining provisions hereof.

Section 10.08. Headings and Table of Contents; R~*~3nces. 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 hereot 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 10.09. Multiple Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be an original but all of which shall constitute but one and the
same instrument.

Section 10.10. Amendments. Subject to the limitations set forth in Section 12-44-
40(K)(2) of the Simplified FILOT 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 10.11. 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 10.12. Further Proceedings. This Agreement in final form shall be approved
by ordinance of the County Council. The parties intend that any action to be taken hereinafter by
the County pursuant to the express provisions of the final form of this Agreement may be
undertaken by the Chairman of the Council without necessity of further proceedings. To the extent
additional proceedings are required by law, however, the County agrees to undertake all such steps
as may be reasonably required or appropriate to effectuate the intent of this Agreement.

[Execution Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto, each after due authorization, have executed
this Conversion and Fee in Lieu of Tax Agreement to be effective as of the date first written above.

FOR ANDERSON COUNTY:

By:

Tommy Dunn, Chairman
Anderson County Council
[SEAL]

ATTEST:

By:

Lacey Croegaert
Anderson County Clerk to Council

MICHELIN NORTH AMERICA, INC.

By:
Name:
Title:
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STATE OF SOUTH CAROLINA )
) CANCELLATION OF BONDS
COUNTY OF ANDERSON )

Anderson 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 Code of Laws of South Carolina 1976, as amended (the “Code”), and particularly
Title 4, Chapter 29 (the “Original FILOT Act”), Title 4, Chapter 12 (the “Streamlined FILOT
Act”), and Title 12, Chapter 44 (the “Simplified FILOT Act”) of the Code (i) to enter into
agreements whereby business enterprises will construct, operate, maintain, and improve industrial
and commercial facilities through which the economic development of the State of South Carolina
(the “State”) will be promoted; and (ii) to covenant with such business enterprises to accept certain
tee in lieu of ad valorem tax (“FILOT”) payments, including, but not limited to, negotiated FILOT
payments pursuant to the Original FILOT Act, the Streamlined FILOT Act, or the Simplified
FILOT Act, as the case may be, with respect to such facilities.

Pursuant to the Original FILOT Act and Anderson County Ordinance 96-024, which was
duly enacted by the County Council on December 3, 1996, Michelin North America, Inc., a
corporation organized and existing under the laws of the State of New York (the “Company”) and
the County previously entered into that certain Lease Agreement dated as of December 1, 1996 (as
amended and restated by those certain Amendments to Lease Agreement by and between the
County and the Company dated as of December 1, 1999, December 31, 2003, and January 3, 2006,
the “Lease”), whereby the Company established certain facilities located in the County which
facilities have been used by the Company primarily to manufacture tires and related products and to
conduct research, development, distribution, office and other legal activities and function with respect
thereto (the “Project”) and pursuant to which the Company previously made certain negotiated
FILOT payments to the County with respect to the Project, all in accordance with the Original
FILOT Act.

In order to finance the costs of the acquisition, construction, installation, expansion,
improvement, design and engineering of certain real properties and improvements thereto and the
machinery, equipment, fixtures, office production. distribution, research development facilities
and furn ings to be installed in the Project, t unty issued its $300,000,000 o
principal amount Anderson County, South Carolina Industrial Revenue Bonds (Micheiin North
America, Inc. Project) (the “Bonds”) pursuant to Anderson County Ordinance 96-024 and that
certain Trust Indenture dated as of December 1, 1996, among the County, First Union National
Bank of South Carolina, National Association, and the Company, as purchaser of the Bonds (the
“Indenture’) and the Original FILOT Act.

Pursuant to Section 12-44-170 of the Simplified FILOT Act, the County and the Company
have converted and re-documented the negotiated FILOT and other incentive arrangem¢ s
specified in the Lease pursuant to that certain Conversion and Fee in Lieu of Tax Agreement dated
as of _, 2020 (the “Fee Agreement”) between the County and the Company and
further agreed in the Fee Agreement that the Bonds were thereby cancelled and the Lease was
thereby terminated. In conjunction with such conversion and re-documentation, and in accordance
with Section 12-44-170(B) of the Simplified FILOT Act and with the provisions of the Lease, the

NPCOLI1:6123177.1-DOC-(TVC) 029827-00008
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County further agreed in the Fee Agreement to convey, and has conveyed, to the Company its
right, title and interest in and to the Project.

In order to effect cancellation of the Bonds, the Company agrees to simultaneously
herewith pay to the order of First Union National Bank of South Carolina, National Association,
or its successor or successors in interest with regard to the Indenture (the “Trustee”), the principal
of the Bonds issued and secured thereunder, the interest due or to become due thereon, and all
sums of money due or to become due to the Trustee in accordance with the terms and provisions
of the Indenture.

In consideration of the County’s conveyance of the Project to the Company, the Company
and the County hereby agree, affirm, and ratify that the Bonds have been cancelled and agree that
the County shall have no further obligation to the Company thereunder.

IN WITNESS WHEREOF, 1 have hereunto set my hand effective as of the  day of
, 2020.

MICHELIN NORTH AMERICA, INC.
By:

Name:
Title:

FOR ANDERSON COUNTY

Tommy Dunn, Chairman
Anderson County Council

ATTEST:

Rusty Burns
Anderson County Administrator

NPCOL1:6123177.1-DOC-{TVC) 029827-00008
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BILL OF SALE

THIS BILL OF SALE (this “Bill of Sale™) is given by ANDERSON COUNTY, SOUTH
CAROLINA, a body politic and corporate and a political subdivision of the State of South Carolina (the
“County”), to Michelin North America, Inc., a corporation organized and existing under the laws of the
State of New York and qualified to do business in South Carolina (the “Company”).

RECITALS:

WHEREAS, the County, as lessor, and the Company, as lessee, are parties to that certain [ease
Agreement dated as of December 1, 1996 (the “Lease™) pertaining to certain personal property owned by
the County described in ™-"ibit A attached hereto (the “Property”); and

WHEREAS, the Company has determined to exercise its option to purchase the Property pursuant
to Section 5.2 of the Lease; and

WHEREAS, the Company has satisfied all of the requirements set forth in the Lease for the
purchase of the Property; and

WHEREAS, the County desires and intends hereby to convey to the Company any and all interest
in the Property heretofore titled in the County pursuant to the terms of the Lease.

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that the County, for and in
consideration of the sum of One and No/100 Dollar ($1.00), lawful money of the United States, and no
other valuable consideration, to it well and truly paid by the Company, at or before the ensealing and
delivery hereof, the receipt and sufficiency of which is hereby acknowledged, does hereby grant, bargain,
sell, assign, transfer and convey to the Company all of the County’s right, title and interest, if any, in and
to all of the Property, including, without limitation, all machinery, equipment, fixtures and other personal
property located on or about the real property more particularly described on Exhi*** * -1 attached hereto
and incorporated herein by reference.

TO HAVE AND TO HOLD the same unto the Company, its successors and assigns, absolutely.

This Bill of Sale is made, executed, and delivered pursuant to the Lease.

[SIGNATURE PAGE ATTACHED]



WITNESS the County’s hand and seal effective as of the day of , 2020.

FOR ANDERSON COUNTY:

(SEAL)

Tommy Dunn, Chairman
Anderson County Council

ATTEST:

(SEAL)

Lacey Croegaert
Anderson County Clerk to Council
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EXHIBIT A

All machinery, equipment, fixtures and personal property of every kind and only to the extent
Anderson County holds title thereto, located at and installed upon or used on or about those certain
manufacturing and distribution facilities constructed on the property more particularly described on
Exhibit A-1 attached to this Bill of Sale.
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EXHIBIT A-1
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STATE OF SOUTH CAROLINA ) QUITCLAIM DI D
) (OF ALL RIGHT, TITLE,
COUNTY OF ANDERSON ) AND INTEREST)

THIS QUITCLAIM DEED (OF ALL RIGHT, TITLE, AND INTERES ) is given by
ANDERSON COUNTY, SOUTH CAROLINA, a body politic and corporate and a political subdivision
of the State of South Carolina (hereinafter referred to as “Grantor™), to MICHELIN NORTH AMERICA,
INC., a Corporation organized and existing under the laws of the State of New York, and qualified to do
business in South Carolina, with a mailing address of One Parkway South, Post Office Box 19001,
Greenville, South Carolina 29602-9001 (hereinafter referred to as “Grantee™).

RECITALS:

WHEREAS, Grantor, as lessor, and Grantee, as lessee, are parties to that certain Lease
Agreement dated as of December 1, 1996 (the "Lease") and recorded in the office of the Anderson
County Register of Deeds (the “Recording Office”) at Book 2548, Page 82 pertaining to certain property
owned by Grantor (as hereinafter described in more detail, the “Property”); and

WHEREAS, Grantee has determined to exercise its option to purchase the Property pursuant to
Section 5.2 of the Lease; and

WHEREAS, Grantee has satisfied all of the requirements set forth in the Lease for the purchase
of the Property; and

WHEREAS, Grantor desires and intends hereby to release, remise, and forever quitclaim to
Grantee any and all interest in the Property heretofore titled in Grantor.

GRANT:

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that Grantor, for and in
consideration of the sum of One and No/100 Dollar ($1.00), lawful money of the United States, and no
other valuable consideration, to it well and truly paid by Grantee, at and before the sealing and delivery
hereof, the receipt and sufficiency of which is hereby acknowledged, has hereby released, remised, and
quitclaimed, and by these presents does hereby release, remise, and forever quitclaim unto the said
Grar , its successors and assigns, forever, all of Grantor’s right, title, and interest in and to the
following described property, including any and all fixtures and improvements thereon (the ' roperty™):

See Exhibit A attached hereto and incorporated herein by reference.

GRANTEE’S MAILING ADDRESS: One Parkway South, Post Office Box 19001, Greenville,
South Carolina 29602-9001

TOGETHER with all and singular, the rights, members, buildings, improvements, and fixtures
situated on the Property and all hereditaments and appurtenances to the Property belonging or in anywise
incident or appertaining and all of the estate and rights of the Grantor in and to the Property.

TO HAVE AND TO HOLD all and singular the said premises and interest quitclaimed above
unto Grantee and the successors and assigns of Grantee, forever, so that neither Grantor, nor the
successors or assigns of Grantor nor any other person or persons claiming under Grantor, or any of them,



shall at any time hereafter, by any way or means, have, claim or demand any right or title to the Property
or appurtenances or any part or parcel thereof, forever.

[SIGNATURE PAGE ATTACHED)]
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WITNESS Grantor’s hand and seal effective as of the day of , 2020.

