
 

RICHLAND COUNTY COUNCIL

REGULAR SESSION AGENDA

 

SEPTEMBER 9, 2014

6:00 PM

 

 

 

CALL TO ORDER THE HONORABLE NORMAN JACKSON

 

INVOCATION THE HONORABLE JULIE-ANN DIXON 

 

PLEDGE OF ALLEGIANCE THE HONORABLE JULIE-ANN DIXON

 

Approval Of Minutes
 

  1. Special Called Meeting: July 29, 2014 [PAGES 7-14] 

 

Adoption Of The Agenda
 

Report Of The Attorney For Executive Session Items
 

  

2. a.    Personnel Matter 
 
b.    Contractual Matter: Phase II ESA and Appraisal 

 

Citizen's Input
 

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

 

Report Of The County Administrator
 

  

4. a.    Public Information Office Award 
 
b.    Employee Introduction: Procurement Director 
 
c.    SCE&G LED Projects - Check Presentation 

 

Report Of The Clerk Of Council
 

Report Of The Chairman
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  5. a.    Personnel Matter 

 

Open/Close Public Hearings
 

  

6. a.    An Ordinance Amending the Richland County Code of Ordinances, Chapter 2; 
Administration; Article X, Purchasing by adding Section 2-591, to authorize County Council to 
determine which purchasing decisions regarding purchasing made exclusively with monies raised 
through the penny tax are of such County-wide significance that County Council has the 
authority to make the final and conclusive determination to whom to award the contracts 
 
b.    An Ordinance Amending the Fiscal Year 2013-2014 Township Capital Projects budget to 
add Nine Hundred Fifty Six Thousand Dollars 
 
c.    An Ordinance Amending the Fiscal Year 2014-2015 General Fund Annual Budget to 
appropriate $60,000 of General Fund Unassigned Balance to be used for Engineering Design and 
Easement Acquisition 
 
d.    An Ordinance Authorizing pursuant to Title 4, Chapter 1, Section 170; Title 4, Chapter 1, 
Section 175; and Title 4, Chapter 29, Section 68 of the Code of Laws of South Carolina, 1976, as 
amended, the execution and delivery of an amendment to a Special Source Revenue Credit 
Agreement between Richland County, South Carolina and WNS Global Services Inc.; and 
matters relating thereto 

 

Approval Of Consent Items
 

  

7. An Ordinance Amending the Richland County Code of Ordinances, Chapter 2; Administration; 
Article X, Purchasing by adding Section 2-591 to authorize County Council to determine which 
purchasing decisions regarding purchasing made exclusively with monies raised through the 
penny tax are of such County-wide significance that County Council has the authority to make 
the final and conclusive determination to whom to award the contracts [THIRD READING] 
[PAGES 20-28] 

 

  
8. An Ordinance Amending the Fiscal Year 2013-2014 Township Capital Projects budget to add 

Nine Hundred Fifty Six Thousand Dollars [THIRD READING] [PAGES 29-31] 

 

  

9. An Ordinance Authorizing pursuant to Title 4, Chapter 1, Section 170; Title 4, Chapter 1, Section 
175; and Title 4, Chapter 29, Section 68 of the Code of Laws of South Carolina, 1976, as 
amended, the execution and delivery of an amendment to a Special Source Revenue Credit 
Agreement between Richland County, South Carolina and WNS Global Services Inc.; and 
matters relating thereto [SECOND READING] [PAGES 32-41] 

 

  

10. An Ordinance Authorizing, pursuant to Title 12, Chapter 44, South Carolina Code of Laws, 1976, 
as amended, the execution and delivery of a Fee Agreement between Richland County, South 
Carolina, Project Aquarius, a corporation organized and existing under the laws of the State of 
Delaware, and sponsor affiliate, a corporation organized and existing under the laws of the State 
of Delaware ("Companies") concerning a new project; authorizing and providing with respect to 
an existing project for the conversion of an arrangement for fee-in-lieu of tax payments between 
Richland County and the companies under Title 4, Chapter 12, South Carolina Code of Laws, 
1976, as amended to an arrangement under Title 12, Chapter 44, South Carolina Code of Laws, 
1976, as amended; and matters relating thereto [SECOND READING] [PAGES 42-133] 
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Third Reading Items
 

  

11. An Ordinance Amending the Fiscal Year 2014-2015 General Fund Annual Budget to appropriate 
$60,000.00 of General Fund Unassigned Balance to be used for Engineering Design and 
Easement Acquisition for the Lower Richland Sewer Project [PAGES 134-136] 

 

Report Of Economic Development Committee
 

  

12. Ordinance Authorizing an Amendment to the Master Agreement governing the I-77 Corridor 
Regional Industrial Park by and between Fairfield County, South Carolina and Richland County, 
South Carolina, in order to expand the boundaries of the park to include certain property located 
in Fairfield County (Enor Corporation SC, LLC), and other matters related thereto [FIRST 
READING BY TITLE ONLY] [PAGES 137-138] 

 

Report Of Rules And Appointments Committee
 

1. Notification Of Vacancies

   

13. Business Service Center Appeals Board-1; there is one expired term on this board for the 
position of CPA. 
 
 Samuel J. Boyd, Business, September 7, 2014 

 

   

14. Central Midlands Council of Governments-2; there are two expiring terms on this council 
 
Clarence W. Hill, Ph.D, September 6, 2014* 
Moryah Jackson, September 6, 2014* 
 
* Eligible for re-appointment 

 

   

15. Historic Columbia Foundation-1; there will be one expired term on this foundation 
 
Rena N. Grant, September 7, 2014* 
 
* Eligible for re-appointment 

 

2. Notification Of Appointments
 

   
16. Accommodations Tax Committee-2; there are two vacant positions on this committee, for 

lodging and hospitality; no applications have been received. 

 

   
17. Board of Zoning Appeals-1; there is one vacancy on this board, one application was received 

after the deadline. 

 

   

18. Building Codes Board of Appeals-3; there are three vacancies on this board; the positions are 
for one plumber, and two for persons from the fire industry; no applications have been 
received. 

 

   

19. East Richland Public Service Commission-1; there is one vacancy on this commission; 
applications were received from the following: [PAGES 145-149] 
 
Henry "Gary" Anderson, III 
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John H. Hudgens, Ph.D. * 
 
*Eligible for re-appointment 

 

   

20. Employee Grievance Committee-1; there is one vacancy on this committee; one application 
was received from the following: [PAGES 150-152] 
 
Florence Chretian, Department of the Clerk of Court 

 

   

21. Historic Columbia Foundation-1; there is one position on this board; one application was 
received from the following: [PAGES 153-155] 
 
Dawn Mills Campbell 

 

   

22. Library Board-6; there are six positions on this board; applications were received from the 
following: [PAGES 156-175] 
 
Nate Barber* 
Brenda Branic 
Ed Garrison 
Johnny Ray Noble, Ph.D. 
Alethia Rearden* 
Yolande Roach 
Yvonne Stocker 
Ida Thompson, Ph.D.* 
 
* Eligible for re-appointment 

 

   

23. Procurement Review Panel-2; there are two vacancies on this panel; the positions are for 
Professional and Service Industries applicants. One application was received from the 
following: [PAGES 176-181] 
 
Willa Martin Bailey 

 

   

24. Township Auditorium Board-1; there is one vacancy on this board; applications were 
received from the following: [PAGES 182-189] 
 
Ronald Friday 
Megan Pinckney 
Antjuan Seawright 

 

Other Items
 

  

25. REPORT OF THE RICHLAND COUNTY OFFICE OF SMALL BUSINESS 
OPPORTUNITY AD HOC COMMITTEE: [PAGE 190] 
 
a.    Mission Statement: “The Office of Small Business Opportunity is an inclusive program 
committed to promoting Richland County small businesses in growing, building capacity and 
providing access to resources by offering opportunities for meaningful participation in projects 
and contracts through a diverse and supportive business environment.” 

 

Page 4 of 194



  
26. A Resolution to appoint and commission Thomas E. DeLage, Jr., as a Code Enforcement Officer 

for the proper security, general welfare, and conveneince of Richland County [PAGES 191-192] 

 

Citizen's Input
 

  27. Must Pertain to Items Not on the Agenda 

 

Executive Session
 

Motion Period
 

  

28. a.    Move to have Richland County identify funds to match the City of Columbia’s commitment 
of $500,050 to begin the process of securing a site and planning for a new Olympia Fire Station 
[ROSE] 

b.    Move to direct the Economic Development Director to explore incentives for economic 
development opportunities that could be in the identified priority investment areas that are 
outlined in the comprehensive plan [WASHINGTON] 

c.    Move to fund "Famously Hot" New Year's Celebration at $50,000 [DIXON] 
 
d.    Green Apple Day of Service Resolution [DICKERSON] 
 
e.    Move to direct staff to review microphone mute options for Council Chambers 
[WASHINGTON] 
 
f.    Resolution Honoring Carolyn Cliett [JACKSON] 
 
g.    Diversity Tech Resolution [JACKSON] 
 
h.    Move to send the Palmetto Capital City Classic request for additional funding in the amount 
of $30,000 to committee for a recommendation [JACKSON] 
 
i.    Resolution for Richland County Soil and Water Chairman John Green [ROSE] 
 
j.    Remove the requirements placing a lien on property if owners do not pay sewer bill 
[JACKSON] 

 

Adjournment
 

 

  

Special Accommodations and Interpreter Services  

 

Citizens may be present during any of the County’s meetings. If requested, the agenda and backup materials will be made available in 

alternative formats to persons with a disability, as required by Section 202 of the Americans with Disabilities Act of 1990 (42 U.S.C. Sec. 

12132), as amended and the federal rules and regulations adopted in implementation thereof. 
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Any person who requires a disability-related modification or accommodation, including auxiliary aids or services, in order to participate in 

the public meeting may request such modification, accommodation, aid or service by contacting the Clerk of Council’s office either in 

person at 2020 Hampton Street, Columbia, SC, by telephone at (803) 576-2061, or TDD at 803-576-2045 no later than 24 hours prior to 

the scheduled meeting.  
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Richland County Council Request of Action  
 

 

Subject

Special Called Meeting: July 29, 2014 [PAGES 7-14]
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MINUTES OF 
RICHLAND COUNTY COUNCIL 

SPECIAL CALLED 
JULY 29, 2014 

6:00 PM 
 

In accordance with the Freedom of Information Act, a copy of the agenda was sent to radio and TV  

stations, newspapers, persons requesting notification, and was posted on the bulletin board located in  

the lobby of the County Administration Building. 

 
MEMBERS PRESENT: 
 

Chair   Norman Jackson 
Vice Chair  Joyce Dickerson 
Member  Julie-Ann Dixon 
Member  Damon Jeter 
Member  Paul Livingston 
Member  Bill Malinowski 
Member  Jim Manning 
Member  Greg Pearce 
Member  Torrey Rush 
Member  Seth Rose 
Member  Kelvin E. Washington, Sr. 
 
OTHERS PRESENT – Tony McDonald, Roxanne Ancheta, Beverly Harris, Justine Jones, , 
Monique McDaniels, Amelia Linder, Nancy Stone-Collum, Laura Saylor, Larry Smith, Rob Perry, 
Chris Gossett, Daniel Driggers, Geo Price, Andy Metts, Michael Byrd, Monique Walters, 
Michelle Onley 
 

CALL TO ORDER 
 

The meeting was called to order at approximately 6:02 p.m. 
 

INVOCATION 
 

The Invocation was given by the Honorable Greg Pearce 
 

PLEDGE OF ALLEGIANCE 
 

The Pledge of Allegiance was led by the Honorable Greg Pearce 
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Richland County Council 
Special Called 
Tuesday, July 29, 2014 
Page Two 
 

PRESENTATION OF PROCLAMATION 
 

National Aviation Week Proclamation – Mr. Pearce presented Mr. Eversmann with a 
proclamation in honor of National Aviation Week. 

 
APPROVAL OF MINUTES 

 
Regular Session: July 15, 2014 – Ms. Dixon moved, seconded by Ms. Dickerson, to approve 
the minutes as distributed. The vote in favor was unanimous. 
 
Zoning Public Hearing: July 22, 2014 – Ms. Dixon moved, seconded by Ms. Dickerson, to 
approve the minutes as distributed. The vote in favor was unanimous. 
 

ADOPTION OF THE AGENDA 
 

Ms. Dickerson moved, seconded by Mr. Rose, to adopt the agenda as published. The vote in 
favor was unanimous. 
 

REPORT OF THE ATTORNEY FOR EXECUTIVE SESSION ITEMS 
 
No report was given. 
 

CITIZENS INPUT 
 

No one signed up to speak. 
 

REPORT OF THE COUNTY ADMINISTRATOR 
 
No report was given. 
 

REPORT OF THE CLERK OF COUNCIL 
 

No report was given. 
REPORT OF THE CHAIR 

 
National Night Out – Mr. Jackson stated that National Night Out will be observed August 5th. 

 
PUBLIC HEARINGS 

 
• An Ordinance Authorizing the issuance and sale of not to exceed $35,000,000 

General Obligation Bonds, Series 2014B, or such other appropriate series 
designation of Richland County, South Carolina; fixing the form and details of the 
bonds; delegating to the County Administrator certain authority related to the 
bonds; providing for the payment of the bonds and the disposition of the 
proceeds thereof; and other matters relating thereto – No one signed up to speak. 
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Richland County Council 
Special Called 
Tuesday, July 29, 2014 
Page Three 
 
 

• An Ordinance Amending the Richland County Code of Ordinances, Chapter 21, 
Roads, Highways and Bridges; Section 21-20, Road Paving Program; so as to add 
the Transportation Director and amend other language therein – No one signed up 
to speak. 
 

• An Ordinance Approving a Budget for and the distribution of the revenues from 
the one percent (1%) sales and use tax for Transportation Projects for Fiscal Year 
2014-2015 and other matters related thereto – No one signed up to speak. 

 
THIRD READING ITEMS 

 
An Ordinance Approving a Budget for and the distribution of the revenues from the one 
percent (1%) sales and use tax for Transportation Projects for Fiscal Year 2014-2015 and 
other matters related thereto – Mr. Livingston moved, seconded by Ms. Dixon, to approve this 
item. The vote in favor was unanimous. 
 
Ms. Dixon moved, seconded by Ms. Dickerson, to reconsider this item. The motion for 
reconsideration failed. 
 