SIGNED, SEALED AND DELIVERED GRANTOR:

IN THE PRESENCE OF:
FOR ANDERSON COUNTY:

Wi  :ss Number 1

By: (SEAL)
Tommy Dunn, Chairman
Witness Number 2 Anderson County Council
ATTEST:
By: (SEAL)
Lacey Croegaert

Anderson County Clerk to Council
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STATE OF SOUTH CAROLINA )

)  ACKNOWLEDGMENT
COUNTY OF ANDERSON )

I, a notary public for the State of South Carolina, do hereby certify
that ANDERSON COUNTY, SOUTH CAROLINA, by Tommy Dunn, its Chairman of County Council,
and attested to by Lacey Croegaert, its Clerk to County Council, personally appeared before me this day
and acknowledged the due execution of the foregoing instrument.

Witness my hand and seal (where an official seal is required by law) official seal, this day
of , 2020.

(SEAL)

Signature of Notary Public
My Commission Expires:
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EXHIBIT A

DESCRIPTION OF PROPERTY CONVEYED:
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THIS INSTRUMENT WAS PREPARED BY AND UPON COMPLETION OF
RECORDATION PROCESS, PLEASE RETURN TO:

BURNET R. MAYBANK III, ESQUIRE
ANDREW W, SALEEBY, ESQUII
NEXSEN PRUET, LLC

POST OFFICE BOX 2426

COLUMBIA, SOUTH CAROLINA 29202
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STATE OF SOUTH CAROLINA )

COUNTY OF ANDERSON ) AFFIDAVIT

I SONALLY appeared before me the undersigned, who being duly sworn, deposes and says:

1. I have read the information on this affidavit and I understand such information.

2. The property being transferred is located in the County of Anderson, bearing Anderson County
Tax Map Number , and was transferred by
Anderson County, South Carolina to Michelin North America, Inc. on the date shown on the
foregoing deed.

3. Check one of the following: The deed is
(a) subject to the deed recording fee as a transfer for consideration paid or to be paid

In money or money'’s worth.

o)) subject to the deed recording fee as a transfer between a corporation, a
partnership, or other entity and a stockholder, partner, or owner of the entity, or is
a transfer to a trust or as a distribution to a trust beneficiary.

(c) X exempt from the deed recording fee because (See Information Section of
Affidavit): #1 (If exempt, please skip items 4 - 7, and go to item 8 of this
affidavit.). Exemption (1) ($1.00).

4, Check one of the following if either item 3(a) or item 3(b) above has been checked (See
Information section of this affidavit):

(a) The fee is computed on the consideration paid or to be paid in money or money’s
worth in the amount of $

(b) The fee is computed on the fair market value of the realty which is

(c) The fee is computed on the fair market value of the realty as established for
property tax purposes which is _.

5. Check Yes or No to the following: A lien or encumbrance on the land, tenement, or
realty before the transfer and remained on the land, tenement, or realty after the transfer. If
“Yes,” the amount of the outstanding balance of this lien or encumbrance is

6. The deed recording fee is computed as follows:

(a) Place the amount listed in item 4 above here: $

(b) Place the amount listed in item 5 above here: e B
(If no amount is listed, place zero here.)

(c) Subtract Line 6(b) from Line 6(a) and place result here: $

7. The deed recording fee due is based on the amount listed on Line 6(c) above and the deed
recording fee due is §

8. As required by Code Section 12-24-70, I state that I am a responsible person who was connected
with the transaction as: _Grantor

9. [ understand that a person required to furnish this affidavit who willfully furnishes a false or

fraudulent affidavit is guilty of a misdemeanor and, upon conviction, must be fined not more than
one thousand dollars or imprisoned not more than one year, or both.
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Sworn to before me this Tommy Dunn, Chairman, County Council
(SEAL) Anderson County, South Carolina

day of , 2020
Notary Public for
My Commission Expires:

INFORMA [ON

Except as provided in this paragraph, the term “‘value” means “the consideration paid or to be paid in money or
money’s worth for the realty.” Consideration paid or to be paid in money’s worth includes, but is not limited to,
other realty, personal property, stocks, bonds, partnership

interest and other intangible property, the forgiveness or cancellation of a debt, the assumption of a debt, and the
surrendering of any right. The fair market value of the consideration must be used in calculating the consideration
paid in money’s worth. Taxpayers may elect to use the fair market value of the realty being transferred in
determining fair market value of the consideration. In the case of realty transferred between a corporation, a
partnership, or other entity and a stockholder, partner, or owner of the entity, and in the case of realty transferred to a
trust or as a distribution to a trust beneficiary, “value” means the realty’s fair market value. A deduction from value
is allowed for the amount of any lien or encumbrance existing on the land, tenement, or realty before the transfer
and remaining on the land, tenement, or realty after the transfer. Taxpayers may elect to use the fair market value
for property tax purposes in determining fair market value under the provisions of the law.

Exempted from the fee are deeds:

(1) transferring realty in which the value of the realty, as defined in Code Section 12-24-30, is equal to or less
than one hundred dollars;

(2) transferring realty to the federal government or to a state, its agencies and departments, and its political
subdivisions, including school districts;

3) that are otherwise exempted under the laws and Constitution of this State or of the United States;

4) transferring realty in which no gain or loss is recognized by reason of Section 1041 of the Internal Revenue
Code as defined in Section 12-6-40(A);

(5) transferring realty in order to partition realty as long as no consideration is paid for the transfer other than
the interests in the realty that are being exchanged in order to partition the realty;

(6) transferring an individual grave space at a cemetery owned by a cemetery company licensed under Chapter
55 of Title 39;

(7 that constitute a contract for the sale of timber to be cut;
(8) transferring realty to a corporation, a partnership, or a trust in order to become, or as, a stockholder, partner,

or trust beneficiary of the entity provided no consideration is paid for the transfer other than stock in the corporation,
interest in the partnership, beneficiary interest in the trust, or the increase  value in such stock or interest held by
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the grantor. However, the transfer of realty from a corporation, a partnership, or a trust to a stockholder, partner, or
trust beneficiary of the entity is subject to the fee even if the realty is transferred to another corporation, a
partnership, or trust;

9) transferring realty from a family partnership to a partner or from a family trust to a beneficiary, provided no
consideration is paid for the transfer other than a reduction in the grantee’s interest in the partnership or trust. A
“family partnership” is a partnership whose partners are all members of the same family. A “family trust” is a trust,
in which the beneficiaries are all members of the same family. The beneficiaries of a family trust may also include
charitable entities. “Family” means the grantor and the grantor's spouse, parents, grandparents, sisters, brothers,
children, stepchildren, grandchildren, and the spouses and lineal descendants of any of the above. A ‘charitable
entity” means an entity which may receive deductible contributions under Section 170 of the Internal Revenue Code
as defined in Section 12-6-40(A);

(10) transferring realty in a statutory merger or consolidation from a constituent corporation to the continuing or
new corporation;

(1 transferring realty in a merger or consolidation from a constituent partnership to the continuing or new
partnership; and,

(12) that constitute a corrective deed or a quitclaim used to confirm title vested in the grantee, provided that no
consideration of any kind is paid or is to be paid under the corrective or quitclaim deed.
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Said description is shown on “Boundary Survey of New Right of Way”, Exhibit A,
Richiand Drive, 5.97 acres, a portion of Michelin North America, Inc., surveyed at the request
of Anderson County, :r & Simpson Engineers, Inc., dated March 24, 2003.

Grantee’s Address:, I Main Street, Anderson, SC 29624
Plat Slide LS - Page

This conveyance is being made subject to any and all existing public utility rights of user,
reservations, easements, rights of way, control of access, zoning ordinances and rest tions or
protective covenants, that may appear on record or on the premises, other than those hereby
released.

TOGETHER with all and singular, the rights, members, hereditaments and appurtenances
to the said premises belonging, or in anywise incident or appertaining.

TO HAVE AND TO HOLD, all and singular, the said premises before mentioned unto
Anderson County, uth Carolina, its successors, and assigns forever.
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STATE OF SOUTH CAROLINA )
TITLE TO REAL ESTATE
COUNTY OF ANDERSON )

Recitals.

Pursuant to a Bond Ordinance dated December 3, 1996 (the "Bond Ordinance"), the
Anderson County Council authorized the issuance of Ar rson County, South Carolina
Industrial Revenue Bonds (Michelin North America, Inc. Project) in an aggregate principal
amount not exceeding $300,000,000 in onc or more scries through December 31, 2004, or
thrc 1 December 31, 2006, if an extension of time in which to complete the Project is granted
by the County pursuant to Section 4-29-67 of the Boud Act (the "Bonds") for the purpose of
financing the cost of the acquisition, construction, installation, design and engineering, of certain
real properties and improvements thereto and the expansion, improvement, machinery,
equipment, fixturcs, office production, distribution, research and development facilities and

rnishings to be installed therein for the operation of such facilitics related to the production and

le of tires and other legal activities of Michelin North America, Inc. (the “Company™) and its
affihates (the "Project") with respect to its manufacturing, office, distribution and research
facilities iu the County (the "Facilities™)  The Project involves an initial investment of at least
$45,000,000 within the meaning of Section 4-29-57 of the Bond Act and may involve an
investment of $200,000,000 within the meaning of Section 4-29-67(D)(4) of the Bond Act.

As contemplated by the Bond Ordinance, the Company and its affiliates are to convey
title to the Project to the County in Phases in conncction with cach requisition from a
construction fund o be established with the proceeds of the issuance of the Bonds by Bills of
Sale and, tf any real property is included in the Phase, by Titles to Real Estatc.  Pursuant to a
Lease Agreement between the County and the Company, the County has agreed to lease the
Project (and each Phase thereof) back to the Cowpany and its affiliales in return for rental
payments that are exactly cqual and fully sufficient to make the payments due under the Bonds
by the County.

NOW, THEREFORE, KNOW ALL MIN BY THISE PRESENTS, that MICHELIN
NORTH AMERICA, INC., a corporation duly qualified to transact business in the State of South
Carotina ("Grantor"), for and in consideration of the sum of Five Million Six Hundred Forty Six
Thousand Six Hundred Vorty Six and 11/100 (S 5,646,646.11) Dollars, the receipt and
sufficiency of which are hereby acknowledged, has granted, bargained, sold and released, and by

se presents does grant, bargain, sell and release unto ANDERSON COUNTY, SOUTH
CAROLINA, a body politic and corporate and political subdivision of the State of South
Carolina {"Grantee"), its successors and assigns, the real property described in the attached
Exhibit A.
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§051 317 172272080 Bhs 19434 Pa:

Beginning at a nail and cap in the intersection of Lee Dobbins Road and Marshall Road
and running thence in and through Lee Dobbins Road N. 26-48-22 W. 72.71 feet to a nail and
cap, thence S. 02-11-28 W. 269.8 feet to an iron pin; thence S. 87-00-58 E. 162.80 feet to a nail
and cap in the center of Lee Dobbins Road; thence with the centerline of Lee Dobbins rad N.
29-16-05 W. 244 .38 feet to a nail and cap, the Point of Beginning.

The above property is a portion of the property acquired by Joe P. Scarborou  and Pearl
C. Scarborough eed of William L. Mclintosh recorded November 12, 1992 in ok 1502,
1ige 2750  Office of the Register of Deeds for Anderson County. \iso, Beool. 3698
QA 1 To, e rdede. Mowein 3¢, 2000,
TM No. Pt. of 98- 07-15

638345
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All that certain piece, parcel or tract of land situate, lying and being on the no~" m side of
Lee Dobbins Road at the intersection v & the eastern side of Hilltop Circle Road in the
Township of Varennes, County of Anderson, State of South Carolina, bounded now or

formerly as follows: on the w a the north by lands of Zoe O. McGill
Estate, on the east by lands of by Lee Dobbins Road; said land being
designated as Out Parcel 3, more or less, and being more fully
described by metes and bounds 1 “ALTA/ACSM Land Title Survey for
Anderson County Development by Farmer & Simpson Engineers, Inc,
dated June 17, 1999, last revis | recorded in the Office of the Register
of Deeds for Anderson Coun 1077, pages 1 and 2, which plat is
incorporated Lierein by referenc s description. Said land is described by

metes and bounds according to

Beginning at a nail and cap in the ¢ Jobbins Road at the eastern intersection of
Hilltop Circle and running nce a le N. 45-32-44 E. 277.40 feet to an iron
pin; thence S. 70-04-14 E. 195.37 { ; thence S. 23-17-11 W. 409.07 feet to a
nail and cap in Lec Dobb  Road; : centerline of said road N. 44-58-39 W.

166.80 feet and N. 38-07-13 W. 165.34 feet to the Point of Beginning.

The above described property is the same arty conveye to William M. Lackey and Alleen
B. Lackey by deed of Joe B. McGill 1 ed in the Office of the Register of Deeds for
Anderson County in Deed Book 14-L, page 273, on November 11, 1965. William M. Lackey
died testate September 29, 1992, and de his interest in the property to Mary Alleen
Lackey, a/k/a Alleen B. Lackey, as will 1 by reference to the records on file in the
Anderson County Probate Court in File No. 92ES0400821. See also deed of distribution from
the Estate of William Lackey recorded in  eed Book 1541, page 227 on January 15, 1993.
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STATE OF SOUTH CAROLINA )
) ORDINANCE NO. 2020-028
COUNTY OF ANDERSON )

AN ORDINANCE

AN ORDINANCE AUTHORIZING (1) THE EXECUTION AND DELIVERY OF AN
INFRASTRUCT RE (SPECIAL SOURCE REVENUE) CREDIT AGREEMENT BY AND
BETWEEN ANDERSON COUNTY, SOUTH CAROLINA (THE “COUNTY”) AND
MICHELIN NORTH AMERICA, INC. (FKA MICHELIN TIRE CORPORATION): HE
“COMPANY”) TO PROVIDE FOR INFRASTRUCTURE CREDITS WITH RESPECT TO
CERTAIN PROPERTY LOCATED IN THE COUNTY; (2) THE BENEFITS ¢ A
MULTI-COUNTY INDUSTRIAL OR BUSINESS PARK DESIGNATION TO BE MADE
AVAILABLE TO THE COMPANY AND SUCH PROPERTY; AND (3) O HER
MATTERS RELATING THERETO.

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

(a) Anderson County (the “County™) is authorized and empowered to establish, in conjunction with
one or more other counties, a joint county industrial or business park (each a “Park”) pursuant to Article
VIII, Section 13(D) of the Constitution of South Carolina, and Sections 4-1-170, 4-1-172, and 4-1-175 of
the Code, as amended (the “Act”) to further the investment of capital and/or the creation of jobs in the
County, and to facilitate the grant of infrastructure credits;

(b) the County is authorized by Sections 4-1-175 and 4-29-68 of the Code, as amended, to provide
infrastructure credits for the purpose of defraying the cost of designing, acquiring, constructing, improving,
operating 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 (*“Special
Source Improvements”);

(c) Michelin North America, Inc. is a corporation organized and existing under the laws of the State
of New York (the “Company”) and is operating through itself and/or one or more existing or to be formed
affiliated entities, certain real and personal property, one or more existing buildings, and other existing real
property improvements located in the City and the County, including, but not limited to, land, real estate
improvements and personal property more fully described in EXHIBIT A attached hereto and made a part
hereof (the “Original Project”); and

(d) in accordance with Article VIII, Section 13(D) of the South Carolina Constitution and the Act, real
and personal property having a situs in a Park, is exempt from all ad valorem taxation, but, the owners or
lessees of such real and personal property are obligated to make, or cause to be made, payments in lieu of
taxes to the county in which such property is located in the total amount equivalent to the ad valorem
property taxes or other fee in lieu of tax payments that would have been due and payable with respect to
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such real and personal property but for the location of such real and personal property within such Park and
such exemption (each, a “Anderson Fee Payment™);

(e) pursuant to Title 4, Chapter 29 of the Code of Laws of South Carolina 1976, as amended, the
County and the Michelin Tire Corporation entered into that certain Lease Agreement dated as of December
1, 1988, and recorded January 5, 1989 in the Office of the Clerk of Court for the County in Book 00777, at
page 00001 (as amended, modified of supplemented through the date hereof, the “1988 Lease™), wherein
the Company agreed to make, and the County agreed to accept, certain fee in lieu of tax (“FILOT”)
payments with respect to certain manufacturing facilities located within the County (the “Original Project”,
with such Original Project and related FILOT payments being the “Original Project FILOT”);

(f) Michelin Tire Corporation changed its name to Michelin North America, Inc. on February 3, 1995;

(g) the 1988 Lease specified that Michelin Original Project Property placed in service from 1988
through 1993 under the 1988 Lease was eligible for inclusion in the Original Project FILOT and that such
property was included therein for a period of twenty (20) years;

(h) the South Carolina General Assembly passed 1993 Act No. 123 to provide, with regard to Title 4,
Chapter 29, that “investors having a lease agreement which was entered into before the effective date of
this act meeting the eighty-five million dollar minimum level of investment required under Section 4-29-
67(C) within five years from the date the lease agreement was signed shall have seven years from the date
the lease agreement was signed to complete the investment, unless a longer period is otherwise stipulated
in the lease agreement”;

(i) the Company met the eighty-five million dollar minimum level of investment required under
section 4-29-67(C) within five years from the date the lease agreement was signed, thereby extending
end of the investment period from December 31, 1993 to December 31, 1995 (the initial five-year period
ending December 31, 1993, and the two-year extension under 1993 Act No. 123 referred to in the aggregate
as the “Original Project Investment Period”, which for clarification includes the periods ending December
31, 1988 through December 31, 1995);

(j) the parties amended the 1988 Lease on December 28, 2007 providing that the initial FILOT period
of twenty (20) years would be extended for an additional ten (10) years after the initial twenty (20) year
period, for a total FILOT period of thirty (30) years;

(k) inaccordance with the 1988 Lease, the annual increment of investment in Michelin Original Project
Property placed in service in 1988 during the Original Project Investment Period becomes ineligible for the
Original Project FILOT beginning after 2018 for tax year 2019, and each subsequent annual increment of
investment in Michelin Original Project Property placed in service during the Original Project Investment
Period thereafter becomes ineligible for the Original Project FILOT on an annual rolling basis, with the
final such annual increment of investment (i.e., such investment placed in service in 1995) to become
ineligible for the Original Project FILOT beginning after 2025 for tax year 2026 (collectively, the “Non-
FILOT Michelin Original Project Property™);

() pursuant to the Original Project FILOT, and in conjunction with the 1988 Lease, the Company
conveyed title in the Michelin Original Project Property to the County;

(m) pursuant to Section 5.2 of the 1988 Lease, the Company has exercised or plans to exercise its option
to repurchase portions of the Original Project as they become ineligible for the Original Project FILOT, as
the case may be;
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(n) pursuant to the provisions of Article VIII, Section 13(D) of the South Carolina Constitution and the
Act, the County and Greenville County, South Carolina (“Greenville County”) have jointly developed a
Park (the “Anderson-Greenville Park™) by entering into that certain Agreement for Development of Joint
County Industrial and Business Park dated as of October 6, 1998, as may be amended, modified, or
supplement« from time to time (the “Anderson-Greenville Park Agreement”);

(o) it is beneficial to the County, and the County (1) has provided for inclusion of all Non-FILOT
Michelin Original Project Property within the boundaries of the Anderson-Greenville Park, if such property
is not already so included, (2) will subsequently undertake all such steps as may be reasonably required to
include Michelin Original Project Property within the boundaries of the Anderson-Greenville Park as such
property becomes ineligible for the Original Project FILOT, and (3) has determined to maintain the Non-
FILOT Michelin Original Project Property within the boundaries of the Anderson-Greenville Park, or a
replacement or successor Park, for a period of time, and on terms, sufficient to facilitate the provision to,
and receipt by, the Company of infrastructure (special source revenue) credits set forth in greater detail
herein;

(p) the County, as further inducement for acquisition, and continued operation in the County, and in
accordance with the Act, as set forth herein, has determined that the County shall provide, and the Company
shall be entitled to receive, infrastructure (special source revenue) credits against each Anderson Fee
Payment due from the Company with respect to Non-FILOT Michelin Original Project Property (the
“Infrastructure Credits™), all as set forth in greater detail herein and in an infrastructure credit agreement by
and between the County and the Company with respect to the Non-FILOT Michelin Original Project
Property (the “Infrastructure Credit Agreement”), the form of which Infrastructure Credit Agreement is
presented to this meeting, and which is to be dated as of , 2020 or such other date
as the parties may agree, and in which the County and the Company have agreed to the specific terms and
conditions of such arrangement; and

(q) it appears that the Infrastructure Credit Agreement which is attached to this ordinance as EXHIBIT
™ is in appropriate form and is an appropriate instrument to be executed and delivered by the County for
the purposes intended;

Section 2. Statutory Findings.

Council makes the following additional findings:

(a) The County’s actions herein will subserve the purposes and in all respects conform to the provisions
and requirements of the Act.

(b) The continued operation of the Original Project and future investment by the Company, and the
payments in lieu of taxes set forth herein are beneficial to the County.

(c) The Original Project benefits the general public welfare of the County by providing services,
em] ryment, tax revenue, and other public benefits not otherwise adequately provided locally.