An Ordinance Amending the Richland County Code of Ordinances, Chapter 21, Roads, 
Highways and Bridges; Section 21-20, Road Paving Program; so as to add the 
Transportation Director and amend other language therein – Ms. Dixon moved, seconded 
by Ms. Dickerson, to approve this item. The vote in favor was unanimous. 
 
Ms. Dixon moved, seconded by Ms. Dickerson, to reconsider this item. The motion for 
reconsideration failed. 
 
An Ordinance Authorizing the issuance and sale of not to exceed $35,000,000 General 
Obligation Bonds, Series 2014B, or such other appropriate series designation of 
Richland County, South Carolina; fixing the form and details of the bonds; delegating to 
the County Administrator certain authority related to the bonds; providing for the 
payment of the bonds and the disposition of the proceeds thereof; and other matters 
relating thereto – Ms. Dixon moved, seconded by Ms. Dickerson, to approve this item. The 
vote in favor was unanimous. 
 
Ms. Dixon moved, seconded by Ms. Dickerson, to reconsider this item. The motion for 
reconsideration failed. 
 

SECOND READING 
 

An Ordinance Amending the Fiscal Year 2014-2015 General Fund Annual Budget to 
appropriate $60,000.00 of General Fund Unassigned Balance to be used for Engineering 
Design and Easement Acquisition for the Lower Richland Sewer Project – Mr. Washington 
moved, seconded by Ms. Dickerson, to approve this item. The vote was in favor. 
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Richland County Council 
Special Called 
Tuesday, July 29, 2014 
Page Four 

 
 

REPORT OF THE DEVELOPMENT AND SERVICES COMMITTEE  
 

Fund Richland County Recreation Commission to Provide Transportation for 3 Facilities 
– Mr. Rush moved, seconded by Ms. Dixon, to forward this item to the Commission on Aging Ad 
Hoc Committee. The vote in favor was unanimous. 
 

REPORT OF ADMINISTRATION AND FINANCE COMMITTEE 
 

Emergency Services Department—Ladder Truck Purchase – Ms. Dickerson moved, 
seconded by Ms. Dixon, to approve this item. The vote in favor was unanimous. 
 
Mr. Pearce moved, seconded by Mr. Malinowski, to reconsider this item. The motion for 
reconsideration failed. 
 
Revision to the Public Defender Retention and Compensation Plan – Mr. Pearce moved, 
seconded by Mr. Livingston, to approve this item. The vote was in favor. 
 
Mr. Pearce moved, seconded by Ms. Dixon, to reconsider this item. The motion failed. 
 
Authorize One Additional Attorney Position—Kershaw County – Mr. Malinowski moved, 
seconded by Mr. Pearce, to approve this item. The vote in favor was unanimous. 
 
Mr. Pearce moved, seconded by Ms. Dixon, to reconsider this item. The motion for 
reconsideration failed. 
 
RC Conservation Commission Financial Contribution for the Acquisition of a Historic 
Property – Mr. Pearce moved, seconded by Mr. Malinowski, to approve this item. A discussion 
took place. 
 
Mr. Malinowski made a substitute motion, seconded by Ms. Dixon, to delete the following 
language: “This agreement shall remain in full force and effect for ten (10) years from the date 
of purchase of the Property. At the expiration of the ten (10) year period, the requirements in 
Paragraph 4…shall no longer be in effect and OCEF shall not be required to repay any of the 
funds provided herein.” A discussion took place. 
 
Ms. Dixon made a second substitute motion, seconded by Mr. Malinowski, to approve the 
following language: “This agreement shall remain in full force and effect for fifteen (15) years…” 
 
The second substitute motion failed. 
 
The substitute motion failed. 
 
The vote was in favor of the original motion. 
 
Mr. Pearce moved, seconded by Ms. Dixon, to reconsider this item. The motion for 
reconsideration failed. 
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Richland County Council 
Special Called 
Tuesday, July 29, 2014 
Page Five 

 
 
Charleston County—SLBE Division Intergovernmental Agreement – Mr. Livingston moved, 
seconded by Ms. Dixon, to approve this item. The vote in favor was unanimous. 
 
Mr. Pearce moved, seconded by Ms. Dixon, to reconsider this item. The motion for 
reconsideration failed. 
 

REPORT OF RULES AND APPOINTMENTS COMMITTEE 
 

I. NOTIFICATION OF APPOINTMENTS 
 
a. Central Midlands Council of Governments—1 – Mr. Malinowski stated that the 
committee recommended appointing Mr. Alfred Comfort, III. The vote in favor was 
unanimous. 
 
Mr. Malinowski moved, seconded by Mr. Rose, to reconsider this item. The motion 
for reconsideration failed. 

 
OTHER ITEMS 

 

REPORT OF THE OFFICE OF SMALL BUSINESS OPPORTUNITY AD HOC COMMITTEE 
 

a. Purpose – Ms. Dickerson stated that the committee recommended approving the 
following purpose: “The Office of Small Business Opportunity supports the 
successful development and growth of for-profit small businesses using a 
combination of development programs, organizational training and strategies for 
advancement. Participants will have access to a number of internal and external 
networks that can provide additional support, development tools and contracting 
opportunities to current and aspiring business owners desiring to start, expand and 
succeed in business.” The vote was in favor. 
 

b. Mission – Ms. Dickerson stated that the committee recommended approving the 
following mission: “”The Office of Small Business Opportunity is an inclusive program 
committed to promoting Richland County small businesses in growing, building 
capacity and providing access to resources by offering opportunities for meaningful 
participation in projects and contracts through a diverse and supportive business 
environment.” 
 
Mr. Livingston moved, seconded by Mr. Malinowski, to defer the mission statement 
until the September 9th Council meeting. The vote in favor was unanimous. 
 

c. Service Coverage Area – Ms. Dickerson stated that the committee recommended 
approving Richland County as the service coverage area. The vote in favor was 
unanimous. 
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Richland County Council 
Special Called 
Tuesday, July 29, 2014 
Page Six 

 
 

d. Department Names – Ms. Dickerson stated that the committee recommended 
approving the following department name: “Richland County Office of Small 
Business Opportunity”. The vote was in favor. 

 
REPORT OF THE COMMISSION ON AGING AD HOC COMMITTEE 

 
a. Overview of the Mission of the Committee – No action was taken. 

 
b. Review requested information: -- No action was taken. 
 

1. Matrix of all organizations that provide senior services in Richland County 
 

2. Current Service Impact Areas and the possibility of expansion 
 

3. Service Cost 
 

c. Summary of Senior Services and Programs Provided by Other Counties – No 
action was taken. 
 

REPORT OF THE HEALTH INSURANCE AD HOC COMMITTEE 
 

a. Overview of the Mission of the Committee – No action was taken. 
 

b. Outline of Options Available to the County for the Provisions of Health Care 
Coverage to County Employees and Dependents – No action was taken. 

 
c. Possible Partnership with Palmetto Health – No action was taken. 
 

CITIZEN’S INPUT 
 

No one signed up to speak. 
 

ADJOURNMENT 
 

The meeting adjourned at approximately 6:55 p.m. 
 

 
 

________________________________ 

Norman Jackson, Chair 
 
 
 

________________________________   _____________________________ 

Joyce Dickerson, Vice-Chair       Julie-Ann Dixon 
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Richland County Council 
Special Called 
Tuesday, July 29, 2014 
Page Seven 

 

 

 

__________________________________  ___________________________ 

Damon Jeter      Paul Livingston 
 

 

__________________________________  ____________________________ 

Bill Malinowski      Jim Manning 
 

 

__________________________________  ____________________________ 

Greg Pearce      Seth Rose 
 
 

_________________________________  _____________________________ 

Torrey Rush      Kelvin E. Washington, Sr. 
 

 
The minutes were transcribed by Michelle M. Onley 
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Richland County Council Request of Action  
 

 

Subject

a.    Personnel Matter 

 

b.    Contractual Matter: Phase II ESA and Appraisal

Page 15 of 194



Richland County Council Request of Action  
 

 

Subject

For Items on the Agenda Not Requiring a Public Hearing 
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Richland County Council Request of Action  
 

 

Subject

a.    Public Information Office Award 

 

b.    Employee Introduction: Procurement Director 

 

c.    SCE&G LED Projects - Check Presentation
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Richland County Council Request of Action  
 

 

Subject

a.    Personnel Matter
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Richland County Council Request of Action  
 

 

Subject

a.    An Ordinance Amending the Richland County Code of Ordinances, Chapter 2; Administration; Article X, 

Purchasing by adding Section 2-591, to authorize County Council to determine which purchasing decisions regarding 

purchasing made exclusively with monies raised through the penny tax are of such County-wide significance that 

County Council has the authority to make the final and conclusive determination to whom to award the contracts 

 

b.    An Ordinance Amending the Fiscal Year 2013-2014 Township Capital Projects budget to add Nine Hundred Fifty 

Six Thousand Dollars 

 

c.    An Ordinance Amending the Fiscal Year 2014-2015 General Fund Annual Budget to appropriate $60,000 of 

General Fund Unassigned Balance to be used for Engineering Design and Easement Acquisition 

 

d.    An Ordinance Authorizing pursuant to Title 4, Chapter 1, Section 170; Title 4, Chapter 1, Section 175; and Title 

4, Chapter 29, Section 68 of the Code of Laws of South Carolina, 1976, as amended, the execution and delivery of an 

amendment to a Special Source Revenue Credit Agreement between Richland County, South Carolina and WNS 

Global Services Inc.; and matters relating thereto
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Richland County Council Request of Action  
 

 

Subject

An Ordinance Amending the Richland County Code of Ordinances, Chapter 2; Administration; Article X, Purchasing by 

adding Section 2-591 to authorize County Council to determine which purchasing decisions regarding purchasing 

made exclusively with monies raised through the penny tax are of such County-wide significance that County Council 

has the authority to make the final and conclusive determination to whom to award the contracts [THIRD 

READING] [PAGES 20-28]

 

Notes

First Reading:    July 1, 2014 

Second Reading:    July 15, 2014 

Third Reading:    September 9, 2014 [Tentative] 

Public Hearing:    September 9, 2014 [Tentative]
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STATE OF SOUTH CAROLINA 

COUNTY COUNCIL FOR RICHLAND COUNTY 

ORDINANCE NO. _______ 

 

AMENDMENT 

 

AN ORDINANCE AMENDING THE RICHLAND COUNTY CODE OF 

ORDINANCES, CHAPTER 2; ADMINISTRATION; ARTICLE X, PURCHASING BY 

ADDING SECTION 2-591 TO AUTHORIZE COUNTY COUNCIL TO DETERMINE 

WHICH PURCHASING DECISIONS REGARDING PURCHASING MADE 

EXCLUSIVELY WITH MONIES RAISED THROUGH THE PENNY TAX ARE OF 

SUCH COUNTY WIDE SIGNIFICANCE THAT COUNTY COUNCIL HAS THE 

AUTHORITY TO MAKE THE FINAL AND CONCLUSIVE DETERMINATION TO 

WHOM TO AWARD THE CONTRACTS. 

 

 Pursuant to the authority by the Constitution of the State of South Carolina and the General 

Assembly of the State of South Carolina, BE IT ENACTED BY RICHLAND COUNTY COUNCIL: 

 

 The Richland County Code of Ordinances, Chapter 2; Administration; Article X, Purchasing is 

hereby amended as follows: 

 

Section 2-591 is added to read: 

 

1. When Richland County (the “County”) is engaged in a purchase involving only the 

expenditure of funds raised from the Penny Sales Tax Referendum passed November 6, 2012, the County 

Council may, upon a vote of the majority of its members, exempt any specific procurement which County 

Council determines is of great county wide significance, from the purchasing procedures of Article X, 

Division 2, Competitive Purchasing Policy, § §2-600 (Procurement of Professional Services) and 2-601 

(Competitive Sealed Proposals).  For purposes of this section, “determination” means County Council’s 

majority vote that a specific procurement is of such great county wide significance that it is exempt from 

the provisions of §§ 2-600 or 2-601.  For purposes of this section “Director of Procurement” means the 

Director of Procurement or any employee of the Richland County Department of Procurement designated 

by the Director of Procurement, in consultation with the County Administrator, to handle a solicitation 

under this section.  Any solicitation so exempted as being of great county wide significance shall follow 

the procurement procedure set forth in this section.  Any solicitation procured pursuant to this section is 

not subject to any other provision of Article X, Division 2, Competitive Purchasing Policy unless 

specifically stated to the contrary herein. 