(d) The Infrastructure (special source) Credits 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 Company, i.e., economic development and addition to the
tax base of the County, are proper governmental and public purposes.
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(f) The inducement of the continued operation of the Original Project within the County and State is
of paramount importance.

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

Section 3. Approval and Execution of Amendment to Anderson-Greenville Park Agreement
and Infrastructure Credit Agreement

(a) In order to induce acquisition, location and continued operation of the Original Project in the
County and to defray or reimburse the costs of Special Source Improvements, the County shall provide,
and the Company shall be entitled to receive for a period of ten (10) consecutive tax years for each annual
increment of investment in Michelin Original Project Property placed in service during the Original Project
Investment Period as the same becomes ineligible for the Original Project FILOT on an annual rolling basis,
commencing with the initial tax year for which an Anderson Fee Payment is due with respect to real and
personal property located at the Original Project, infrastructure credits against each Anderson Fee Payment
due in such an amount as is required so that the resulting Anderson Fee Payment due equals the amount of
such payment if calculated using an assessment ratio of 6% and a fixed millage rate equal to 320.5 mills.
The fee calculation must be made so that the property, if taxable, is allowed all applicable property tax
exemptions except the exemption allowed under Section 3(g), Article X of the Constitution of this State
and the exemptions allowed pursuant to Section 12-37-220(B)(32) and (34) of the Code, all as set forth in
greater detail in the Infrastructure Credit Agreement.

(b) In accordance with the Code, the Infrastructure Credits authorized herein shall not exceed the
aggregate costs of the Special Source Improvements funded in connection with the Original Project by the
Company.

(c) The form, terms, provisions and conditions of the Infrastructure Credit Agreement presented to this
meeting and filed with the Clerk to Council, attached hereto as EXHIBIT B, are hereby approved, and all
of the terms, provisions and conditions thereof are hereby incorporated herein by reference as if the
Infrastructure Credit Agreement were set out in this Ordinance in its entirety. The Chairman of Council is
hereby authorized, empowered, and directed to execute the Infrastructure Credit Agreement in the name
and on behalf of the County; the Clerk to Council is hereby authorized, empowered and directed to attest
the same; and the Chairman of Council is further authorized, empowered, and directed to deliver the
Infrastructure Credit Agreement to the Company. The Infrastructure Credit Agreement is to be in
substantially the form now before this meeting and hereby approved, or with such changes therein as shall
not materially adversely affect the rights of the County thereunder and as shall be approved by the official
or officials of the County executing the same, upon the advice of legal counsel, their 2  ition thereof to
constitute conclusive evidence of their approval of any and all changes or revisions therein from the form
of the Infrastructure Credit Agreement now before this meeting.

(d) In order to allow the provision of the Infrastructure (Special Source) Credits authorized herein, the
County shall amend the Anderson-Greenville Park Agreement to include the land set forth in EXHIBIT A,
and all real property improvements and personal property located therein in the Anderson-Greenville Park
(the “Amendment”).

(e) The form, terms, provisions and conditions of the Amendment presented to this meeting and filed
with the Clerk to Council, attached hereto as EXHIBI™ < are hereby approved, and . of the terms,
provisions and conditions thereof are hereby incorporated herein by reference as if the Amendment were
set out in this Ordinance in its entirety. The Chairman of Council is hereby authorized, empowered, and
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directed to execute the Amendment in the name and on behalf of the County; and the Clerk to Council is
hereby authorized, empowered and directed to attest the same. The Amendment is to be in substantially
the form now before this meeting and hereby approved, or with such changes therein as shall not materially
adversely affect the rights of the County thereunder and as shall be approved by the official or officials of
the County executing the same, upon the advice of legal counsel, their execution thereof to constitute
conclusive evidence of their approval of any and all changes or revisions therein from the form of the
Amendment now before this meeting.

Section 4. Authority te 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 Amendment and Infrastructure Credit Agreement, and the

performance of all obligations of the County under and pursuant to the Amendment and Infrastructure
Credit Agreement.

Section 5. 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
Anderson 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.
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AND IT IS SO ORDAINED

, 2020.

Dated this day of
[SEAL]
ATTEST: FOR ANDERSON COUNTY:
Rusty Burns Tommy Dunn, Chairman

Anderson County Administrator Anderson County Council
Lacey Croegaert

Anderson County Clerk to Council

APPROVED AS _ ) FORM:

Leon C. Harmon

Anderson County Attorney

First Reading: , 2020

Public Hearing: , 2020

Second Reading: , 2020

Third Reading: , 2020
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m--2hijt A to Ordinance No. 2020 -

Property Description
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Exhibit B to Ordinance No. 2020 -

Infrastructure Credit Agreement
See attached.
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Exhibit C to Ordinance No. 2020 -

Amendment to Anderson-Greenville Park Agreement
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INFRASTRUCTURE CREDIT AGREEMENT
by and between
ANDERSON COUNTY, SOUTH CAROLINA,
AND

MICHELIN NORTH AMERICA, INC. (FKA MICHELIN TIRE CORPORATION)

Dated as of December , 2020




INFRASTRUCTURE CREDIT AGREEMENT

This INFRASTRUCTURE CREDIT AGREEMENT, dated as of , 2020
(as the same may be amended, modified or supplemented from time to time in accordance with the terms
hereof, the “Agreement”), is by and between ANDERSON COUNTY, SOUTH CAROLINA, a body
politic and corporate, and a political subdivision of the State of South Carolina (the “County”), and
MICHELIN NORTH AMERICA, INC., a corporation organized and existing under the laws of the State
of New York (the “Company”, and together with the County, the “Parties™).

WITNESSETH:

WHEREAS, the County, acting by and through its County Council (the “County Council”) is
authorized by the Code of Laws of South Carolina 1976, as amended (the “Code”) and, particularly,
Sections 4-1-170, 4-1-175, and 4-29-68 of the Code (collectively, the “Act™), and Article VIII, Section
13(D) of the South Carolina Constitution (i) to provide infrastructure credits (special source revenue
credits) to investors for the purpose of defraying certain costs, including, without limitation, the cost of
designing, acquiring, constructing, improving, or expanding the infrastructure serving the County or a
project and for improved and unimproved real estate and personal property, including, but not limited to,
machinery and equipment, used in the operation of a manufacturing facility or commercial enterprise, all
to enhance the economic development of the County; and (ii) to create, in conjunction with one or more
other counties, a joint county industrial or business park (“Park™) in order to facilitate the grant of such
infrastructure credits (special source revenue credits) to such investors; and

WHEREAS, the County and Michelin Tire Corporation, pursuant to Title 4, Chapter 29 of the
Code of Laws of South Carolina 1976, as amended, entered into that certain Lease Agreement dated as of
December 1, 1988, and recorded January 5, 1989 in the Office of the Clerk of Court for the County in
Book 00777, at page 0" (as amended, modified of supplemented through the date hereof, the “1988
Lease”), wherein Michelin agreed to make, and the County agreed to accept, certain fee in lieu of tax
(“FILOT”) payments with respect to certain manufacturing facilities located within the County (the
“Original Project”, with such Original Project and related FILOT payments being the “Original Project
FILOT”); and

WHEREAS, the 1988 Lease specified that Michelin Original Project Proverty placed in service
from 1988 through 1995 under the 1988 Lease (the “Original Project Investment eriod”) is eligible for
inclusion in the Original Project FILOT and that each annual = r  nt of investment in Michelin
Original Project Property made during the Original Project Investment Period is eligible for twenty (20)
years of Original Project FILOT benefits; and

WHEREAS, pursuant to an Amendment to Lease Agreement made and entered into by and
between the County and Michelin on December 28, 2007, the Parties amended the 1988 Lease to provide
that each annual increment of investment in Michelin Original Project Property made during the Original
Project Investment Period is eligible for an additional ten (10) years of Original Project FILOT benefits
after the twenty (20) year period described above, for a total of thirty (30) years of Original Project
FILOT benefits for each annual increment of investment in Michelin Original Project Property made
during the Original Project Investment Period; and

WHEREAS, in accordance with the 1988 Lease, the annual increment of investment in Michelin
Original Project Property placed in service in 1988 during the Original Project Investment Period shall
become ineligible for the Original Project FILOT beginning after 2018 for tax year 2019 and each
subsequent annual increment of investment in Michelin Original Project Property placed in service during
the Original Project Investment Period shall thereafter become ineligible for the Original Project FILOT
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on an annual rolling basis, with the final such annual increment of investment (i.e., such investment
placed in service in 1995) to become ineligible for the Original Project FILOT beginning after 2025 for
tax year 2026 (collectively, the “Non-FILOT Michelin Original Project Property”); and

WHEREAS, the Michelin Original Project Property includes, and is presently located on, land
more fully described on the attached Exhibit A attached hereto and made a part hereof (the “Michelin
Original Project Land”); and

WHEREAS, Michelin Tire Corporation changed its name to Michelin North America, Inc. on
February 3, 1995,

WHEREAS, pursuant to the provisions of Article VIII, Section 13(D) of the State Constitution
and the Act, the County and Greenville County, South Carolina (“Greenville County”) have jointly
developed a Park (“Anderson-Greenville Park™) by entering into that certain Agreement for Development
of Joint Industrial and Business Park dated as of October 6, 1998 (as amended, modified, or supplemented
through the date hereof, and as may be amended, modified, or supplemented from time to time, the
“Anderson-Greenville Park Agreement”); and

WHEREAS, in accordance with Article VIII, Section 13(D) of the State Constitution and the Act,
real property having a situs in a Park in the County, including, but not limited to, the Anderson-Greenville
Park, is exempt from all ad valorem taxation, but, the owners or lessees of such real property are
obligated to make, or cause to be made, payments in lieu of taxes to the County in the total amount
equivalent to the ad valorem taxes or other fee in lieu of tax payments that would have been due and
payable with respect to such real property but for the location of such real property within such Park and
such exemption (each, an “Anderson Fee Payment”); and

WHEREAS, the County has determined to provide for inclusion of all Non-FILOT Michelin
Original Project Property within the boundaries of the Anderson-Greenville Park by amending the
Anderson-Greenville Park Agreement, if such property is not already so included, and to maintain the
Non-FILOT Michelin Original Project Property within the boundaries of the Anderson-Greenville Park,
or a replacement or successor Park, in order to facilitate the provision to, and receipt by, Michelin of the

istructure ¢ lits (special source revenue credits) set foi :ater detail he

WHEREAS, the County, as further inducement for location and continued operation by the
Company of the Project in the County, and in accordance with the Park Act, has agreed to provide
infrastructure credits (special source revenue credits) against each Anderson Fee Payment (or portion
thereof) made by Michelin attributable to each annual increment of investment comprising the Non-
FILOT Michelin Original Project Property, for a rolling credit period of ten (10) tax years, amounting to
an aggregate credit period of sixteen (16) tax years, commencing with such payment due with respect to
Non-FILOT Michelin Original Project Property placed in service during the period beginning with the
1988 tax year and ending with the 1989 tax year for tax year 2020, and terminating after such payment
due with respect to Non-FILOT Michelin Original Project Property placed in service in 1995 for tax year
2035, all as set forth in greater detail herein; and

WHEREAS, the County Council has authorized the execution and delivery of this Agreement by
Ordinance No. enacted by the County Council on , (the
“Ordinance”); and
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NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained, the above recitals which are incorporated herein by reference, and other good and
valuable consideration, the receipt and legal sufficiency of which is hereby acknowledged, the Parties
hereto agree as follows:

ARTICLE 1
DEFINITIONS

The defined terms in this Agreement shall for all purposes of this Agreement have the meanings
specified in the recitals above and in this Article I, uniess the context clearly otherwise requires. Except
where the context otherwise requires, words importing the singular number shall include the plural
number and vice versa.

“Affiliate” shall mean any corporation, limited liability company, partnership or other Person or
entity which now or hereafter owns all or part of Michelin, or which now or hereafter is owned in whole
or in part by Michelin, or by any partner, shareholder or owner of Michelin, as well as any corporation,
limited liability company, partnership or other Person, which now or hereafter bears a relationship to
Michelin as described in Section 267(b) of the Internal Revenue Code.

“Anderson Fee Payment” shall have the meaning ascribed thereto in the recitals of this
Agreement.

“Anderson Park” shall mean the Anderson-Greenville Park established pursuant to the terms of
the Park Agreement, and any Park which hereafter includes the Michelin Original Project Land, the
Michelin Original Project Property, the Non-FILOT Michelin Original Project Property, and the real and
personal property located on the Michelin Original Project Land, and which is designated by the County
as such pursuant to any Park Agreement which replaces or succeeds the Anderson-Greenville Park
Agreement.

“Company” shall mean Michelin North America, Inc., a corporation organized and existing
w rthe vs of the State of New York and its successors and assigns.

“Costs of Infrastructure Improvements” means all of the costs of designing, acquiring,
constructing, improving, equipping or expanding the Infrastructure Improvements, whether incurred prior
to or after the date of this Agreement, and shall be deemed to include, but not be limited to: (1) such costs
with regard to the Non-FILOT Michelin Original Project Property; (2) obligations incurred for labor,
materials, and other expenses to builders and materialmen in connection with the acquisition,
construction, and installation of the Infrastructure Improvements; (3) the cost of construction bonds and
of insurance of all kinds that may be required or necessary during the course of construction and
installation of the Infrastructure Improvements, which is not paid by the contractor or contractors or
otherwise provided for; (4) the expenses for test borings, surveys, test and pilot operations, estimates,
plans and specifications and preliminary investigations therefore, and for supervising construction, as well
as for the performance of all other duties required by or reasonably necessary in connection with the
acquisition, construction, and installation of the Infrastructure Improvements; and (5) all other costs
which shall be required under the terms of any contract for, or incurred in connection with, the designing,
acquisition, construction, equipping and installation of the Infrastructure Improvements.
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“County” shall mean Anderson County, South Carolina, a body politic and corporate and a
political subdivision of the State of South Carolina, and its successors and assigns.

“Michelin” shall mean Michelin North America, Inc., a corporation organized and existing under
the laws of the State of New York and its successors and assigns.

“Park Agreement” shall mean the Anderson-Greenville Park Agreement, as approved by the
County by Ordinance #98-019, duly adopted on October 6, 1998, as amended, modified or supplemented
through the date hereof.

“Person” means an individual, a corporation, a partnership, a limited liability company, an
association, a joint stock company, a joint venture, a trust, any unincorporated organization, or a
government or an agency or a political subdivision thereof.

“Property Tax Year” shall mean the annual period ending on December 31 of each year.

“Infrastructure Credits” shall mean “special source revenue credits” or “special source revenue
bonds” as those terms are used in Title 4, Chapters 1, 12, and 29, and Title 12, Chapter 44 of the South
Carolina Code, and the Infrastructure Credits hereby granted by the County, and described in Section
3.01 hereof.

“Infrastructure Improvements” means, whether prior to or after the date of this Agreement, any
infrastructure serving the economic development of the County, any improved and unimproved real
property, buildings, structural components of buildings, fixtures or other real property improvements and
any personal property, including, without limitation, machinery and equipment used in the operation of a
manufacturing or commercial enterprise, all in order to enhance the economic development of the County,
including, without limitation, the existing Michelin Original Project Property, and the Non-FILOT
Michelin Original Project Property, all to the extent permitted by the Park Act.

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

ARTICLE II
REPRESENTATIONS AND COVENANTS

SECTION 2.01. Represent~**~nr -~ *-2 County. The County makes the following representations:

(a) The County is a body politic and corporate and a political subdivision of the State of
South Carolina. By proper action of the County Council, the County has duly authorized the execution
and delivery of this Agreement and any and all actions reasonably necessary and appropriate to
consummate the transactions contemplated hereby.

(b) The County is authorized and empowered by the provisions of the Act to enter into,
execute, deliver, and carry out its obligations under, this Agreement.

() The County has duly approved this Agreement, including, without limitation, the
Infrastructure Credits, by adoption of the Ordinance in accordance with the procedural requirements of
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the Act and any other applicable state and local law.
(d) The County enters into this Agreement for the purpose of promoting the economic
development of the County.
(e) No actions, suits, proceedings, inquiries, or investigations are pending or, to the best of

the County’s knowledge, threatened against or affecting the County in any court or before any
governmental authority or arbitration board or tribunal, any of which could materially adversely affect
this Agreement or which could, in any way, adversely affect the validity or enforceability of this
Agreement or the transactions contemplated hereby.

SECTION 2.02. Representations by Michelin. Michelin makes the following representations:

(a) Michelin is a corporation duly organized, validly existing, and in good standing, under
the laws of the State of New York and authorized to transact business in the State of South Carolina, has
power to enter into this Agreement, and by proper corporate action has authorized the Michelin official or
officials signing this Agreement to execute and deliver this Agreement. Michelin’s fiscal year end is
December 31 and Michelin will notify the County of any changes in its fiscal year.

(b) No actions, suits, proceedings, inquiries, or investigations are pending or, to the best
knowledge of Michelin, threatened against or affecting Michelin in any court or before any governmental
authority or arbitration board or tribunal, any of which could materially adversely affect this Agreement
or which could, in any way, adversely affect the validity or enforceability of this Agreement or the
transactions contemplated hereby.

(©) The Infrastructure Credits provided by the County in the manner set forth in this
Agreement have been instrumental in inducing the continued operation of the Original Project, and
additional investments in real and personal property in the County.

SECTION 2.03. Covenants by the County. The County will use its best efforts to include, and
thereafter maintain the Michelin Original Project Land, the Michelin Original Project Property, the Non-
FILOT Michelin Original Project Property, and all other real and personal property located on the
Michelin Original Project Land within the boundaries of the Anderson-Greenville Park or another
Anderson Park in order to facilitate the Infrastructure Credits.

ARTICLE III

INFRASTRUCTURE CREDITS

SECTION 3.01. Infrastructure Credits.

(a) To defray or reimburse the Costs of Infrastructure (special source) Improvements, the
County agrees to provide Infrastructure Credits against each Anderson Fee Payment (or portion thereof)
made by Michelin attributable to each annual increment of investment comprising the Non-FILOT
Michelin Original Project Property, for a rolling credit period of ten (10) tax years, amounting to an
aggregate credit period of sixteen (16) tax years, commencing with such payment due with respect to
Non-FILOT Michelin Original Project Property placed in service during the period beginning with the
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1988 tax year and ending with the 1989 tax year for tax year 2020 (i.e., the payment typically due to be
paid without penalty on or before January 15, 2021) and terminating immediately following such payment
due with respect to Non-FILOT Michelin Original Project Property placed in service in 1995 for tax year
2035 (i.e., the payment typically due to be paid without penalty on or before January 15, 2036), in an
amount sufficient so that the resulting net Anderson Fee Payment (or portion thereof) equals the amount
of such payment if calculated using (i) an assessment ratio of 6%; (ii) a millage rate equal to 320.5 mills.

(b) The Infrastructure Credits to which Michelin shall receive with respect to each tax year
set forth above in Section 3.01(a) hereof shall be reflected by the County Auditor or other authorized
County official or representative on each bill for fee-in-lieu of tax payment sent to Michelin by the
County for each such tax year, by reducing the fee-in-lieu of tax payment otherwise due from each
Company for such tax year by the amount of Infrastructure Credits to be provided to such Company for
such tax year.

(© If subsection 3.01(a), or the granting of the Infrastructure Credits under this Agreement,
is found to be invalid, illegal or unenforceable by a court or other entity of competent jurisdiction, the
County agrees to provide Michelin with an incentive that is valid pursuant to such court or other entity
ruling and commensurate to the nature and value of the benefits provided under this Agreement. The
responsibility for the preparation of documents or modification of this Agreement in connection with such
incentive and the applicable and reasonable costs thereof (including any applicable and reasonable legal
fees incurred by the County) shall be borne solely by Michelin.

(d) THIS AGREEMENT AND THE INFRASTRUCTURE CREDITS GRANTED
HEREUNDER ARE LIMITED OBLIGATIONS OF THE COUNTY TO BE CLAIMED BY MICHELIN
SOLELY FROM THE ANDERSON FEE PAYMENTS RECEIVED BY THE COUNTY FROM
MICHELIN, AND DO NOT AND SHALL NOT CONSTITUTE A GENERAL OBLIGATION OF THE
COUNTY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY LIMITATION
AND DO NOT AND SHALL NOT CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY
OF THE COUNTY OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF
THE COUNTY. THE FULL FAITH, CREDIT, AND TAXING POWER OF THE COUNTY ARE NOT
PLEDGED IN CONNECTION WITH THE GRANTING OF THE INFRASTRUCTURE CREDITS
HEREUNDER.

(e) No breach by the County of this Agreement shall result in the imposition of any
pecuniary liability upon the County other than against the Anderson Fee Payments made by Michelin
with respect to Non-FILOT Michelin Original Project Property or any charge upon its general credit or
against its taxing power. The liability of the County under this Agreement or for any breach or default by
the County of any of the foregoing shall be limited solely and exclusively to the Anderson Fee Payments
received from Michelin. The County shall not be required to provide the Infrastructure Credits except
with respect to the Anderson Fee Payments received from Michelin.