2. For a specific procurement involving professional services which would otherwise be 

subject to the provisions of § 2-600, requests for qualifications, for which County Council has made a 

determination, the procurement shall proceed as set forth below:  

a. The Director of Procurement, in conjunction with any County employee(s) 

appointed by the County Administrator, shall be responsible for developing a request for 

qualifications and shall prepare a government project cost estimate for use in negotiations, which 

cost estimation shall remain confidential until after negotiation and award of a contract.  A 

"request for qualification" is a written or published solicitation for submittals for the provision of 

professional services such as architectural, landscaping or engineering services, where the 

contract award is based upon the qualifications of the offeror for the specific project and cost is 

not an award criterion.  The request for qualifications must contain, at a minimum, a description 

of the scope of the work being requested, the deadline for submission of information, how 
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prospective offerors may apply for consideration and must require information on prospective 

offerors qualifications, experience, and ability to perform the requirements of the contract. 

b. The County Administrator shall establish a short-list evaluation committee (the 

“Committee”) of three (3) or more individuals whom he determines to be qualified to make an 

informed recommendation to County Council as to offerors qualified to work on the proposed 

project.   

c. The Director of Procurement, in conjunction with the County employee(s) 

appointed by the County Administrator, shall prepare a request for qualifications, which shall 

include evaluation criteria, developed by the Director of Procurement, in conjunction with any 

County employee(s) appointed by the County Administrator, as they determine appropriate for 

the specific project.  There are no restrictions on the kind or number of evaluation factors that 

may be used, as long as they are stated in the request for qualifications and relate to the purpose 

of the procurement. The evaluation criteria shall be listed in the solicitation in relative order of 

importance, but the solicitation shall not publicly list the numerical weighting of each factor.  The 

request for qualifications shall be submitted to County Council for its approval prior to 

publication. 

d. The notice of the request for qualifications will be published in a newspaper of 

general circulation in the County and in the South Carolina Materials Management, South 

Carolina Business Opportunity publication, which notice shall include, but not be limited to, the 

project title, the general scope of work, a description of all professional services required for that 

project, the submission deadline, and how and to whom interested offerors may submit 

qualifications for consideration.   

e. Offerors shall submit qualification information as required in the request for 

qualifications.   

f. Qualification submittals shall be opened publicly in the presence of one (1) or 

more witnesses at the time and place designated in the request for qualifications. Only the names 

of the offering offerors shall be disclosed at the qualification submittal opening.  Contents of the 

qualification submittals shall remain confidential and shall not be disclosed during the negotiation 

process. Qualification submittals shall be open for public inspection after contract award, except 

that proprietary or confidential information in any qualification submittal that is clearly marked 

"confidential" by the offering offeror shall not be disclosed except as provided in the request for 

qualifications and allowed by the South Carolina Freedom of Information Act, S.C. Code Ann. § 

30-4-10 and S.C. Code Ann. § 11-35-410, “Public access to procurement information.” 

g. Prior to sending the qualifications submittals to the Committee, the Director of 

Procurement shall make an initial evaluation to determine whether the offeror is responsive and 

responsible, as such terms are defined in the County Ordinance, Chapter 2, Administration, 

Article X, Purchasing, Division 1, § 2-590.  During its evaluation process, the Committee shall 

bring any issues regarding the responsiveness or responsibility of any offeror to the attention of 

the Director of Procurement.  The Director of Procurement, in his sole discretion, shall have the 

right to waive any minor irregularities or informalities of a qualifications submittal from the 

material requirements of the request for qualifications. A minor informality or irregularity is one 

which is merely a matter of form or is some immaterial variation from the exact requirements of 

the request for qualifications having no effect or merely a trivial or negligible effect on total 

price, quality, quantity, or performance of the contract, and the correction or waiver of which 

would not be prejudicial to other offerors.  The Director of Procurement shall either give the 
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offeror an opportunity to cure any deficiency resulting from a minor informality or irregularity in 

the request for qualifications or waive any such deficiency when it is to the advantage of the 

County.  If the Director of Procurement determines to allow an offeror to cure the deficiency 

resulting from a minor informality or irregularity, the offeror shall have five (5) business days 

from the date the Director of Procurement notifies the offeror of any such deficiency to cure the 

deficiency.  The Director of Procurement’s notification and offeror’s response to the notification 

shall be in writing. If the offeror fails to cure the deficiency within the five (5) day notification 

period, within the sole discretion of the Director of Procurement, the offeror will be rejected and 

the submittal will not be forwarded to the Committee. If the Director of Procurement determines 

to waive such deficiency, it shall be in writing. If a qualification submittal is incomplete with 

regards to the material requirements of the request for qualifications or the offeror is found to be 

non-responsive or non-responsible, the offeror will be rejected and the submittal will not be 

forwarded to the Committee. 

h. The Committee may conduct discussions, in conjunction with the Director of 

Procurement, with each of the offerors submitting responses to the request for qualifications 

which responses  appear eligible for contract award (based upon the evaluation factors) for the 

purpose of clarification to assure full understanding of and responsiveness to the requirements of 

the request for qualifications.   Offerors shall be accorded fair and equal treatment with respect to 

clarification and any opportunity for discussion and revision of qualifications. 

i. The Committee may conduct interviews with offerors submitting responses to the 

request for qualifications as it deems appropriate.   

j. Based upon the evaluation criteria, the Committee shall select not more than 

eight (8)  offerors, as directed by County Council in its determination, which, in the Committee’s 

judgment, are the offerors whose qualification package, including the discussions and interviews, 

if any, are the most qualified offerors to be forwarded to County Council for consideration of 

award of the specific project.  The Committee shall develop a written short-list report regarding 

the most qualified offerors, listing the offerors in alphabetical order.  No non-responsive, non-

responsible or non-qualified qualification submittals shall be included in the written short-listed 

report to County Council.   

k. When the Committee has completed its written short-list report, the Director of 

Procurement shall forward the report and a copy of each of the short-listed offerors’ qualification 

submittals to members of County Council.   

l. Upon receipt of the Committee’s written short-list report and the short-listed 

offerors’ qualification submittals, County Council, in its sole discretion, may conduct interviews 

with each of the short-listed offerors to seek clarification regarding the offerors’ qualification 

submittals or additional information from the offerors regarding their respective approach to the 

specific project.  

m. When County Council determines, in its sole discretion, that it has sufficient 

information to make its award decision, County Council shall decide which of the offeror’s or 

offerors’ qualification submittal or submittals, if County Council intends to select more than one 

offeror with whom to contract, is or are in the best interests of the citizens of the county as a 

whole. County Council’s award decision shall be by majority vote with the first offeror receiving 

a majority of votes being ranked number one.  Once the first ranked offeror has been identified, 

County Council shall vote to identify the second ranked offeror by a majority vote.  This process 

shall be repeated until all of the short-listed offerors have been ranked.  In its sole discretion, 
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County Council may award the contract to a single offeror or to multiple offerors, not to exceed 

five (5) offerors, as is set forth in the request for qualifications. When awarding to multiple 

offerors, the offerors to whom the contracts are awarded shall be determined by majority vote of 

County Council voting for up to five (5) offerors.   

n. The Director of Procurement shall request a cost proposal from the top ranked 

offeror.  Upon receipt of the cost proposal, in its sole discretion, County Council may direct the 

Director of Procurement to proceed in any of the manners indicated below, except in no case may 

confidential information derived from qualification submittals and negotiations submitted by 

competing offerors be disclosed:    

i. when awarding to a single offeror, negotiate with the highest ranking 

offeror on price, on matters affecting the scope of the contract, so long as the changes are 

within the general scope of the request for proposals, or on both.  If a satisfactory contract 

cannot be negotiated with the highest ranking offeror, negotiations may be conducted, in 

the sole discretion of County Council, with the second, and then the third, and so on, 

ranked offerors to the level of ranking determined by the County Council, in its sole 

discretion;   

ii. when awarding a contract to multiple offerors, set the terms of the contract and 

give each of the offerors ranked in the top five an opportunity to agree to meet the terms 

of the contract; 

iii. when awarding a contract to a single offeror ,during the negotiation 

process, as outlined in item (a) above, if the Director of Procurement is unsuccessful in 

the first round of negotiations, County Council may reopen negotiations with any offeror 

with whom the Director of Procurement had previously negotiated;  or  

iv. whether awarding to a single offeror or to multiple offerors, the Director 

of Procurement, as directed by County Council, may make changes within the general 

scope of the request for qualifications and may provide all of the short-listed offerors an 

opportunity to submit their best and final offers.   

3. For a specific procurement involving professional services that would otherwise be 

subject to the provisions of  Section 2-601, requests for proposals, for which County Council has made a 

determination, the procurement shall proceed as set forth below:  

a. The Director of Procurement, in conjunction with any County employee(s) 

appointed by the County Administrator, shall prepare the request for proposals for the specific 

project.  A "request for proposal" is a written or published solicitation for proposals to provide 

goods, services, or construction as described therein.  Evaluation factors upon which the 

proposals will be evaluated by the Committee (hereinafter defined) for purposes of making a 

written report to County Council shall be stated in the request for proposals. Price may or may not 

be one of the evaluation factors but it shall not be the sole basis for evaluation and award of the 

contract.  The pricing in proposals shall remain confidential until after negotiation and award of a 

contract except as provided in the request for proposals and allowed by the South Carolina 

Freedom of Information Act, S.C. Code Ann. § 30-4-10 and S.C. Code Ann. § 11-35-410, “Public 

access to procurement information.”  The request for proposals shall be submitted to County 

Council for its approval prior to publication. 
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b. The notice of the request for proposals will be published in a newspaper of 

general circulation in the County and in the South Carolina Materials Management, South 

Carolina Business Opportunity publication, which notice shall include, but not be limited to, the 

project title, the general scope of work, if applicable, a description of the goods, services, or 

construction to be provided for that project, the submission deadline, and how and to whom 

interested offerors may submit proposals.   

c. Proposals shall be opened publicly in the presence of one (1) or more witnesses 

at the time and place designated in the request for proposals. Only the names of the offerors shall 

be disclosed at the proposal opening. Contents of the proposals shall not be disclosed during the 

negotiation process. Proposals shall be open for public inspection after contract award, except 

that proprietary or confidential information in any proposal that is clearly marked "confidential" 

by the offering vendor shall not be disclosed except as provided in the request for proposals and 

allowed by the South Carolina Freedom of Information Act, S.C. Code Ann. §§ 30-4-10 and S.C. 

Code Ann. § 11-35-410, “Public access to procurement information.” 

d. The request for proposals shall list the evaluation factors including price, if it is 

an evaluation factor, in relative order of importance, but shall not publically list the numerical 

weighting of each factor.  There are no restrictions on the kind or number of evaluation factors 

that may be used, as long as they are stated in the request for proposals and relate to the purpose 

of the procurement. 

e. The County Administrator shall establish a short-list evaluation committee (the 

“Committee”) of three (3) or more individuals whom he determines to be qualified to make an 

informed recommendation to County Council as to offerors qualified to work on the proposed 

project.   

f. Prior to sending the proposals to the Committee, the Director of Procurement 

shall make an initial evaluation to determine whether the offeror is responsive and responsible, as 

each is defined in County Ordinance, Chapter 2, Administration, Article X, Purchasing, Division 

1, § 2-590. During its evaluation process, the Committee shall bring any issues regarding the 

responsiveness or responsibility of any offeror to the attention of the Director of Procurement.  

The Director of Procurement, in his sole discretion, shall have the right to waive any minor 

irregularities or informalities of a proposal from the material requirements of the request for 

proposal. A minor informality or irregularity is one which is merely a matter of form or is some 

immaterial variation from the exact requirements of the request for proposals having no effect or 

merely a trivial or negligible effect on total price, quality, quantity, or performance of the 

contract, and the correction or waiver of which would not be prejudicial to other offerors.  The 

Director of Procurement shall either give the offeror an opportunity to cure any deficiency 

resulting from a minor informality or irregularity in the request for proposals or waive any such 

deficiency when it is to the advantage of the County. If the Director of Procurement determines to 

allow an offeror to cure the deficiency resulting from a minor informality or irregularity, the 

offeror shall have five (5) business days from the date the Director of Procurement notifies the 

offeror of any such deficiency to cure the deficiency.  The Director of Procurement’s notification 

and offeror’s response to the notification shall be in writing. If the offeror fails to cure the 

deficiency within the five (5) day notification period, within the sole discretion of the Director of 

Procurement, the offeror will be rejected and the submittal will not be forwarded to the 

Committee.  If the Director of Procurement determines to waive such deficiency, it shall be in 

writing.  If a proposal is incomplete with regards to the material requirements of the request for 

proposals or the offeror is found to be non-responsible or non-responsive, the offeror will be 

rejected, and the proposal will not be forwarded to the Committee. 
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g. The Committee may conduct discussions, in conjunction with the Director of 

Procurement, with each of the offerors submitting responses to the request for proposals, which 

response appears eligible for contract award (based upon the evaluation factors) for the purpose 

of clarification to assure full understanding of and responsiveness to the requirements of the 

request for proposals.   Offerors shall be accorded fair and equal treatment with respect to 

clarification and any opportunity for discussion and revision of proposals.  

h. The Committee may conduct interviews with offerors submitting responses to the 

request for proposals as it deems appropriate. 

i. Based upon the evaluation criteria, the Committee shall select not more than 

eight (8) offerors, as directed by County Council in its determination, which, in the Committee’s 

judgment, are the offerors whose proposals, including the discussions and interviews, if any, are 

most advantageous to the County.  The Committee shall then develop a written short-list report 

regarding the offerors whose proposals are most advantageous to the County, listing the offerors 

in alphabetical order. No non-responsive, non-responsible, or non-qualified offeror shall be 

included in the written short-list report to County Council. 

j. When the Committee has completed its written short-list report, the Director of 

Procurement shall forward the report and the short-listed offerors’ proposals to members of 

County Council.   

k. Upon receipt of the Committee’s short-list report and the copies of the short-

listed offerors’ proposals, County Council, in its sole discretion, may conduct interviews with 

each of the short-listed offerors to seek clarification regarding the proposals or additional 

information from the offerors regarding their approaches to the specific project.  

l. When County Council determines, in its sole discretion, that it has sufficient 

information to make its award decision, County Council shall decide which of the offeror’s  or 

offerors’ qualification submittal or submittals, if County Council intends to select more than one 

offeror with whom to contract, is or are in the best interests of the citizens of the county as a 

whole.  County Council’s award decision shall be by majority vote with the first offeror receiving 

a majority of votes being ranked number one.  Once the first ranked offeror has been identified, 

County Council shall vote to identify the second ranked offeror by a majority vote.  This process 

shall be repeated until all of the short-listed offerors have been ranked.  In its sole discretion, 

County Council may award the contract to a single offerors or to multiple offerors, not to exceed 

five offerors, as is set forth in the request for proposals.  When awarding to multiple offerors, the 

offerors to whom the contracts are awarded shall be determined by majority vote of County 

Council voting for up to five (5) offerors. 

m. Whether price was an evaluation factor or not, the County Council in its sole 

discretion may direct the Director of Procurement to proceed in any of the manners indicated 

below, except that in no case may confidential information derived from proposals and 

negotiations submitted by competing offerors be disclosed:    

i. when awarding a contract to a sing[e offeror, negotiate with the highest 

ranking offeror on price, on matters affecting the scope of the contract, so long as the 

changes are within the general scope of the request for proposals, or on both.  If a 

satisfactory contract cannot be negotiated with the highest ranking offeror, negotiations 

may be conducted, in the sole discretion of County Council, with the second, and then the 
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third, and so on, ranked offerors to the level of ranking determined by the County 

Council in its sole discretion;   

ii. when awarding a contract to a multiple offerors, set the terms of the 

contract and give each of the offerors ranked in the top five an opportunity to agree to 

meet the terms of the contract; 

iii. when awarding a contract to a single offeror, during the negotiation 

process as outlined in item (a) above, if the Director of Procurement is unsuccessful in 

the first round of negotiations, County Council may direct the Director of Procurement to 

reopen negotiations with any offeror with whom it had previously negotiated; or  

iv. whether awarding to a single offeror or to multiple offerors, the Director 

of Procurement, as directed by County Council, may make changes within the general 

scope of the request for proposals and may provide all of the short-listed offerors an 

opportunity to submit their best and final offers. 

4. The County Council reserves the right to reject any solicitation, in whole or in part, 

issued pursuant to this section and may reject, in whole or in part, any or all qualifications or proposals 

submitted pursuant to this section. 

5. Once the County Council makes a determination pursuant to section 1 of the section,  

offerors and anyone acting on behalf of offerors are prohibited from contacting, by any means of 

communication, any County elected official, County employee other than the Director of Procurement, or 

a consultant advising the County regarding the solicitation about the solicitation or any portion of the 

solicitation.  If an offeror or  anyone acting on behalf of the offeror contacts a County elected official, 

County employee or consultant advising the County on the solicitation, the County elected official, 

employee, or consultant shall immediately notify the Director of Procurement and the County Attorney 

regarding the name of the individual making the contact, the name of the offeror on whose behalf the 

contact was made and the nature of the contact.  Any offeror who contacts a County elected official, a 

County employee other than the Director of Procurement, or a consultant advising the County on the 

solicitation regarding the solicitation will not be eligible for award of the contract and may be subject to 

suspension or debarment proceedings.  

6. Any procurement conducted pursuant to the provisions of this section is exempt from all 

other requirements of Article X, Division 2, Competitive Purchasing Policy, including but not limited to, 

the protest provisions therein. 

7. The provisions of the South Carolina Freedom of Information Act and Section 11-35-410 

of the South Carolina Consolidated Procurement Code are applicable to any solicitation undertaken 

pursuant to this section.   

8. If any section, subsection or clause of this ordinance shall be deemed to be 

unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, and clauses shall 

not be affected thereby. 
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 Enacted this ____ day of _________________, 2014. 

 

      RICHLAND COUNTY, SOUTH CAROLINA 

 

 

 

      By: __________________________________   

       Norman Jackson, Chair 

       Richland County Council 

 

(SEAL) 

 

ATTEST THIS _____ DAY OF  

 

__________________________, 2014: 

 

 

                                                   

Interim Clerk to Council 

 

RICHLAND COUNTY ATTORNEY’S OFFICE 

 

__________________________________ 

Approved As To LEGAL Form Only 

No Opinion Rendered As To Content 

 

 

Date of First Reading:     

Date of Second Reading:   

Date of Public Hearing:     

Date of Third Reading:     
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Richland County Council Request of Action  
 

 

Subject

An Ordinance Amending the Fiscal Year 2013-2014 Township Capital Projects budget to add Nine Hundred Fifty Six 

Thousand Dollars [THIRD READING] [PAGES 29-31]

 

Notes

First Reading:    July 1, 2014 

Second Reading:    July 15, 2014 

Third Reading:    September 9, 2014 [Tentative] 

Public Hearing:    September 9, 2014 [Tentative]

 

Page 29 of 194



   
STATE OF SOUTH CAROLINA 

COUNTY COUNCIL FOR RICHLAND COUNTY 

ORDINANCE NO.CP_01 

 

AN ORDINANCE AMENDING THE FISCAL YEAR 2013-2014 TOWNSHIP 

CAPITAL PROJECTS BUDGET TO ADD NINE HUNDRED FIFTY SIX 

THOUSAND DOLLARS. 

 

Pursuant to the authority granted by the Constitution and the General Assembly of the State of 

South Carolina, BE IT ENACTED BY THE COUNTY COUNCIL FOR RICHLAND 

COUNTY: 
 

SECTION I.  Approve the Appropriation of Nine Hundred Fifty Six Thousand Dollars.   

Therefore, the Fiscal Year 2013-2014 General Fund Annual Budget is hereby amended as 

follows:  

REVENUE 
 

Revenue appropriated July 1, 2013 as amended:    $               -0- 

 

Appropriation of Capital Project unassigned fund balance:   $        956,000 

 

Total Township Capital Project Revenue as Amended:   $        956,000 

   

 

EXPENDITURES 
 

Expenditures appropriated July 1, 2013 as amended:    $              -0- 

 

Appropriate funding for land purchase     $       956,000  

 

Total Township Capital Project Expenditures as Amended:   $       956,000 

 

 

SECTION II.Severability. If any section, subsection, or clause of this ordinance shall be deemed 

to be unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, 

and clauses shall not be affected thereby. 

 

SECTION III.Conflicting Ordinances Repealed. All ordinances or parts of ordinances in conflict 

with the provisions of this ordinance are hereby repealed. 

 

SECTION IV.Effective Date. This ordinance shall be enforced from and after _____________, 

2014.    
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RICHLAND COUNTY COUNCIL 

 

 

    BY:__________________________ 

   Norman Jackson, Chair 

 

 

 

 

 

ATTEST THIS THE _____ DAY 

 

OF_________________, 2014 

 

 

_________________________________ 

Clerk of Council 

 

 

RICHLANDCOUNTYATTORNEY’S OFFICE 

 

__________________________________ 

Approved As To LEGAL Form Only. 

No Opinion Rendered As To Content. 

 

 

 

First Reading:    

Second Reading:  

Public Hearing:  

Third Reading:  
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Richland County Council Request of Action  
 

 

Subject

An Ordinance Authorizing pursuant to Title 4, Chapter 1, Section 170; Title 4, Chapter 1, Section 175; and Title 4, 

Chapter 29, Section 68 of the Code of Laws of South Carolina, 1976, as amended, the execution and delivery of an 

amendment to a Special Source Revenue Credit Agreement between Richland County, South Carolina and WNS 

Global Services Inc.; and matters relating thereto [SECOND READING] [PAGES 32-41]

 

Notes

First Reading:    July 15, 2014 

Second Reading: 

Third Reading: 

Public Hearing:
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DRAFT 

06/18/2014 

 

AN ORDINANCE AUTHORIZING PURSUANT TO TITLE 4, CHAPTER 1, SECTION 

170; TITLE 4, CHAPTER 1, SECTION 175; AND TITLE 4, CHAPTER 29, SECTION 68 

OF THE CODE OF LAWS OF SOUTH CAROLINA, 1976, AS AMENDED, THE 

EXECUTION AND DELIVERY OF AN AMENDMENT TO A SPECIAL SOURCE 

REVENUE CREDIT AGREEMENT BETWEEN RICHLAND COUNTY, SOUTH 

CAROLINA AND WNS GLOBAL SERVICES INC.; AND MATTERS RELATING 

THERETO.  

 

  WHEREAS, the County and WNS Global Services, Inc. (the “Company”) entered 

into a Special Source Revenue Credit Agreement dated as of July 18, 2012 (the “SSRC 

Agreement”), concerning a project in the County; 

 

  WHEREAS, by the terms of the SSRC Agreement, the benefits under the SSRC 

Agreement terminate if the Company does not achieve certain job creation benchmarks by 

certain dates; 

 

WHEREAS, the Company has experienced a delay in executing its anticipated 

employment contracts and thus, is unable to timely meet the job commitment benchmarks as set 

forth in the SSRC Agreement; 

 

WHEREAS, the Company does anticipate finalizing its employment contracts and 

hiring at least 100 employees by December 31, 2014; 

 

WHEREAS, in anticipation of creating at least 100 jobs by December 31, 2014, 

and a total of 400 jobs at the Company’s project in the County, the Company has asked the 

County to (i) not terminate the SSRC Agreement and (ii) amend the deadlines by which the 

Company must achieve the job commitment benchmarks; 

 

WHEREAS, because of the Company’s continued commitment to investing and 

creating jobs in the County, the County desires to enter into an amendment with the Company to 

continue the benefits under the SSRC Agreement and amend the job creation deadlines (the 

“Amendment”); 

 

  WHEREAS, there has been prepared and presented to this meeting of Richland 

County Council (the “County Council”) the proposed form of the Amendment which is attached 

as Exhibit A; and 

 

WHEREAS, it appears that the Amendment now before this meeting is in 

appropriate form and is an appropriate instrument to be approved, executed and delivered by the 

County for the purposes intended. 
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NOW, THEREFORE, BE IT ORDAINED by the County Council in meeting duly 

assembled as follows: 

 

Section 1.   In order to promote industry, develop trade and utilize the manpower, 

agricultural products and natural resources of the State, the form, terms and provisions of the 

Amendment which is before this meeting and filed with the Clerk to County Council are hereby 

approved and all of the terms, provisions and conditions thereof are hereby incorporated herein by 

reference as if the Amendment was set out in this Ordinance in its entirety.  The Chair of the 

County Council and the County Administrator be and they are hereby authorized, empowered and 

directed to execute, acknowledge and deliver the Amendment to the Company.  The Amendment 

is to be in substantially the form now before this meeting and hereby approved, or with such 

changes therein as shall be approved, upon advice of counsel, by the officials of the County 

executing the same, their execution thereof to constitute conclusive evidence of their approval of 

any and all changes or revisions therein from the form of Amendment now before this meeting. 

 

Section 2.   The Chair of County Council, the County Administrator and the Clerk 

to County Council, for and on behalf of the County, are hereby each authorized and directed to do 

any and all things necessary to effect the execution and delivery of the Amendment and the 

performance of all obligations of the County under and pursuant to the Amendment. 

 

Section 3.   The consummation of all transactions contemplated by the 

Amendment is hereby approved and authorized. 

 

Section 4.   This Ordinance shall be construed and interpreted in accordance with 

the laws of the State of South Carolina. 

 

Section 5.   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.   All orders, resolutions, ordinances and parts thereof in conflict 

herewith are, to the extent of such conflict, hereby repealed and this Ordinance shall take effect and 

be in full force from and after its passage and approval. 
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 DONE, RATIFIED AND ADOPTED this  ______ day of _____________, 2014. 

 

RICHLAND COUNTY COUNCIL 

 

       By:_________________________________ 

       Chair 

  Richland County Council 

 

 

ATTEST: 

 

______________________________ 

Clerk to Council 

 

First Reading:   ____________, 2014 

Second Reading:    , 2014 

Public Hearing:    , 2014 

Third Reading:    , 2014

Page 35 of 194



 

PPAB 2475074v2 

EXHIBIT A 

FORM OF AMENDMENT  
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STATE OF SOUTH CAROLINA ) 

     ) 

COUNTY OF RICHLAND  ) 

 

 

 I, the undersigned, Clerk to County Council of Richland County ("County Council") DO 

HEREBY CERTIFY: 

 

 That the foregoing constitutes a true, correct and verbatim copy of an Ordinance adopted 

by the County Council.  The Ordinance was read and received a favorable vote at three public 

meetings of the County Council on three separate days.  At least one day passed between first 

and second reading and at least seven days between second and third reading.  At each meeting, 

a quorum of the County Council was present and remained present throughout the meeting. 

 

 The Ordinance is now in full force and effect. 

 

 IN WITNESS WHEREOF, I have hereunto set my Hand and the Seal of Richland 

County Council, South Carolina, as of this ____ day of __________________________, 2014. 

 

       

Clerk to Richland County Council 

Richland County, South Carolina 

 

 
~#4814-5199-7979 v.1~ 

Page 37 of 194



 

1 
PPAB 2475100v2 

DRAFT 

6/18/14 

 

FIRST AMENDMENT TO SPECIAL SOURCE REVENUE CREDIT AGREEMENT 

 

 

THIS FIRST AMENDMENT TO SPECIAL SOURCE REVENUE CREDIT 

AGREEMENT (this “Amendment”) is dated as of ______________, 2014, by and between 
RICHLAND COUNTY, SOUTH CAROLINA (the “County”), a body politic and corporate and 
a political subdivision of the State of South Carolina (the “State”), and WNS GLOBAL 
SERVICES, INC., a Delaware corporation authorized to do business in South Carolina (the 
“Company”). 
 

WITNESSETH: 

 
WHEREAS, the County and the Company entered into a Special Source Revenue Credit 

Agreement dated as of July 18, 2012 (the “SSRC Agreement”); 
 

 WHEREAS, by the terms of the SSRC Agreement, the benefits under the SSRC 
Agreement terminate if the Company does not achieve certain job creation benchmarks by 
certain dates; 
 
 WHEREAS, the Company has experienced a delay in executing its anticipated 
employment contracts and thus, is unable to timely meet the job commitment benchmarks as set 
forth in the SSRC Agreement; 
 
 WHEREAS, the Company does anticipate finalizing its employment contracts and hiring 
at least 100 employees by December 31, 2014; 
 
 WHEREAS, in anticipation of creating at least 100 jobs by December 31, 2014, and a 
total of 400 jobs at the Company’s project in the County, the Company has asked the County to 
(i) not terminate the SSRC Agreement and (ii) amend the deadlines by which the Company must 
achieve the job commitment benchmarks; 
 
 WHEREAS, because of the Company’s continued commitment to investing and creating 
jobs in the County, pursuant to an Ordinance dated _____________, 2014 (the “Ordinance”), the 
County Council authorized this Amendment.  
 

NOW, THEREFORE, in consideration of the above, $1.00 and other value, the receipt 
and sufficiency of which the parties acknowledge, the parties hereby agree as follows: 

 

1. Sections 4.2 and 4.3 of the SSRC Agreement shall be amended by striking each 
Section in its entirety and including the following: 

 

SECTION 4.2.       Annual Credit.   
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(a) Pursuant to and subject to the provisions of this Section, the Company is 
entitled to an Annual Credit against its Payments-in-Lieu-of-Taxes (each, an “Annual 
Credit”) as set forth below:   

 
(i) In each Property Tax Year for Property Tax Years 2015 through 2018 

inclusive, the Company is entitled to receive an Annual Credit based on the 
number of total Jobs, subject to the Annual Credit caps in subsection (ii). The 
amount of the possible Annual Credit is set forth in the chart below: 

 

Total Jobs   Annual Credit 
at least 100   10% 
at least 200   20% 
at least 300   30% 
at least 400   40% 
 
(ii) The amount of the Annual Credit the Company may claim, regardless of 

the total Jobs, is capped in certain Property Tax Years as follows: 
 

Property   Maximum 

Tax Year   Annual Credit 
2015    10% 
2016    20% 
2017    30% 
2018    40% 

 
The number of total Jobs is measured as of the December 31 prior to the Property 

Tax Year in which the Company claims the Annual Credit.  The Company shall certify to 
the County the number of total Jobs as of each December 31 by submitting to the County 
a copy of the Company’s DOR Form WH-1606 (“SC Withholding Fourth 
Quarter/Annual Reconciliation”) for the period ending on each December 31 by February 
28 of the Property Tax Year in which the Company claims the Annual Credit. 

 
(b) If, by December 31, 2014, or on any subsequent December 31, the 

Company does not have at least 100 Jobs, then this Agreement shall immediately 
terminate. 