63) Except as otherwise provided in this Agreement, Michelin shall be entitled to receive, in
addition to the Infrastructure Credits, all other credits, exemptions, or reductions against ad valorem taxes
or against payments in lieu of taxes due pursuant to the Act allowed by law.

(2) In accordance with the Act, the Infrastructure Credits authorized herein shall not, in the
aggregate, exceed the aggregate Costs of Infrastructure Improvements as defined in Article 1.
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ARTICLE IV
TRANSFERS OF PROJECT PROPERTY; ASSIGNMENT

SECTION 4.01. Transfers of Project Property; Assigr—~=* ~¢ ™*~=~~*in thi~ *gr~~—-nt. The
County hereby acknowledges that Michelin may from time to time and in accordance with applicable law
and the terms of the 1988 Lease, if applicable, sell, transfer, lease, convey, or grant the right to occupy
and use the Michelin Original Project Property including, without limitation, the Non-FILOT Michelin
Original Project Property, or its respective interest in all or any portion of the Michelin Original Project
Property including, without limitation, the Non-FILOT Michelin Original Project Property, in whole or in
part, or assign its interests in this Agreement, in whole or in part, to other Persons without the consent of
the County; provided, however, that any transfer or assignment by Michelin of all or any of its interest in
this Agreement to any Person other than an Affiliate shall require the prior written consent or subsequent
ratification of the County, which consent or ratification shall not be unreasonably withheld and provided,
further, that Michelin shall provide written notice to the County of any such transfer or assignment by
Michelin to an Affiliate. No such sale, lease, conveyance, grant or assignment shall relieve the County
from the County’s obligation to provide Infrastructure Credits to Michelin, or any assignee of the same,
under this Agreement as long as such assignee is qualified to receive the Infrastructure Credits under the
Act.

ARTICLE V
DEFAULTS AND REMEDIES

SECTION 5.01. Events of Default. If any party shall fail duly and punctually to perform any
material covenant, condition, agreement or provision contained in this Agreement on the part of such
party to be performed, which, except as otherwise provided in this Agreement, failure shall continue for a
period of sixty (60) days after written notice by another party specifying the failure and requesting that it
be remedied is given to the defaulting party by first-class mail, then such party shall be in default under
this Agreement (an “Event of Default”); provided, however, that if any such failure is not, with due
diligence, susceptible of cure within such 60-day period, then such defaulting party shall have an
additional period of time not to exceed thirty (30) days from tl date of such written notice by the otl
party to remedy such failure, unless such parties agree in a writing signed by all parties to an extension of
such time prior to its expiration.

SECTION 5.02. Legal Proceedings. Upon the happening of any Event of Default by a party, then
and in every such case each other party in its respective discretion may:

) by mandamus, or other suit, action, or proceeding at law or in equity, enforce all of its
rights and require the defaulting party to carry out any agreements with or for its benefit and to perform
its duties under the Act and this Agreement;

2) bring suit upon this Agreement;

3) exercise any or all rights and remedies provided by the applicable laws of the State; or

4 by action or suit in equity enjoin any acts or things which may be unlawful or in violation
of its rights.
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SECTION 5.03. Remedies Not Exclusive. No remedy in this Agreement conferred upon or
reserved to Michelin or the County is intended to be exclusive of any other remedy or remedies, and each
and every such remedy shall be cumulative and shall be in addition to every other remedy given under
this Agreement or now or hereafter existing at law or in equity or by statute.

SECTION 5.04. Nonwaiver. No delay or omission of Michelin or the County to exercise any
right or power accruing upon any default or Event of Default shall impair any such right or power or shall
be construed to be a waiver of any such default or Event of Default, or an acquiescence therein; and every
power and remedy given by this Article V to Michelin or the County may be exercised from time to time
and as often as may be deemed expedient.

ARTICLE VI
MISCELLANEOUS

SECTION 6.01. Termination This Agreement shall automatically terminate on the date upon
which all Infrastructure Credits provided for in Section 3.01 hereof have been provided to, and received
by Michelin. Additionally the County and Michelin may jointly agree to terminate this Agreement at any
time, and Michelin may unilaterally terminate this Agreement at any time with respect to all, or any
portion of; its respective portion of the Project.

eroTronT £ a0 Di-1ing Effect; §mmmn ors and Assigns. This Agreement shall be binding, in
accordance with its terms, and to the extent permitted by law, upon and inure to the benefit of Michelin,
the County, and their respective successors and assigns. All covenants, stipi tions, promises, and
agreements contained in this Agreement, by or on behalf of, or for the benefit of, the County, shall bind or
inure to the benefit of the successors of the County from time to time and any officer, board, commission,
agency, or instrumentality to whom or to which any power or duty of the County shall be transferred.

SECTION 6.03. Provisions of Agreement for Sole Benefit of Michelin and the County. Except as
otherwise specifically provided in this Agreement, nothing in this Agreement expressed or implied is
int led or shall be construed to confer upon any Person other than the Parties any right, ren -, or
claim under or by reason of this Agreement, this Agreement being intended to be, except as otherwise
specifically provided in this Agreement, for the sole and exclusive benefit of the Parties.

SECTION 6.04. Severability. In case any one or more of the provisions of this Agreement shall,
for any reason, be held to be illegal, invalid or unenforceable, the illegality, invalidity or unenforceability
shall not affect any other provision of this Agreement, and this Agreement shall be construed and
enforced as if the illegal, invalid or unenforceable provisions had not been contained herein so as to most
closely effectuate the legal, valid and enforceable intent hereof and so as to afford Michelin with the
maximum benefits to be derived herefrom.

SECTION 6.05. No Liability for Personnel of the County or Michelin. No covenant or agreement
contained in this Agreement is deemed to be a covenant or agreement of any elected official, member,
agent, or employee of the County or their respective governing body, or Michelin or any of its respective
officers, elected officials, employees, or agents in an individual capacity, and neither the members of the
governing body of the County, nor any official of the County or Michelin executing this Agreement is
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liable personally on the Infrastructure Credits or this Agreement, or subject to any personal liability or
accountability by reason of the issuance thereof.

SECTION 6.06. Notices. All notices, certificates, requests, or other communications under this
Agreement are sufficiently given and are deemed given, unless otherwise required by this Agreement,
when (i) delivered or (ii) sent by United States first-class registered mail, postage prepaid, addressed as
follows:

(a) As to the County:

Anderson County

Attn.: County Administrator

101 South Main Street
Anderson, South Carolina 29624

with a copy to (which shall not constitute notice for purposes of this Agreement):

Leon Harmon, Esq.

Anderson County Attorney

Post Office Box 8002

Anderson, South Carolina 29622

(b) As to Michelin:

Michelin North America, Inc.
Attn: Brock Christ

1 Parkway S.

Greenville, South Carolina 29615

with a copy to (which shall not constitute notice for purposes of this Agreement) to:

Burnet R. Maybe Esq.
Andrew W. Saleeby, Esq.
Nexsen Pruet, LLC

P.O. Drawer 2426

Columbia, South Carolina 29202

The County and Michelin may each designate, by notice given under this Section 6.06, any
further or different addresses to which subsequent notices, certificates, requests or other communications
shall be sent.

SECTION 6.07. Administrative Fees. Michelin shall reimburse, or cause reimbursement of, the
County for reasonable expenses, including, reasonable attorneys’ fees, related to review and approval of
this Agreement, and any other documents related to this Agreement in an amount not to exceed Five
Thousand Dollars and No/100s ($5,000.00).

SECTION 6.08. Merger. This Agreement constitutes the entire agreement among the parties to it
with respect to the matters contemplated in it, and it is understood and agreed that all undertakings,
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negotiations, representations, promises, inducements and agreements heretofore had among these parties
are merged herein.

SECTION 6.09. Agreement to Sign Other Documents and to Take Further Action. The County
agrees that it will from time to time execute and deliver such further instruments, in form and substance
reasonably acceptable to the County, and take such further action as may be reasonable and as may be
requested by Michelin or as may be required to carry out the purpose of is Agreement. Michelin shall
reimburse, or cause  mbursement of, the County for reasonable attorneys’ fees, related to review and
negotiation of such further instruments. Such instruments or actions shall never create or constitute an
indebtedness of the County within the meaning of any state constitutional provision (other than the
provisions of Article X, Section 14(10) of the South Carolina Constitution) or statutory limitation and
shall never constitute or give rise to a pecuniary liability of the County, other than against the Anderson
Fee Payments made by Michelin with respect to Non-FILOT Michelin Original Project Property, or a
charge against its general credit or taxing power or pledge the credit or taxing power of the State of South
Carolina, or any other political subdivision of the State of South Carolina.

SEC ON 6.10. Construction of Agreement. The parties agree that each party and its counsel
have reviewed and revised this Agreement and that any rule of construction to the effect that ambiguities
are to be resolved against the drafting party does not apply in the interpretation of this Agreement or any
amendments or exhibits to this Agreement.

SECTION 6.11. Applicable Law. The laws of the State of South Carolina govern the construction
of this Agreement.

STTTION 6 ' Cco—~~—~ This Agreement may be executed in any number of counterparts,
each of wnich, when so executed and delivered, shall be an original; but such counterparts shall together
constitute but one and the same instrument.

SECTION 6.13. Amendments. This Agreement may be amended only by written agreement of
the parties hereto.

SECT™™™"4.  W-"--- Either party may waive ¢ e by the ¢ * r party w: : or
condition of this Agreement but the waiver is valid only if it is in a writing signed by the waiving party.

SECTION 6.15. Further Proceedings. It is intended by the parties that any action to be taken
hereinafter by the County pursuant to the express provisions of this Agreement may be undertaken by the
County without necessity of further proceedings. To the extent that additional proceedings are required
by law, however, the County agrees, to the extent permitted by law, to undertake all such steps as may be
reasonably required or appropriate to effectuate the intent of this Agreement.

SIGNATURES FOLLOW ON NEXT PAGE.
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IN WITNESS WHEREOF, Anderson County, South Carolina has caused this Agreement to be
executed by its appropriate officials, and its corporate seal to be hereunto affixed and attested and
Michelin North America, Inc. has caused this Agreement to be executed by its authorized officer,
effective the day and year first above written.

FOR ANDERSON COUNTY:

By:
Tommy Dunn, Chairman,

Anderson County Council

[SEAL]

ATTEST:

By:

Lacey Croegaert
Anderson County Clerk to Council

MICHELIN NORTH AMERICA, INC.

By:
Name:
Its:
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STATE OF SOUTH CAROLINA )

) SIXTEENTH AMENDMENT OF
COUNTY OF ANDERSON ) AGREEMENT FOR DEVELOPMENT
COUNTY OF GREENVILLE ) FOR JOINT INDUSTRIAL PARK

THIS AGREEMENT for the sixteenth amendment (the “Sixteenth Amended Agreement”)
of an agreement for the development of a joint county industrial/business park located both within
Greenville County, South Carolina and Anderson County, South Carolina, dated October 6, 1998, by and
between the County of Greenville and the County of Anderson, both political subdivisions of the State of
South Carolina (the “Agreement”), amended on November 16, 1999 by and between the parties hereto (the
“First Amended Agreement”) and amended on February 6, 2001 by and between the parties hereto (the
“Second Amended Agreement”) and amended on November 20, 2001 by and between the parties hereto
(the “Third Amended Agreement”’) and amended on December 3, 2002 by and between the parties hereto
(the “Fourth Amended Agreement”) and amended on July 15, 2003 by and between the parties hereto (the
“Fifth Amended Agreement”) and amended on November 18, 2003 by and between the parties hereto (the
“Sixth Amended Agreement”) and amended on April 6, 2004 by and between the parties hereto (the
“Seventh Amended Agreement”) and amended on November 16, 2004 by and between the parties hereto
(the “Eighth Amended Agreement”) and amended on November 15, 2005 by and between the parties hereto
(the “Ninth Amended Agreement) and amended on January 3, 2006 (the “Tenth Amended Agreement”)
and amended on November 21, 2006 (the “Eleventh Amended Agreement”) and amended on March 20,
2007 by and between the parties hereto (the “Twelfth Amended Agreement”) and amended on June 3, 2008
by and betw  1the parties hereto (the “Thirteenth Amended Agreement”) and amended on November 18,
2008 by and between the parties hereto (the “Fourteenth Amended Agreement”) and amended on May 14,
2010 by and between the parties hereto (the “Fifteenth Amended Agreement”) is made and entered into as
of this day of , 2020 by and between the parties hereto.

RECITALS

WHEREAS, pursuant to the Agreement, Greenville County, South Carolina (“Greenville
County”), and Anderson County, South Carolina (“Anderson County”) in order to promote economic
development and thus provide additional employment opportunities within both of said counties, there has
been established in Greenville County and Anderson County a Joint County Industrial and Business Park
(the “Park™); and

WHEREAS, as a consequence of the establishment of the Park, property therein is exempt
from ad valorem taxation, but the owners or lessees of such property are required to pay annual fees in an
amount equal to that amount for which such owner or lessee would be liable except for such exemption;
and

WHEREAS, pursuant to the Agreement, Greenville County and Anderson County have
agreed to accept responsibility for the costs of infrastructure, maintenance, management, promotional costs,
and other appropriate costs associated with the establishment and operation of the Park; and

WHEREAS, Greenville County and Anderson County desire to amend the Agreement and
the First Amended Agreement, the Second Amended Agreement, the Third Amended Agreement, the
Fourth Amended Agreement, the Fifth Amended Agreement, the Sixth Amended Agreement, the Seventh
Amended Agreement, the Eighth Amended Agreement, the Ninth Amended Agreement, the Tenth
Amended Agreement, the Eleventh Amended Agreement, the Twelfth Amended Agreement, the Thirteenth

Ordinance No. 2020-028
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Amended Agreement, the Fourteenth Amended Agreement, the Fifteenth Amended Agreement (the ‘“Prior
Amendments”) and by this Sixteenth Amended Agreement as more specifically provided below;

NOW, THEREFORE, in consideration of the mutual agreement, representations and
benefits contained in this Agreement and for other good and valuable consideration, the receipt of which is
hereby acknowledged, the parties hereby agree as follows:

1. Binding Agreement. This Sixteenth Amended Agreement serves as a written
instrument amending the entire Agreement between the parties and shall be binding on Greenville County
and Anderson County, their successors and assigns.

2. Authorization. Article VIII, Section 13(d), of the Constitution of South
Carolina (the “Constitution”) provides that counties may jointly develop an industrial or business park with
other counties within the geographical boundaries of one or more of the member counties, provided that
certain conditions specified therein are met and further provided that the General Assembly of the State of
South Carolina provides by law a means by which the value of property in such park will be considered for
purposes of bonded indebtedness of political subdivisions and school districts and for purposes of
computing the index of taxpaying ability for school districts. Section 4-1-170 of the Code of Laws of South
Carolina, 1976, as amended (“Section 4-1-170"), satisfies the conditions imposed by Article VIIL, Section
13(d), of the Constitution and provides the statutory vehicle whereby a joint county industrial park may be
created.

3. Sixteenth Amendment to the Agreement. As of the date of this Sixteenth
Amended Agreement, the Agreement as amended by Prior Amendments is hereby further amended, in
accordance with Section 3(B) of the Agreement, so as to expand the Park premises in Anderson County by
the addition of property further described in Exhibit B-1, which shall amend the Exhibit B to the Agreement
which was in effect prior to execution of this Sixteenth Amended Agreement.

4. Severability. In the event and to the extent (and only to the extent) that any
provision or any part of a provision of this Sixteenth Amended Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable the remainder of that provision or any other provision or part of a provision of this Sixteenth
Amended Agreement.

5. Termination. All other terms and conditions of the Agreement as amended by
the Prior Amendments shall remain in full force and effect.

[Execution Pages to Follow]
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WITNESS our hands and seals as of this day of , 2020.

ATTEST:

ANDERSON COUNTY, SOUTH CAROLINA

Tommy Dunn, Chairman
Anderson County Council

Rusty Burns
Anderson County Administrator

Lacey Croegaert
Anderson County Clerk to Council

ATTEST:

GREENVILLE COUNTY, SOUTH CAROLINA

Butch Kirven, Chairman, County Council

Joseplt  ernell, County Admumnistrator
Greenville County, South Carolina

I_{egma McCaskall, Clerk to Council
Greenville County, South Carolina

Ordinance No. 2020-028
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Exhibit A
Land Description
Greenville County
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Exhibit B-1
Land Description
Anderson County
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ORDINANCE NO. 2020-029

AN ORDINANCE AUTHORIZING THE EXECUTION AND DELIVERY OF AN
AMEDM ED AND RESTATED | E IN LIEU OF TAX AGREEMENT BY AND
BETWEEN AN ERSON COUNTY, SOUTH CAROLINA AND COI ANDERSON
INDUSTRIAL, LLC WITH RESPECT TO CERTAIN ECONOMIC
DEVELOPMENT PROPERTY IN THE COUNTY, WHEREBY SUC .
PROPERTY WILL BE SUBJECT TO CERTAIN PAYMENTS IN LIEU OF
TAXES, INCLUDING THE PROVISION OF CERTAIN SPECIAL SOURCE
CREDITS; AND OTHER MATTERS RELATED THERETO.

WHEREAS, ANDERSON COUNTY, SOUTH CAROLINA (the “County”), acting by and
through its County Council (the “County Council”), is authorized and empowered under and pursuant to
the provisions of Title 12, Chapter 44 (the “FILOT Act”), Title 4, Chapter 1 (the “Multi-County Park
Act”), and Title 4, Chapter 29, of the Code of Laws of South Carolina 1976, as amended, to enter into
agreements with i ustry whereby the industry would pay fees-in-lieu-of taxes with respect to qualified
industrial projects; to provide infrastructure credits against payment in lieu of taxes for reimbursement in
respect of investment in certain infrastructure enhancing the economic development of the County; through
all such powers the industrial development of the State of South Carolina (the “State”) will be promoted and
trade developed by inducing manufacturing and commercial enterprises to locate or remain in the State and
thus utilize and employ the manpower, products and resources of the State and benefit the general public
welfare of the County by providing services, employment, recreation or other public benefits not otherwise
provided locally; and

WHEREAS, pursuant to the FILOT Act, and in order to induce investment in the County, the
County Council adopted on March 5, 2019 an inducement resolution (the “Inducement Resolution”) with
respect to certain proposed investment by COI Anderson Industrial, LLC, a South Carolina limited liability
company (the “Company”) (which was known to the County at the time as “Project 20190114”), with
respect to the acquisition, construction, and installation of land, buildings, improvements, fixtures,
machinery, equipment, furnishings and other real and/or tangible personal property to constitute a new
distribution/manufacturing facility in the County (collectively, the “Project”); and

WHEREAS, the Company has represented that the Project will involve an investment of
approximately ¢ 3,000,000 in the County within the Investment Period (as such term is defined in the
hereinafter defined Fee Agreement; 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
detined in the FILOT Act, and that the Project would serve the purposes of the FILOT Act; and

WHEREAS, pursuant to the authority of Section 4-1-170 of the Multi-County Park Act and Article
VIII, Section 13 of the South Carolina Constitution, the County intends to cause the Project, to the extent
not already therein located, to be placed in a joint county industrial and business park such that the Project
will receive the benefits of the Multi-County Park Act; and

WHEREAS, pursuant to the Inducement Resolution, the County agreed to, among other things, (a)
enter into a fee in lieu of tax and special source credit agreement with the Company, whereby the County
would provide therein for a payment of a fee-in-lieu-of taxes by the Company with respect to the Project,
and (b) provide for certain infrastructure credits to be claimed by the Company against its payments of fees-
in-lieu-of taxes with respect to the Project pursuant to Section 4-1-175 of the Multi-County Park Act; and



WHEREAS, pursuant to Ordinance No. 2019-009 adopted on April 16, 2019, the County Council
authorized the County to enter into a fee in lieu of tax agreement and special source credit agreement with
the Company which classified the Project as “economic development property” under the FILOT Act and
provided for the payment of fees in lieu of taxes and the provision of infrastructure credits to reimburse the
Company for payment of the cost of certain infrastructure in connection with the Project, all as further
described therein and which fee in lieu of tax agreement was entered into and dated as of May 1, 2019 (the
“Original Fee Agreement”); and

WHEREAS, due to market considerations, the Company has requested certain amendments to the
Original Fee Agreement and the County is agreeable to the requested amendments to the Original Fee
Agreement; and

WHEREAS, the County Council has caused to be prepared and presented to this meeting the form
of the Amended and Restated Fee in Lieu of Tax and Special Source Credit Agreement (the “Fee
Agreement””) which the County proposes to execute and deliver; and

WHEREAS, it appears that the documents above referred to, which are now before this meeting,
are in appropriate form and are an appropriate instrument to be executed and delivered or approved by the
County for the purposes intended;

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

Section 1. Based on information supplied by the Company, it is hereby found, determined and
declared by the County Council, as follows:

(a) The Project will constitute a “project” and “economic development property” as said terms
are referred to and defined in the FILOT Act, and the County’s actions herein will subserve the purposes
and in all respects conform to the provisions and requirements of the FILOT Act;

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

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

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

(e) The benefits of the Project are anticipated to be greater than the costs.