 
(c) The Company is not entitled to receive an Annual Credit under this 

Agreement for any Property Tax Years after Property Tax Year 2018. 
 

(d) Notwithstanding anything in this Agreement to the contrary, the Company 
is entitled to an Annual Credit only to the extent that, as of the date that an Annual Credit 
is to be applied, the total cost of the Infrastructure Improvements is at least equal to the 
aggregate amount of any Annual Credit previously provided and the amount of the 
Annual Credit to be provided for the year in question.  Upon request of the County, the 
Company shall provide documentation to the County reflecting the cost of the 
Infrastructure Improvements.   
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SECTION 4.3 Term.  The term of this Agreement shall be from the effective date 
of this Agreement until March 1, 2019 unless earlier terminated pursuant to Section 4.2 
hereof or pursuant to the exercise by the Company of its option to terminate pursuant to 
Section 8.1 hereof. 
 
2. This Amendment controls over any contrary or inconsistent provision of the 

SSRC Agreement.  Every provision of the SSRC Agreement not specifically amended or 
modified by the terms of this Amendment shall remain unchanged and in full force and effect.   

 
[Remainder of Page Intentionally Left Blank] 

[Signature page follows]
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 IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first 
written above. 
 

      RICHLAND COUNTY, SOUTH CAROLINA 

 
 
  By:________________________________ 
  Chairman  
  Richland County Council 

 
ATTEST: 
 
 
______________________________ 
Clerk to Council 
 

 

 

                     WNS GLOBAL SERVICES, INC. 

 
 
      By:        

   
Name:        

   
Title:        

 
~#4824-5640-2715 v.1~ 
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STATE OF SOUTH CAROLINA  
COUNCIL FOR RICHLAND COUNTY 

ORDINANCE NO.  
 

AN ORDINANCE AUTHORIZING, PURSUANT TO TITLE 12, CHAPTER 44, SOUTH 
CAROLINA CODE OF LAWS, 1976, AS AMENDED, THE EXECUTION AND 
DELIVERY OF A FEE AGREEMENT BETWEEN RICHLAND COUNTY, SOUTH 
CAROLINA, PROJECT AQUARIUS, A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF DELAWARE, AND SPONSOR AFFILIATE, A 
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 
DELAWARE (“COMPANIES”) CONCERNING A NEW PROJECT; AUTHORIZING AND 
PROVIDING WITH RESPECT TO AN EXISTING PROJECT FOR THE CONVERSION OF 
AN ARRANGEMENT FOR FEE-IN-LIEU OF TAX PAYMENTS BETWEEN RICHLAND 
COUNTY AND THE COMPANIES UNDER TITLE 4, CHAPTER 12, SOUTH CAROLINA 
CODE OF LAWS, 1976, AS AMENDED TO AN ARRANGEMENT UNDER TITLE 12, 
CHAPTER 44, SOUTH CAROLINA CODE OF LAWS, 1976, AS AMENDED; AND 
MATTERS RELATING THERETO. 
 

WHEREAS, the County is authorized by Title 12, Chapter 44, Code of Laws of South 
Carolina, 1976 as amended (the “Act”), 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 investment and 
thus make use of and employ manpower and other resources of the State;  
 

WHEREAS, the County desires to enter into a fee agreement (the “Fee Agreement”), 
the proposed form of which has been prepared and presented to the County and is attached as 
Exhibit A, with Project Aquarius, a Delaware corporation qualified to do business in the State 
(the “Company”), and Sponsor Affiliate a Delaware corporation qualified to do business in the 
State (collectively, the “Companies”), regarding an expansion project by the Companies in the 
County (the “Project”); 
 

WHEREAS, pursuant to an Inducement and Millage Rate Agreement and 
Memorandum of Understanding between the County and the Company dated as of 
___________________  (the “MOU”), the County committed to enter into the Fee Agreement 
with the Company and its affiliates providing for payments of fees-in-lieu of taxes for the 
Project and for certain credits against such payments; 

 
WHEREAS, it is anticipated that the Project will represent an investment by the 

Companies of at least $110 million in taxable property in the County (without regard to 
whether some or all of the investment is included as economic development property under the 
Act but excluding property tax-exempt investments), and the creation of at least 67 new, full-
time jobs in the County; 
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WHEREAS, under Title 4, Chapter 1, Section 170; Title 4, Chapter 1, Section 175; 

and Title 4, Chapter 29, Section 68 of the Code of Laws of South Carolina, 1976, as amended 
(collectively, the “Infrastructure Law”), the County is authorized to use revenues received 
from payments of fees-in-lieu of taxes for the purpose of defraying a portion of the cost of 
designing, acquiring, constructing, improving or expanding the infrastructure serving the 
Project or the County and for improved or unimproved real property, buildings and structural 
components of buildings used in the operation of a manufacturing or commercial enterprise 
(collectively, the “Infrastructure”) in order to enhance the economic development of the 
County; 
 

WHEREAS, pursuant to the MOU, the County committed to use a portion of the 
above aforementioned payments generated by the Project for the purpose of defraying the costs 
of Infrastructure used in the operation of the Project as permitted by the Infrastructure Law;  
 

WHEREAS, pursuant to the Infrastructure Law, the County desires to provide an 
annual credit against payments of fees-in-lieu of taxes to be made concerning the Project, the 
terms and conditions which are more particularly described in the Fee Agreement; 
 

WHEREAS, pursuant to Title 4, Chapter 12 of the Code of Laws of South Carolina, 
1976, as amended (the “Old Act”), the County and a Company predecessor, 
___________________  entered into a ___________________ Inducement and Millage Rate 
Agreement and a ___________________ fee-in-lieu of taxes (“FILOT”) Lease Agreement (the 
“FILOT Lease”) with respect to certain real and personal property investments by 
___________________, in the County (the “Original Project”) pursuant to which 
___________________  agreed to make certain fee in lieu of tax payments with respect to the 
Project and the County agreed to purchase the Original Project and lease it back to 
___________________; 
 

WHEREAS, through a series of name changes, reorganizations, assignments, 
amendments and restatements, (i) the Company assumed all of ___________________’s right, 
title, and interest in and to the personal property component of the Original Project and is 
obligated to make the fee-in-lieu of tax payments due on such personal property pursuant to a 
Revised and Restated ___________________ FILOT Lease Agreement with the County; and 
(ii) Sponsor Affiliate assumed all of ___________________’s right, title and interest in and to 
the real property component of the Original Project and is obligated to make the fee-in-lieu of 
tax payments due on such real property pursuant to a Revised and Restated 
___________________ FILOT Lease Agreement with the County;   
 
 WHEREAS, the Act provides, at Section 12-44-170 (the “Conversion Provision”), 
that an entity with property subject to an existing fee-in-lieu of property tax arrangement under 
the Old Act, in connection with which title is held by the County, may elect with the consent 
of the County to convert from such Old Act arrangement to an arrangement under the Act in 
which title is held by such entity, and the transferred property will automatically be considered 
“economic development property” for purposes of the Act subject to the following: 
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(a) a continuation of the same fee payments required under the existing lease 

agreement; 
 

(b) a carryover of any minimum investment or employment requirements of the existing 
arrangements to the new fee arrangement; and  
 

(c) appropriate agreements and amendments between the entity and the county 
continuing the provisions and limitations of the prior agreement; 

 
 WHEREAS, the Companies desire to utilize the provisions of the Act to continue to 
receive FILOT benefits with respect to the Original Project without the County having title to 
any portion thereof 

 
WHEREAS, to the extent necessary or required under the Act, the County desires to 

consent, approve and ratify such conversion by the Companies of their facilities from Old Act 
arrangements to Act arrangements and to the fee agreements and other documents pursuant to 
which such conversion is to be made; 
 
 WHEREAS, the County desires to convey and, pursuant to the Conversion Provision, 
the County will convey to the Companies its right, title, and interest in and to the Original 
Project;  
 
 WHEREAS, the proposed forms of two conversion fee agreements, which are attached 
as Exhibits B and C, relating to the Original Project have been prepared and presented to the 
County in order (i) to satisfy the requirements of the Conversion Provision and to make certain 
amendments to update the terms of the two Revised and Restated FILOT Lease Agreements 
between the County and the Companies as necessary or appropriate, and (ii) to extend the 
terms of those two Agreements, as converted, by 10 years; and 
 
 WHEREAS, it appears that the two conversion fee agreements and the new Fee 
Agreement (collectively, the “Fee Agreements”) referred to above, which are now before this 
meeting, are in appropriate form and are appropriate instruments to be approved, executed and 
delivered by the County for the purposes intended. 
 
 NOW, THEREFORE, BE IT ORDAINED by the County Council in meeting duly 
assembled as follows:  
 
 Section 1.  With respect to the Project, pursuant to the Act and particularly Section 12-
44-40(I) thereof, and based on information supplied to the County by the Company, the 
County Council has made and hereby makes the following findings: 
 

(a) The Project constitutes a “project” as said term is referred to and defined in Section 
12-44-30 of the Act;  
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(b) It is anticipated that the Project will benefit the general public welfare of the County 
by providing services, employment and other public benefits not otherwise adequately provided 
locally;  
 

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

(d) It is anticipated that the Project will represent an investment of $110 million in the 
County (without regard to whether some or all of the investment is included as economic 
development property under the Act but excluding property tax exemption investments) and the 
creation of at least 67 new, full-time jobs in the County; 
 

(e) The benefits of the Project to the public are greater than the costs to the public; 
 

(f) 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; and  
 

(g) Having evaluated the purposes to be accomplished by the Project as proper 
governmental and public purposes, the anticipated dollar amount and nature of the investment 
to be made, and the anticipated costs and benefits to the County, the County has determined 
that the Project, based on factual representations to the County by the Company, will be 
properly classified as economic development property. 
 

Section 2. With respect to the Project, County Council finds that the Infrastructure will 
serve the County and as a direct result of the acquisition thereof, assist the County in its 
economic development efforts by inducing the Company to expand its industrial facility in the 
County and thus, County Council grants an annual credit pursuant to the terms and conditions 
set forth in the Fee Agreement against the payments of fees-in-lieu of taxes to be made 
concerning the Project. 

 
Section 3. With respect to the Original Project, the County, pursuant to the Act, hereby 

expressly recognizes, consents to, approves and ratifies for any and all purposes the conversion 
of the Companies’ arrangements under the Old Act to arrangements under the Act. 
 
 Section 4. With respect to the Original Project, the County consents to the transfer of 
title to all property, both real and personal, back to the Companies and the cancellation of the 
Inducement and Millage Rate Agreement and the Revised and Restated FILOT Lease 
Agreements relating thereto (collectively, the “FILOT Leases”) (to the extent said agreements 
are not cancelled by operation of law) without further payment or penalty to the County 
thereunder.  
 
 Section 5. In connection with the two conversion Fee Agreements, the County hereby 
expressly agrees to the extension of the terms of such Fee Agreements by 10 years pursuant to 
Section 12-44-21 of the Act, and hereby find that the provision of such 10-year extensions 
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achieves a substantial public benefit by inducing the Companies to maintain and grow their 
operations in the County.  
 

Section 6. The form, terms and provisions of each of the three Fee Agreements that are 
before this meeting and filed with County Council are hereby approved and all of the terms, 
provisions, and conditions thereof are hereby incorporated herein by reference as if each of the 
Fee Agreements were set out in this Ordinance in their entity. The Chair of the County 
Council and the Clerk to County Council be and they hereby are authorized, empowered and 
directed to execute, acknowledge and deliver the Fee Agreements to the Companies. The Fee 
Agreements are to be substantially in the form now before this meeting and hereby approved, 
or with such changes therein as shall not be materially adverse to the County, as approved by 
the officials of the County executing same following receipt of advice from counsel to the 
County, their execution thereof to constitute conclusive evidence of their approval of any and 
all changes or revisions therein from the forms of the Fee Agreements now before this 
meeting. With respect to the Original Project, the County agrees to take such other actions as 
may be reasonably necessary or appropriate for the cancellation of the Inducement and Millage 
Rate Agreement and the FILOT Leases, and for the execution of the Fee Agreements, 
Reconveyance of Title to Real Estate, Reconveyance of Bill of Sale, and any and all other 
documents that the Companies may reasonably request in order for the County to reconvey to 
the Companies title to any property that has been conveyed by the Companies to the County 
pursuant to or in connection with the FILOT Leases and to evidence the consent, approval and 
ratification described in this Ordinance, both generally and in relation to any financing entities 
to which the County or the Companies have provided any mortgages or other security interests 
in any and all of the Original Project.  
 

Section 7. The Chair of County Council and the County Administrator, for and on 
behalf of the County, are hereby each authorized and directed to do any and all things 
necessary to effect the execution and delivery of the Fee Agreements and the performance of 
all obligations of the County under and pursuant to the Fee Agreements. 
 

Section 8. The consummation of all transactions contemplated by the Fee Agreements 
are hereby approved.  

 
Section 9. This Ordinance shall be construed and interpreted in accordance with the 

laws of the State of South Carolina. 
 
Section 10. 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 10. All orders, resolutions, ordinances and parts thereof in conflict herewith 

are, to the extent of such conflict, hereby repealed and this Ordinance shall take effect and be 
in full force from and after its passage and approval. 
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[Signatures Appear on Following Page] 
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RICHLAND COUNTY COUNCIL 
 
 
By:          
 Chair 
 

(SEAL) 
 
Attest this _____ day of _______________, 2014. 
 
 
         
Clerk to Council 
 
 
 
First Reading: July 1, 2014 
Second Reading: September 9, 2014 
Public Hearing: September 16, 2014 
Third Reading: September 16, 2014 
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EXHIBIT A 
 

FORM OF  
FEE AGREEMENT BETWEEN RICHLAND COUNTY, SOUTH CAROLINA,  

PROJECT AQUARIUS AND SPONSOR AFFILIATE 
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EXHIBIT B 
 

FORM OF  
FEE AGREEMENT EFFECTING A CONVERSION OF THAT CERTAIN LEASE AGREEMENT 

BETWEEN SPONSOR AFFILIATE AND RICHLAND COUNTY, SOUTH CAROLINA 
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EXHIBIT C 
 

FORM OF  
FEE AGREEMENT EFFECTING A CONVERSION OF THAT CERTAIN LEASE AGREEMENT 

BETWEEN PROJECT AQUARIUS AND RICHLAND COUNTY, SOUTH CAROLINA 
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STATE OF SOUTH CAROLINA  ) 
      ) 
COUNTY OF RICHLAND   ) 
 
 I, the undersigned, Clerk to County Council of Richland County (“County Council”) 
DO HEREBY CERTIFY: 
 
 That the foregoing constitutes a true, correct and verbatim copy of an Ordinance 
adopted by the County Council.  The Ordinance was read and received a favorable vote at 
three public meetings of the County Council on three separate days.  At least one day passed 
between first and second reading and at least seven days between second and third reading.  At 
each meeting, a quorum of the County Council was present and remained present throughout 
the meeting. 
 