Section 2. The form, terms and provisions of the Fee Agreement presented to this meeting are
hereby approved and all of the terms and provisions thereof are hereby incorporated herein by reference as if
the Fee Agreement was set out in this Ordinance in its entirety. The Chairman of County Council is hereby
authorized, empowered and directed to execute, acknowledge and deliver the Fee Agreement in the name of
and on behalf of the County, and the Clerk to County Council is hereby authorized and directed to attest the
same, and thereupon to cause the Fee Agreement to be delivered to the Company and cause a copy of the
same to be delivered to the Anderson County Auditor, Assessor and Treasurer. The Fee Agreement is to be
in substantially the form now before this meeting and hereby approved, or with such minor changes therein
as shall be approved by the Chairman of County Council, upon advice of counsel, his execution thereof to
constitute conclusive evidence of his approval of any and all changes or revisions therein from the form of
Fee Agreement now before this meeting.
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Section 3. The Chairman of County Council, the County Administrator and the Clerk to
County Council, for and on behalf of the County, are hereby 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 Cou _ thereunder.

Section 4. The provisions of this ordinance are hereby declared to be separable and if any
section, phrase or provisions shall for any reason be declared by a court of competent jurisdiction to be
invalid or unenforceable, such declaration shall not affect the validity of the remainder of the sections,
phrases and provisions hereunder.

Section 5. All ordinances, resolutions, and parts thereof in conflict herewith are, to the extent
of such conflict, hereby repealed. This ordinance shall take effect and be in full force from and after its
passage by the County Council.

ENACTED in meeting duly assembled this day of , 2020.
ATTEST: FOR ANDERSON COUNTY:
Rusty Burns Tommy Dunn, Chairman
Anderson County Administrator Anderson County Council
Lacey Croegaert

Anderson County Clerk to Council

APPROVED AS TO FORM:

Leon Harmon
Al on County Attorney

First Reading: , 2020
Second Reading: , 2020
Third Reading: , 2020
Public Hearing: , 2020
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STATE OF SOUTH CAROLINA
COUNTY OF ANDERSON

1, the undersigned Clerk to County Council of Anderson County, South Carolina, do hereby certify
that attached hereto is a true, accurate and complete copy of an ordinance which was given reading, and
received unanimous approval, by the County Council at its meetings of , 2020,
, 2020 and , 2020, at which meetings a quorum of members of
County Council were present and voted, and an original of which ordinance is filed in the permanent records
of the County Council.

Lacey Croegaert
Anderson County Clerk to Council

Dated: , 2020
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AMENDED AND RESTATED
FEE IN LIEU OF TAX AND
SPECIAL SOURCE CREDIT AGREEMENT

Between

ANDERSON COUNTY, SOUTH CAROLINA

and

COI Anderson Industrial, LLC

Dated as of May 1, 2019
Amended as of , 2020
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SUMMARY OF CONTENTS OF
AMENDED AND RESTATED
FEE IN LIEU OF TAX AGREEMENT

As permitted under Section 12-44-55(B), Code of Laws of South Carolina 1976, as amended (the “Code™),
the parties have agreed to waive the requirements of Section 12-44-55 of the Code. The following is a
summary of the key provisions of this Amended and Restated Fee in Lieu of Tax and Special Source Credit
Agreer=-* T| summary is inserted for convenience only and does not constitute a part of this Amended
and Restatea ree in Lieu of Tax and Special Source Credit Agreement or a summary compliant with Section
12-44-55 of the Code.

Company Name: COI Anderson Industrial, LLC Project Name: Project 20190114
Projected Investment: $13,000,000
Location (street): Highway 86 Tax Map No.: 240-00-01-010-000
1. FILOT
Required Investment: | €12 000 00N
Investment Period: > years Ordinance No./Date: ~ 2019-009/April 16, 2019
to be provided
Assessment Ratio: 6% Term (years):
Fixed Millage: 316.5 mills Net Present Value (if
yes, discount rate):

Clawback information: | If the Contract Minimum Investment Requirement is not made during the Standard
Investment Period, the FILOT is terminated retroactively

2. MCIP

Included in an MCIP: | To be included in Anderson/Greenville Park (2010)

If yes, Name & Date:

3.SSRC
Total Amount:
No. of Years 30 years
Yearly Increments: 85% years 1 — 5, 35% years 6 — 30

Clawback information: | If the Contract Minimum Investment Requirement is not made during the Standard
Investment Period, the SSRC is terminated retroactively.

4. Utner 1NIormanon Il € €VETL d13,UVU,UVU 048 DEEN INVESTed WIMIN (€ S1anaara Investment rerioaq, me |
Standard Investment Period shall be extended an additional 5 years.
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AMENDED AND RESTATED
FEE IN LIEU OF TAX AGREEMENT

THIS AMENDED AND RESTATED FEE IN LIEU OF TAX AND SPECIAL SOU CE
CREDIT AGREEMENT (the “Fee Agreement”) is made and entered into as of 2020 by
and between ANDERSON COUNTY, SOUTH CAROLINA (the “County”), a body poutic ana corporate
and a political subdivision of the State of South Carolina (the “Stare”), acting by and through the Anderson
County Council (the “County Council”) as the governing body of the County, and COI Anderson
Industrial, LI.C, a limited liability company organized and existing under the laws of the State of South
Carolina (the “Company”).

RECITALS

1. Title 12, Chapter 44 (the “FILOT Act”), Code of Laws of South Carolina, 1976, as amended
(the “Code”), authorizes the County to (a) induce industries to locate in the State; (b) encot e industries
now cated in the State to expand their investments and thus make use of and employ manpower, products,
and other resources of the State; and (c) enter into a fee agreement with entities meeting the requirements of
the FILOT Act, which identifies certain property of such entities as economic development property and
provides for the payment of a fee in lieu of tax with respect to such property.

2. Sections 4-1-17 and 12-44-70 of the Code authorize the County to provide special source
revenue credit (“Special Source Revenue Credit”) financing secured by and payable solely from revenues of
the County derived from payments in lieu of taxes for the purposes set forth in Section 4-29-68 of the Code,
namely: the defraying of 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 but not limited to machinery and equipment, used in the operation of a manufacturing facility or
commercial enterprise in order to enhance the economic development of the County (collectively,
“Infrastructure”).

3. The Company (as a Sponsor, within the meaning of the FILOT Act) desires to provide for
the acquisition and construction of the Project (as defined herein) to constitute a new
distribution/manufacturing facility in the County.

4. sed on information supplied by the Company, the County Council has evaluated the
Project based on relevant criteria that include, but are not limited to, the purposes the Project is to accomplish,
the anticipated dollar amount and nature of the investment, employment to be created or maintained, and the
an  oated costs and benefits to the County. Pursuant to Section 12-44-40(H)(1) of the FILOT  :t, the County
fi  that: (a) the Project is anticipated to benefit the general public welfare of the Countv bv providing
services, employment, recreation, or other public benefits not otherwise adequately providec (b) the
Proj  will give rise to no pecuniary liability of the County or any incorporated municipalit 1and to
no charge against their general credit or taxing powers; (c) the purposes to be accomplished by the Project are
proper governmental and public purposes; and (d) the benefits of the Project are greater than the costs.

5. The Project is located, or if not so located as of the date of this Fee Agreement the County
intends to use its best efforts to so locate the Project, in a joint county industrial or business park created with
an adjoining county in the State pursuant to agreement entered into pursuant to Section 4-1-170 of the Code
and Article VIII, Section 13(D) of the South Carolina Constitution.

6. Pursuant to Ordinance No. 2019-009 adopted on April 16, 2019, as an inducement to the
Company to invest in the Project, the County Council authorized the County to enter into a fee in lieu of tax
agreement which classifies the Project as Economic Development Property under the FILOT Act and provides



for the payment of fees in lieu of taxes and the provision of Special Source Revenue Credits to reimburse the
Company for payment of the cost of certain Infrastructure in connection with the Project, all as further
described therein and which fee in lieu of tax agreement was entered into and dated as of May 1, 2019 (the
“Original Fee Agreement”).

7. The County and the Company desire to amend and restate in its entirety the terms and
provisions of the Original Fee Agreement, all as set forth in greater detail in this Fee Agreement.

8. By enactment of an Ordinance on , 2020, the County Council has authorized the
County to enter into this Fee Agreement with the Company which classifies the Project as Economic
Development Property under the FILOT Act and provides for the payment of fees in lieu of taxes and the
provision of Special Source Revenue Credits to reimburse the Company for payment of the cost of certain
Infrastructure in connection with the Project, all as further described herein.

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

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions

The terms that this Article defines shall for all purposes of this Fee Agreement have the meanings
herein specified, unless the context clearly requires otherwise:

“Administration Expenses” shall mean the reasonable and necessary expenses incurred by the
County with respect to this Fee Agreement, including without limitation reasonable attorney fees; provided,
however, that no such expense shall be considered an Administration Expense until the County has
furnished to the Company a statement in writing indicating the amount of such expense and the reason it
has :en or will be incurred.

“Affiliate” shall mean any corporation, limited liability company, partnership or other entity which
owns all or part of the Company (or with respect to a Sponsor Affiliate, such Sponsor Affiliate) or which
is owned in whole or in part by the Company (or with respect to a Sponsor Affiliate, such Sponsor Affiliate)
or by any 1er, shareholder or owner of the Company (or with respect to a Sponsor Affiliate, such
Sponsor £ te), as well as any subsidiary, affiliate, individual or entity who bears a relationship to the
Company (or with respect to a Sponsor Affiliate, such Sponsor Affiliate), as described in Section 267(b) of
the Internal Revenue Code of 1986, as amended.

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

“Commencement Date” shall mean the last day of the property tax year during which the Project
or the first Phase thereof is placed in service, which date shall not be later than the last day o ¢ property
tax year which is three (3) years from the year in which the County and the Company enter into this Fee
Agreement.

“Company” shall mean COI Anderson Industrial, LLC, a South Carolina limited liability company,
and any surviving, resulting, or transferee entity in any merger, consolidation, or tran r of assets; or any
other person or entity which may succeed to the rights and duties of the Company.
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“Condemnation Event” shall mean any act of taking by a public or quasi-public authority through
condemnation, reverse condemnation or eminent domain.

“Contract Minimum Investment Requirement” shall mean, with respect to the Project, investment
by the Company and any Sponsor Affiliates of at least $13,000,000 in Economic Development Property
subject (non-exempt) to ad valorem taxation (in the absence of this Fee Agreement).

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

“County Administrator” shall mean the Anderson County Administrator, or the person holding
any successor office of the County.

“County Assessor” shall mean the Anderson County Assessor, or the person holding any successor
office of the County.

“County Auditor” sh