 The Ordinance is now in full force and effect. 
 
 IN WITNESS WHEREOF, I have hereunto set my Hand and the Seal of Richland 
County Council, South Carolina, as of this ____ day of __________________, 2014. 
 
 

         
Clerk to County Council 
Richland County, South Carolina 

 
 
 
~#4835-4300-9818 v.5~ 
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FEE AGREEMENT 
 
 
 

AMONG 
 
 
 

RICHLAND COUNTY, SOUTH CAROLINA 
 
 
 

AND 
 
 
 

PROJECT AQUARIUS 
 

AND 
 

SPONSOR AFFILIATE 
 
 
 
 

DATED 
AS OF 

September 16, 2014 

Page 54 of 194



PPAB 2512288v6 

TABLE OF CONTENTS 
 

PAGE 

ARTICLE I WAIVER OF RECAPITULATION; DEFINITIONS .......................... 3 

SECTION 1.1 WAIVER OF STATUTORILY REQUIRED RECAPITULATION ........................ 3 
SECTION 1.2 RULES OF CONSTRUCTION; USE OF DEFINED TERMS ............................ 3 
SECTION 1.3 DEFINITIONS ........................................................................... 3 

ARTICLE II LIMITATION OF LIABILITY; INDUCEMENT .............................. 6 

SECTION 2.1 LIMITATION OF LIABILITY ............................................................ 6 
SECTION 2.2 INDUCEMENT ........................................................................... 7 

ARTICLE III REPRESENTATIONS, WARRANTIES AND COVENANTS ............... 7 

SECTION 3.1 REPRESENTATIONS AND WARRANTIES OF THE COUNTY ......................... 7 
SECTION 3.2 COVENANTS BY THE COUNTY ........................................................ 8 
SECTION 3.3 REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND SPONSOR 

AFFILIATE 8 

ARTICLE IV COMMENCEMENT AND COMPLETION OF THE PROJECT; 
MODIFICATIONS ......................................................................................... 10 

SECTION 4.1 THE PROJECT ......................................................................... 10 
SECTION 4.2 DILIGENT COMPLETION ............................................................. 10 
SECTION 4.3 MODIFICATIONS TO PROJECT ....................................................... 10 

ARTICLE V PAYMENTS-IN-LIEU-OF-TAXES; DISPOSITION OF PROPERTY; 
REPLACEMENT PROPERTY; FEE TERM; MINIMUM INVESTMENT .................. 10 

SECTION 5.1 PAYMENTS-IN-LIEU-OF-TAXES ..................................................... 10 
SECTION 5.2 INFRASTRUCTURE CREDIT .......................................................... 12 
SECTION 5.3 DISPOSAL OF PROPERTY; REPLACEMENT PROPERTY ........................... 13 
SECTION 5.4 FEE TERM ............................................................................. 14 
SECTION 5.5 ENHANCED INVESTMENT ............................................................ 14 
SECTION 5.6 CERTAIN SPONSOR AFFILIATE PAYMENT MATTERS ............................. 15 

ARTICLE VI PROPERTY TAX EXEMPTION AND ABATEMENT ...................... 15 

SECTION 6.1 PROTECTION OF TAX EXEMPT STATUS OF THE PROJECT ....................... 15 
SECTION 6.2 RESCISSION AND REVERSION IN THE EVENT OF TERMINATION ............... 15 

ARTICLE VII EFFECTIVE DATE ................................................................ 15 

SECTION 7.1 EFFECTIVE DATE ..................................................................... 15 

ARTICLE VIII SPECIAL COVENANTS ......................................................... 15 

SECTION 8.1 CONFIDENTIALITY/LIMITATION ON ACCESS TO PROJECT ...................... 15 
SECTION 8.2 INDEMNIFICATION COVENANTS .................................................... 16 
SECTION 8.3 ASSIGNMENT AND LEASING ......................................................... 17 

ARTICLE IX EVENTS OF DEFAULT AND REMEDIES ..................................... 17 

Page 55 of 194



PPAB 2512288v6 

SECTION 9.1 EVENTS OF DEFAULT DEFINED .................................................... 17 
SECTION 9.2 REMEDIES ON DEFAULT BY THE COMPANY OR SPONSOR AFFILIATE ......... 18 
SECTION 9.3 REMEDIES ON DEFAULT BY THE COUNTY ......................................... 18 
SECTION 9.4 NO REMEDY EXCLUSIVE ............................................................. 18 
SECTION 9.5 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER ............................ 19 

ARTICLE X COMPANY OPTION TO TERMINATE ........................................ 19 

SECTION 10.1 COMPANY OPTION TO TERMINATE ................................................ 19 

ARTICLE XI MISCELLANEOUS ................................................................... 19 

SECTION 11.1 NOTICES .............................................................................. 19 
SECTION 11.3 BINDING EFFECT .................................................................... 21 
SECTION 11.4 RESCISSION AND SEVERABILITY ................................................... 21 
SECTION 11.5 PAYMENTS DUE ON SATURDAY, SUNDAY AND HOLIDAYS ...................... 21 
SECTION 11.6 AMENDMENTS, CHANGES AND MODIFICATIONS ................................ 21 
SECTION 11.7 EXECUTION OF COUNTERPARTS ................................................... 21 
SECTION 11.8 LAW GOVERNING CONSTRUCTION OF FEE AGREEMENT ...................... 21 
SECTION 11.9 FILINGS ............................................................................... 21 
SECTION 11.10 HEADINGS .......................................................................... 22 
SECTION 11.11 FURTHER ASSURANCE ............................................................ 22 
SECTION 11.12 PAYMENT OF ADMINISTRATION EXPENSES .................................... 22 

EXHIBIT A DESCRIPTION OF LAND ........................................................... 2 

EXHIBIT B DESCRIPTION OF SITES ........................................................... 3 

EXHIBIT C ANNUAL CREDIT CERTIFICATION ........................................... 4 

EXHIBIT D RICHLAND COUNTY COUNCIL REPORTING RESOLUTION ......... 5 

 
 

Page 56 of 194



1 
PPAB 2512288v6 

 
FEE AGREEMENT 

 
THIS FEE AGREEMENT (the “Fee Agreement”) is made and entered into as of 

September 16, 2014, by and between RICHLAND 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; PROJECT AQUARIUS, a Delaware corporation qualified to do business in South 
Carolina (the “Company”); and SPONSOR AFFILIATE, a Delaware corporation qualified to do 
business in South Carolina (the “Sponsor Affiliate”) (collectively, the “Parties”). 

 
W I T N E S S E T H : 

 
WHEREAS, the County is authorized by Title 12, Chapter 44, Code of Laws of South 

Carolina, 1976, as amended (the “Act”), to enter into a Fee Agreement with companies meeting 
the requirements of such Act, which identifies certain property of such companies as economic 
development property to induce such companies to locate in 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; 

 
WHEREAS, the Parties desire to enter into a Fee Agreement regarding the Project (as 

defined in Section 1.3); 
 
WHEREAS, pursuant to the Act, the County finds that (a) it is anticipated that the Project 

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 its 
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 are greater than the costs; 

 
WHEREAS, pursuant to an Inducement and Millage Rate Agreement and Memorandum 

of Understanding between the County and the Company dated as of ________________ (the 
“MOU”), the County committed to enter into a Fee Agreement (including the millage rate of 
423.2 mills that was in effect for the Project site on June 30, 2012) with the Company or the 
Company Affiliates (as defined in Section 1.3) providing for payments of fees-in-lieu of taxes 
for the Project and for certain credits against such payments;  

 
 WHEREAS, it is anticipated that the Project will represent an investment by the 
Company and one or more Company Affiliates, including the Sponsor Affiliate, of at least $110 
million in taxable property in the County (without regard to whether some or all of the 
investment is included as economic development property under the Act but excluding property 
tax-exempt investments), and the creation of at least 67 new, full-time jobs in the County;  
 

WHEREAS, pursuant to an Ordinance adopted on September 16, 2014 (the 
“Ordinance”), as an inducement to the Company to develop the Project in the County, and in 
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consideration of the investment and jobs creation expectations listed above, the County Council 
authorized the County to enter into a Fee Agreement with the Company and the Sponsor 
Affiliate that identifies the property comprising the Project as economic development property 
under the Act subject to the terms and conditions hereof; 

 
WHEREAS, it is anticipated that the Company will operate the Project and own the 

personal property portion of the Project, and that the Sponsor Affiliate will own the real property 
portion of the Project and lease such portion to the Company; 

 
 WHEREAS, the applicable “investment periods” under (i) the ________________ Fee 
Agreement between the County and the Company (then known as ________________), as 
revised and restated as of ________________, and as amended as of ________________ (the 
“Company Fee Agreement”), and (ii) the ________________ Fee Agreement between the 
County and ________________, which subsequently assigned its interest therein to the Sponsor 
Affiliate, as revised and restated as of ________________, as amended as of 
________________, and as revised and restated as of ________________ (the “Sponsor 
Affiliate Fee Agreement”) (collectively, the “Fee Agreements”), extend through December 31, 
2015; 
 
 WHEREAS, the Parties have decided to provide in this Fee Agreement that property 
placed in service on the land subject to the Fee Agreements shall be made subject to this Fee 
Agreement only if placed in service on such land after December 31, 2015, upon the expiration 
of the above-referenced “investment periods” under the Fee Agreements;   
 

WHEREAS, under the provisions of the Infrastructure Law (as defined in Section 1.3), the 
County is authorized to use revenues received from payments of fees-in-lieu of taxes under the 
Infrastructure Law, the Act or the MCIP Law (as defined in Section 1.3) for the purpose of 
defraying a portion of the cost of designing, acquiring, constructing, improving or expanding the 
infrastructure serving the Project or the County and for improved or unimproved real property, 
buildings and structural components of buildings used in the operation of a manufacturing or 
commercial enterprise in order to enhance the economic development of the County;   

 
WHEREAS, pursuant to the MOU the County committed to use a portion of the above 

aforementioned payments for the purpose of defraying the costs of certain Infrastructure 
Improvements (as defined in Section 1.3) used in the operation of the Project as permitted by the 
Infrastructure Law; and 

 
WHEREAS, the County Council, having found pursuant to the Ordinance that the 

Infrastructure will serve the County and, as a direct result of the acquisition thereof, assist the 
County in its economic development efforts by inducing the Company to expand an industrial 
facility in the County, has agreed to provide an Annual Credit (as defined in Section 1.3) against 
payments of fees-in-lieu of taxes to be made concerning the Project pursuant to the Infrastructure 
Law, the Act or the MCIP Law. 
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NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective 
representations and agreements hereinafter contained and other value, the Parties hereto agree as 
follows: 

ARTICLE I 
WAIVER OF RECAPITULATION; DEFINITIONS 

 
SECTION 1.1.  Waiver of Statutorily Required Recapitulation.  Pursuant to Section 

12-44-55(B) of the Act, the Parties waive any and all compliance with any and all of the 
provisions, items or requirements of Section 12-44-55.  If the Company should be required to 
retroactively comply with the recapitulation requirements of Section 12-44-55, then the County 
agrees, to the extent permitted by law, to waive all penalties and fees for the Company's 
noncompliance.   
 

SECTION 1.2. Rules of Construction; Use of Defined Terms.  Unless the context 
clearly indicates otherwise, in this Fee Agreement words and terms defined in Section 1.3 hereof 
are used with the meanings ascribed thereto.  The definition of any document or statute shall 
include any amendments to that document or statute, unless the context clearly indicates 
otherwise.   
 
 From time to time herein, reference is made to the term taxes or ad valorem taxes.  All or 
portions of the Project are or will be located in a Multi-County Industrial Park and, as such, are 
or will be exempt from ad valorem taxation under and by virtue of the provisions of Paragraph D 
of Section 13 of Article VIII of the S.C. Constitution (the “MCIP Law”).  With respect to 
facilities located in a Multi-County Industrial Park, references to taxes or ad valorem taxes 
means the payments-in-lieu-of-taxes provided for in the MCIP Law.   
 

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” means the reasonable and necessary out-of-pocket legal 
fees and expenses incurred by the County with respect to this Fee Agreement; provided, 
however, that no such expense shall be considered an Administration Expense unless the County 
furnishes to the Company a statement in writing indicating the reason such expense has been or 
will be incurred and either estimating the amount of such expense or stating the basis on which 
the expense has been or will be computed. 
 
 “Annual Credit” means an annual credit against Payments-in-Lieu-of-Taxes as 
described in Section 5.2 hereof, which credit is granted by the County to the Company and the 
Sponsor Affiliate for the purpose of defraying a portion of the cost of the Infrastructure 
Improvements pursuant to one or more of the Act, the Infrastructure Law and the MCIP Law.  
 
 “Chair” means the Chair of County Council (or the person or persons authorized to 
perform the duties thereof in the absence of the Chair). 
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 “Commencement Date” means the last day of the property tax year when Project 
property is first 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 Parties have entered into this 
Fee Agreement.  The Parties agree that 2015 will be the first year in which Project property is 
first placed in service under this Agreement, so that the Commencement Date will be December 
31, 2015. 
 
 “Company” means Project Aquarius, a Delaware corporation, and its successors and 
assigns. 
 
 “Company Affiliates” means one or more entities, now existing or to be formed in the 
future, which control, are controlled by, or are under common control with, the Company. 
 
 “County” means Richland County, South Carolina, and its successors and assigns. 
 
 “County Administrator” means the County Administrator of the County (or person or 
persons authorized to perform the duties thereof in the absence of the County Administrator). 
 
 “County Council” means the County Council of the County. 
 
 “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 Site to the extent such property becomes a 
part of the Project under this Fee Agreement. 
 
 “Event of Default” means any Event of Default specified in Section 9.1 of this Fee 
Agreement. 
 
 “Fee Agreement” means this Fee Agreement dated as of September 16, 2014, between 
the County, the Company, and the Sponsor Affiliate. 
 
 “Fee Term” means the duration of this Fee Agreement with respect to each Stage of the 
Project as specified in Section 5.4 hereof.  
 
 “Improvements” means improvements to the Real Property together with any and all 
additions, accessions, expansions, replacements and substitutions thereto or therefor, and all 
fixtures now or hereafter attached thereto, to the extent such additions, accessions, replacements, 
and substitutions and fixtures become part of the Project under this Fee Agreement. 
 
 “Infrastructure Improvements” means the designing, acquiring, constructing, 
improving or expanding of the infrastructure serving the Project or the County and improved or 
unimproved real estate, buildings and structural components of buildings used in the operation of 
the Project, in accordance with one or more of the provisions of the Infrastructure Law.  

Page 60 of 194



5 
PPAB 2512288v6 

“Infrastructure Improvements” shall not include any personal property or any costs relating to 
same.   
 
 “Infrastructure Law” means the provisions of Section 4-1-175 of the Code of Laws of 
South Carolina, 1976, as amended, or Section 12-44-70 of the Act. 
 
 “Investment Period” means the period beginning with the first day that economic 
development property for the Project property is purchased or acquired, and ending on December 
31, 2023, which is seven years after the Commencement Date, based on the five-year statutory 
base period plus the two-year extension thereof that is hereby provided by the County, subject to 
an additional extension of such period as provided in Section 3.2(b) hereof.  
 
 “MCIP Law” means the provisions of Article VIII, Section 13, Paragraph D of the 
Constitution of the State of South Carolina 1895, as amended, and Section 4-1-170 of the Code 
of Laws of South Carolina, 1976, as amended. 
 
 “MOU” means the Inducement and Millage Rate Agreement and Memorandum of 
Understanding between the County and the Company dated as of ________________. 
 
 “Multi-County Industrial Park” or “MCIP” means an industrial or business park 
established by two or more counties acting under the provisions of the MCIP Law. 
 
 “Ordinance” means the Ordinance adopted by the County on September 16, 2014, 
authorizing this Fee Agreement. 
 
 “Parties” means, collectively, the County, the Company, and the Sponsor Affiliate, and 
“Party” means any one of the Parties. 
 
 “Payments-in-Lieu-of-Taxes” means the payments to be made by the Company 
pursuant to Section 5.1 of this Fee Agreement. 
 
 “Project” means the Equipment, Improvements, and Real Property, together with the 
acquisition, construction, installation, design and engineering thereof which are eligible for 
inclusion as economic development property under the Act and become subject to this Fee 
Agreement.  For purposes of this Fee Agreement, the Parties agree that Project property shall 
consist of such property so identified by the Company (directly or on behalf of the Sponsor 
Affiliate) in connection with its annual filing with the DOR of a DOR Form PT-300, or such 
comparable form, 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) for each 
year within the Investment Period.   
 
 “Real Property” means the land identified on Exhibits A and B hereto, together with all 
and singular rights, members, hereditaments and appurtenances belonging or in any way incident 
or appertaining thereto; all Improvements now or hereafter situated thereon; and all fixtures now 
or hereafter attached thereto, to the extent such Improvements and fixtures become part of the 
Project under this Fee Agreement; provided, however, that with respect to the land identified on 
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Exhibits A and B, the Parties agree that only Improvements and Equipment placed in service 
after December 31, 2015 shall be subject to this Fee Agreement. 
 
 “Replacement Property” means any property acquired or constructed 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 5.3 hereof. 
 
 “Site” means the sites at which Project property is located in the County and shall 
include (i) the land identified on Exhibit A hereto, and (ii) future sites in the County, which shall 
be noted on schedules or supplements to Exhibit B hereto; provided, that (A) any requirement to 
provide such schedules or supplements with respect to future sites may be satisfied by 
identifying such sites as part of the Company’s or the Sponsor Affiliate’s annual filing with DOR 
of such forms or schedules as DOR may provide in connection with projects subject to the Act, 
and (B) the millage rate applicable to each site (other than the land identified on Exhibit A 
hereto, with respect to which the applicable millage rate hereunder shall be 423.2 as provided in 
Section 5.1(a) hereof) shall be, with respect to each such site, a millage rate equal to the lower of 
the legally levied cumulative property tax millage rate applicable on June 30 of the year 
preceding the calendar year in which this Fee Agreement is executed or the legally levied 
cumulative property tax millage rate applicable on June 30 of the calendar year in which this Fee 
Agreement is executed.   
 
 “Sponsor Affiliate” means Sponsor Affiliate, a Delaware corporation, and its successors 
and assigns.  It is presently contemplated (subject to change) that the Sponsor Affiliate will be 
the fee owner of the Real Property and Improvements and will lease the Real Property and 
Improvements to the Company. 
 
 “Stage” in respect of the Project means the year in which Equipment, Improvements and 
Real Property, if any, are placed 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.  Any obligation which the County may incur for 
the payment of money as a result of the transactions described in the Documents shall never 
constitute an indebtedness of the County within the meaning of any State constitutional provision 
or statutory limitation and shall never create a pecuniary liability of the County or a charge upon 
its general credit or against its taxing powers but shall be payable solely out of the funds received 
by it under the documents.   
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SECTION 2.2.  Inducement.  The Parties acknowledge that pursuant to and subject to 
the provisions of the Act and this Fee Agreement, no part of the Project will be subject to ad 
valorem property taxation in the State, and that this factor, among others, has induced the 
Company and the Sponsor Affiliate to enter into this Fee Agreement. 
 

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 the Sponsor Affiliate and 
covenants with the Company and the Sponsor Affiliate as follows: 
 

(a)  The County is a body politic and corporate and a political subdivision 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)  Neither the execution and delivery of the Documents, nor the consummation and 
performance of the transactions described in the Documents, to the best knowledge of the 
County Administrator, violate, conflict with or will result in a material breach of any of the 
material terms, conditions or provisions of any agreement, restriction, statute, law, rule, order or 
regulation to which the County is now a party or by which it is bound. 
 

(c)  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. 
 

(d)  All consents, authorizations and approvals required on the part of the County in 
connection with the execution, delivery and performance by the County of such of the 
Documents as require execution, delivery and performance by the County have been obtained 
and remain in full force and effect as of the date hereof or will be obtained. 
 

(e)  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 in accordance with 
their respective terms, except as such terms may be limited by laws affecting creditors’ rights 
generally. 
 

(f)  Based on information supplied by the Company, the Project constitutes a “project” 
within the meaning of the Act. 
 

(g)  By due corporate action, the County has agreed that, subject to compliance with 
applicable laws, each item of real and tangible personal property comprising the Project shall be 
considered economic development property under the Act. 
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SECTION 3.2.  Covenants by the County.  The County covenants with the Company as 
follows: 
 

(a)  The County agrees to do all things reasonably necessary in connection with this Fee 
Agreement, including but not limited to 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)  Upon receipt of written request from the Company, the County agrees to give due 
and proper consideration to any request the Company may make for one or more additional 
extensions of the Investment Period (in addition to the two-year extension provided hereunder) 
in accordance with and up to the limits permitted under Section 12-44-30(13) of the Act.  Such 
extension, if any, may be authorized by a resolution of County Council.  Upon the granting of 
any such extension the County agrees to cooperate with the Company in assisting the Company 
to file with the DOR a copy of such extension within the time period required under the Act.   

 
(c)  The County has located the Project site in a Multi-County Industrial Park and agrees 

to use its best efforts to maintain the Project in such Multi-County Industrial Park so long as the 
Annual Credit is to be provided pursuant to this Agreement. 
 

SECTION 3.3.  Representations and Warranties of the Company and Sponsor 
Affiliate.   
 

(a)  The Company makes the following representations and warranties to the County: 
 

(i) The Company is a corporation duly organized and validly existing under 
the laws of the State of Delaware and qualified to do business in the State.  The Company 
has full corporate power to execute the Documents to which it is a party and to fulfill its 
obligations described in the Documents and, by proper corporate action, has authorized 
the execution and delivery of the Documents to which it is a party.   

 
(ii) Neither 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 knowledge, result in a material 
breach of any of the material terms, conditions or provisions of any agreement, 
restriction, statute, law, rule, order or regulation to which the Company is now a party or 
by which it is bound. 

 
(iii) 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 unless the failure to have or obtain such 
consent, authorization or approval does not have a material adverse effect on the 
Company. 
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(iv) 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. 

 
(v) In accordance with and as required by Section 12-44-40(G) of the Act, the 

Company commits to a Project that meets the minimum investment level required under 
the Act. 

 
(vi) The Company anticipates that the Project will represent an investment of 

at least $110 million in the County (without regard to whether some or all of the 
investment is included as economic development property under the Act but excluding 
property tax-exempt investments) and will result in the creation of at least 67 new, full-
time jobs in the County. 

 
 (b) The Sponsor Affiliate makes the following representations and warranties to the 
County: 
 

(i) The Sponsor Affiliate is a corporation duly organized and validly existing 
under the laws of the State of Delaware and qualified to do business in the State.  The 
Sponsor Affiliate has full corporate power to execute the Documents to which it is a party 
and to fulfill its obligations described in the Documents and, by proper action, has 
authorized the execution and delivery of the Documents to which it is a party.   
 

(ii) To Sponsor Affiliate’s knowledge, neither the execution and delivery of 
the Documents to which the Sponsor Affiliate is a party, nor the consummation and 
performance of the transactions described in the Documents violate, conflict with, or will 
result in a material breach of any of the material terms, conditions or provisions of any 
agreement, restriction, statute, law, rule, order or regulation to which the Sponsor 
Affiliate is now a party or by which it is bound. 

 
(iii) All consents, authorizations and approvals required on the part of the 

Sponsor Affiliate 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 unless the failure to have 
or obtain such consent, authorization or approval does not have a material adverse effect 
on the Sponsor Affiliate. 

 
(iv) The Documents to which the Sponsor Affiliate is a party are (or, when 

executed, will be) legal, valid and binding obligations of the Sponsor Affiliate 
enforceable against the Sponsor Affiliate in accordance with their respective terms, 
except as such terms may be limited by laws affecting creditors' rights generally.  
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ARTICLE IV 
COMMENCEMENT AND COMPLETION OF THE PROJECT; MODIFICATIONS 

 
SECTION 4.1.  The Project.   

 
(a)  The Company or Sponsor Affiliate has acquired, constructed or installed or made 

plans for the acquisition, construction or installation of certain economic development property 
that comprises the Project. 
 

(b)  Pursuant to the Act, the Parties hereby agree that all qualifying property comprising 
the Project shall be economic development property as defined under the Act. 
 

(c)  Notwithstanding any other provision of this Fee Agreement, the Company and the 
Sponsor Affiliate may place real property and/or personal property into service at any time under 
this Fee Agreement, but only property placed into service during the Investment Period (and 
Replacement Property) will qualify as economic development property under the Act. 
 

SECTION 4.2.  Diligent Completion.  The Company and the Sponsor Affiliate agree to 
use its reasonable efforts to cause the acquisition, construction and installation of the Project to 
be completed. Anything contained in this Fee Agreement to the contrary notwithstanding, neither 
the Company nor the Sponsor Affiliate shall be obligated to complete the acquisition of the 
Project, and this Fee Agreement may be terminated with respect to all or a portion of the Project 
as set forth in Article X. 
 

SECTION 4.3.  Modifications to Project.  Subject to compliance with applicable laws, 
the Company, the  Sponsor Affiliate (but only with the written consent of the  Company), or both 
may make or cause to be made from time to time any additions, modifications or improvements 
to the Project that they may deem desirable for their business purposes. 
 

ARTICLE V 
PAYMENTS-IN-LIEU-OF-TAXES; DISPOSITION OF PROPERTY; REPLACEMENT 

PROPERTY; FEE TERM; MINIMUM INVESTMENT   
 

SECTION 5.1.  Payments-in-Lieu-of-Taxes.  The Parties acknowledge that under the 
Act, the Project is exempt from ad valorem property taxes for so long as such property is subject 
to this Fee Agreement.  However, the Company shall be required to make the Payments-in-Lieu-
of-Taxes with respect to the Project as provided in this Section.  In accordance with the Act, and 
unless this Fee Agreement is sooner terminated, the Company (on its own behalf and, pursuant to 
Section 5.6 hereof, on behalf of the Sponsor Affiliate) shall make annual 
Payments-in-Lieu-of-Taxes with respect to the Project, said payments being due and payable and 
subject to penalty assessments in the manner prescribed by the Act.  Such amounts shall be 
calculated and payable as follows: 
 

(a)  The Company (on its own behalf and, pursuant to Section 5.6 hereof, on behalf of the 
Sponsor Affiliate) shall 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 
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taxable, but using an assessment ratio of 6.0% and a millage rate equal to 423.2 mills, which is 
no lower than the lower of the legally levied cumulative property tax millage rates applicable on 
June 30, 2013 and June 30, 2014.  Subject in all events to the provisions of the Act, the fair 
market value of the Project shall be determined as follows: 
 

(i) for real property, (A) if the real property is constructed for the fee or is 
purchased in an arm's length transaction, using the original income tax 
basis for South Carolina income tax purposes without regard to 
depreciation; (B) otherwise, the real property must be reported at its fair 
market value for ad valorem property taxes as determined by appraisal; 
and 

 
(ii) 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. 

 
(b)  The Payments-in-Lieu-of-Taxes shall be made on the basis that the Project property, 

if it were otherwise subject to ad valorem property taxes, would be allowed all applicable 
exemptions 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. 
 

(c)  The Company (on its own behalf and, pursuant to Section 5.6 hereof, on behalf of the  
Sponsor Affiliate) shall make Payments-in-Lieu-of-Taxes for each year during the Fee Term 
beginning with respect to property tax year 2016, the Payment-in-Lieu-of-Taxes for which is due 
by January 15, 2017.  The Payments-in-Lieu-of-Taxes shall be made to the County Treasurer on 
the due dates which would otherwise be applicable for ad valorem property taxes for the Project, 
with the first payment being due, as stated above, by January 15, 2017.  Notwithstanding any 
other provision of this Section, the County hereby agrees that in each applicable year, the 
Company and the Sponsor Affiliate automatically shall be entitled to receive and take a credit 
against such Payments-in-Lieu-of-Taxes in an amount equal to the Annual Credit as set forth in 
Section 5.2 hereof. 
 

(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 subsections (a) and (b) above for a 
period not exceeding 25 years following the year in which such property is 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 subsections (a), (b) and (c), above, but only 
up to the original income tax basis of property which is being disposed of in the same property 
tax year; (ii) to the extent that the income tax basis of the Replacement Property exceeds the 
original income tax basis of the 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; (iii) more than one piece of 
Replacement Property can replace a single piece of economic development property; (iv) 
Replacement Property does not have to serve the same function as the property it is replacing; (v) 
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Replacement Property is entitled to the Payments-in-Lieu-of-Taxes pursuant to  subsections (a) 
and (b) above for the period of time remaining on the 25-year period for the property which it is 
replacing; and (vi) Replacement Property is deemed to replace the oldest property subject to this 
Fee Agreement, whether real or personal, which is disposed of in the same property tax year as 
the Replacement Property is placed in service. 
 

(e)  If the Company and the Sponsor Affiliate do not invest at least $5,000,000 by the end 
of the Investment Period, this Fee Agreement shall terminate and the Company (on its own 
behalf and, pursuant to Section 5.6 hereof, on behalf of the Sponsor Affiliate) shall make the 
retroactive and prospective payments to the County described in Section 12-44-140(B) of the 
Act, which payments shall be calculated utilizing the Payments-in-Lieu-of-Taxes made on the 
Project after application of the Annual Credit described in Section 5.2. 
 

(f)  If at any time during the Fee Term following the period of time in which the 
Company must make its minimum investment required under the Act, the Company’s and the 
Sponsor Affiliate’s investment based on income tax basis without regard to depreciation falls 
below $10,000,000, the Company and the Sponsor Affiliate no longer qualify for the Payments-
in-Lieu-of-Taxes provided under subsection (a) above, and the Project property will become 
subject to normal property tax calculation from that point forward, but not retroactively. 

 
SECTION 5.2. Infrastructure Credit.   

 
(a) Pursuant to and subject to the provisions of this Section, the County shall provide an 

annual credit against Payments-in-Lieu-of-Taxes (the “Annual Credit”), calculated as follows: 
 

(i)  For each of the first five property tax years beginning with property tax year 
2016 (the Payment-in-Lieu-of-Taxes for which will be due and payable by 
January 15, 2017), the Annual Credit shall be provided in a dollar amount 
equal to 50% of the Payment-in-Lieu-of-Taxes to be made on the Project with 
respect to each such applicable tax year.   

 
(ii) For the next succeeding five property tax years after such initial five-year 

period, the Annual Credit shall be provided in a dollar amount equal to 40% 
of the Payments-in-Lieu-of-Taxes to be made on the Project with respect to 
each such applicable tax year. 

 
After the dollar amount of an Annual Credit is determined pursuant to the calculations set forth 
in items (i) or (ii), above, as applicable, the dollar amount of such credit shall be applied first 
against the Payment-in-Lieu-of-Taxes to be made for the tax year in question on Project property 
owned by the Sponsor Affiliate to the extent of the Sponsor Affiliate’s Payment-in-Lieu-of-
Taxes due on the Project property owned by the Sponsor Affiliate and then against the Payment-
in-Lieu-of-Taxes to be made for the tax year in question on Project property owned by the 
Company. Thus, for example and without limitation, if the amount of an Annual Credit 
calculated based on Project property owned by the Company were $200,000 for a particular year, 
and the amount of an Annual Credit calculated based on Project property owned by the Sponsor 
Affiliate were $400,000 for such year, then the total $600,000 amount of such credit would be 
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first applied against the Payment-in-Lieu-of-Taxes to be made for such year on Project property 
owned by the Sponsor Affiliate and if and to the extent that the Annual Credit cannot be applied 
in full against the Payment-in-Lieu-of-Taxes to be made for a particular year on Project property 
owned by the Sponsor Affiliate, whether because such Annual Credit exceeds the amount of the 
Payment-in-Lieu-of-Taxes to be made by the Sponsor Affiliate for such year or for any other 
reason, then the amount of such Annual Credit not applied to the Sponsor Affiliate’s Payment-in-
Lieu-of-Taxes for such year shall be applied against the Payment-in-Lieu-of-Taxes due on the 
Project property owned by the Company for such year, until such remainder amount of the 
Annual Credit has been completely applied. 
 
To receive the Annual Credit, the Company shall, within 45 days following receipt of the tax 
notice from DOR specifying the amount of the annual Payment-in-Lieu-of-Taxes with respect to 
the Project, or at such later time as may be agreed to or accepted by the County, submit an 
“Annual Credit Certification,” the form of which is attached hereto as Exhibit C, pursuant to 
which the Company will provide (i) a statement concerning the costs of the Infrastructure 
Improvements and (ii) the Company’s calculation of the Annual Credit. 
 
The County is providing the Annual Credit to the Company for the purpose of defraying a 
portion of the cost of the Infrastructure Improvements.   
 

(b) If between January 1, 2013 and December 31, 2021, the Company and the Sponsor 
Affiliate have either: (i) not invested $90 million in the Project, or (ii) not created at least 54 
new, full-time jobs in connection with the Project (in addition to the 213 Company jobs in 
existence in the County as of January 1, 2013), then the SSRC shall terminate in its entirety after 
December 31, 2021, prospectively but not retroactively. 
   

(c) For all purposes of determining the amount of investments made or maintained and 
the number of jobs created or maintained under this Fee Agreement, investments made or 
maintained and jobs created or maintained by the Company, the Company Affiliates, and the 
Sponsor Affiliate at or in connection with the Project and in the County shall be included. The 
County is entitled to such reasonable documentation or certifications as the County may deem 
necessary to verify the amount of investment made and the number of jobs created.  
 

(d) Notwithstanding anything in this Fee Agreement to the contrary, the Annual Credit 
shall be available under this Section only to the extent that, as of the date that any Annual Credit 
is to be applied, the total cost of the Infrastructure Improvements is at least equal to the aggregate 
dollar amount of (i) any Annual Credit previously provided and (ii) any Annual Credit to be 
provided for the year in question.  Upon request of the County, the Company shall provide 
documentation to the County reflecting the cost of the Infrastructure Improvements.   
 

SECTION 5.3. Disposal of Property; Replacement Property.   
 

(a)  In any instance where either the Company or Sponsor Affiliate, 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 or 
Sponsor Affiliate (as may be applicable)  may remove such item (or such portion thereof as the 
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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 the 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 to this 
Section.  Subject to the provisions of Section 5.1(d) and this Section with respect to Replacement 
Property, the Payments-in-Lieu-of-Taxes required by Section 5.1(a) 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. 
 

(b)  Either the Company or the Sponsor Affiliate, in its sole discretion, may replace, 
renew or acquire or install other property in substitution for, any or all property or portions 
thereof disposed of, or deemed disposed of, pursuant to subsection (a) above.  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 apply to such property, such property shall be treated, to the extent 
permitted by the Act, as Replacement Property. 

 
SECTION 5.4.   Fee Term.  With respect to each Stage of the Project, the applicable 

term of this Fee Agreement shall be from the first day of the property tax year after the property 
tax year in which such Stage is placed in service through the last day of the property tax year that 
is 25 years thereafter; provided, that the maximum term of this Fee Agreement shall not be more 
than 25 years from the end of the last year of the Investment Period or such longer period of time 
as may be applicable upon the granting of any extension permitted under the Act.  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 5.5. Enhanced Investment.   Notwithstanding anything in this Fee 
Agreement to the contrary, if, between January 1, 2013 and December 31, 2021, the Company, 
the Sponsor Affiliate, and the Company Affiliates invest at least $200 million in the Project, and 
create at least 125 new, full-time jobs at or in connection with the Project and in the County, 
then, beginning with the property tax year following the year in which such investment and job 
levels are achieved, the Project shall receive the benefits allowed under Section 12-44-30(7) of 
the FILOT Act for an “enhanced investment,” as follows: 

 
(i) the Investment Period shall be extended from 7 to 10 years, and thus end 

on December 31, 2026 (rather than December 31, 2023). 
 

(ii) the assessment ratio applicable to the Project shall be reduced from 6% to 
4%; and 

 
(iii) the Fee Term shall be increased from 25 years to 30 years. 
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If such “enhanced investment” benefits are provided to the Project, then, beginning in the same 
year in which such benefits are first provided, the amount of the Annual Credit shall be reduced 
from 50% or 40%, as applicable, to 30%. 
 

SECTION 5.6. Certain Sponsor Affiliate Payment Matters. The County hereby agrees 
that the Company shall have the right to make all Payments-in-Lieu-of-Taxes on behalf of the 
Sponsor Affiliate under this Fee Agreement, and the County shall accept all Payments-in-Lieu-
of-Taxes made hereunder by the Company (regardless of whether or not such payments are 
specifically designated as being on behalf of the Sponsor Affiliate).     
 

ARTICLE VI 
PROPERTY TAX EXEMPTION AND ABATEMENT 

 
SECTION 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 of the 
State or any political subdivision thereof, the Parties covenant that: 
 

(a)  to the extent allowed by law, all rights and privileges granted to any 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; and 
 

(b)  the Parties have not knowingly committed or permitted and will not knowingly 
commit or permit (as to any act over which they have 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 in which any part of the Project is located, provided, however, that the Company may 
terminate this Fee Agreement as provided in Section 10.1. 
 

SECTION 6.2.  Rescission and Reversion in the Event of Termination.  In the event it 
shall be determined by a court of competent jurisdiction that the Project or any portion thereof is 
subject to State, County, or other local property taxes, then, at the option of the Company, the 
provisions of Section 11.3 hereof shall apply, either to the Project as a whole or to such portion 
thereof as the Company may elect. 
 

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 

 
SECTION 8.1.  Confidentiality/Limitation on Access to Project.  The County 

acknowledges and understands that the Company and the Sponsor Affiliate utilize confidential 
and proprietary processes and materials, services, equipment, trade secrets and techniques and 
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that any disclosure of any information relating to such processes and materials, services, 
equipment, trade secrets or techniques, including but not limited to disclosures of financial, sales 
or other information concerning the Company’s and the Sponsor Affiliate’s operations could 
result in substantial harm to the Company and the Sponsor Affiliate and could thereby have a 
significant detrimental impact on the Company’s and the Sponsor Affiliate’s employees and also 
upon the County.  Therefore, the County agrees that, subject to the provisions of Section 11.8 
hereof, except as required by law, and except as operating for other purposes in its taxing or 
sovereign capacity (such as, without limitation, for such routine health and safety purposes as 
would be applied to any other industrial facility in the County), 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.  Notwithstanding the expectation that the County shall not 
receive any confidential or proprietary information, if the County should nevertheless receive 
any such information, neither the County nor any employee, agent, or contractor of the County 
shall knowingly disclose or otherwise divulge any such confidential or proprietary information to 
any other person, firm, governmental body or agency, or any other entity unless specifically 
required to do so by State law.  Prior to disclosing any confidential or proprietary information or 
allowing inspections of the Project or any property associated therewith, the Company or the 
Sponsor Affiliate, as applicable, may require the execution of reasonable, 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.  In the event that the 
County is required to disclose any confidential or proprietary information obtained from the 
Company or the Sponsor Affiliate to any third party, the County agrees to provide the Company 
or the Sponsor Affiliate, as applicable, with reasonable advance notice of such requirement 
before making such disclosure.  
 

SECTION 8.2.  Indemnification Covenants. 
 

(a)  The Company and the  Sponsor Affiliate shall indemnify and hold the County and its 
County Council members, officers, agents and employees harmless from all pecuniary liability 
based upon those reasons set forth in subsection (b) below.  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 County Council members, officers, agents and employees shall incur any pecuniary 
liability to any third party (i) by reason of the terms of this Fee Agreement or the undertakings of 
the County required hereunder, (ii) by reason of the performance of any act in connection with 
the entering into and performance of the transactions described in the Documents, or (iii) by 
reason of the County having entered into this Fee Agreement, or (iv) by reason of the condition 
or operation of the Project, including claims, liabilities or losses arising in connection with the 
violation of any statutes or regulations, if the County or any of its County Council members, 
officers, agents or employees should incur any such pecuniary liability, then, in that event the 
Company and the Sponsor Affiliate shall indemnify and hold harmless the County and its County 
Council members, officers, agents and employees against all pecuniary claims by or on behalf of 
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any person, firm or corporation, arising out of the same, and all costs and expenses incurred in 
connection with any such claim.     
 

(c)  Notwithstanding the foregoing, neither the Company nor the Sponsor Affiliate shall 
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. 
 

SECTION 8.3.  Assignment and Leasing.  With the County’s consent, approval or 
ratification, which shall not be unreasonably withheld, any of the Company’s or the Sponsor 
Affiliate’s interest in Project property and/or this Fee Agreement may be transferred or assigned 
by the Company or the Sponsor Affiliate, or any assignee of the foregoing, to any other entity in 
accordance with the Act; provided, however, that such consent, approval or ratification is not 
required in connection with financing-related transfers or any other transfers not requiring the 
consent of the County under the Act.  The County hereby expressly consents to and approves in 
advance any transfer or assignment by the Company or the Sponsor Affiliate to each other and to 
any Company Affiliates of any interest in Project property or this Fee Agreement.  Any equity or 
ownership interest in the Company or the Sponsor Affiliate may be sold, disposed, reorganized 
or otherwise transferred, without the consent of, or the requirement of any notice to the County.  
The County agrees that the County Council may provide any required consent, approval or 
subsequent ratification to any transfer or assignment by a resolution of County Council or by a 
letter or other writing executed by the County Administrator.  If the Company complies with the 
Act, and except as otherwise required by the Act, a transaction or an event of sale, assignment, 
leasing, transfer of an interest herein, or disposal or replacement of all or part of the Project shall 
not constitute or result in a termination of this Fee Agreement in whole or in part or serve as a 
basis for changing the fee payments due under Section 12-44-50 of the Act. 
 

ARTICLE IX 
EVENTS 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 or Sponsor Affiliate, as may be applicable, 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; 

 
(b)  If the Company or Sponsor Affiliate, as may be applicable, shall fail to observe or 

perform any covenant, condition or agreement required herein to be observed or performed by 
the Company or Sponsor Affiliate (other than as referred to in subsection (a) above), and such 
failure shall continue for a period of 30 days after written notice of default has been given to the 
Company and Sponsor Affiliate by the County or such additional time as may be reasonably 
necessary under the particular circumstances so long as the Company or Sponsor Affiliate, as 
may be applicable, commences to cure such default within such 30-day period and thereafter 
diligently pursues such cure to completion, and further provided that if by reason of "force 
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majeure" as hereinafter defined the Company or Sponsor Affiliate, as may be applicable, is 
unable in whole or in part to carry out any such covenant, condition or agreement or if it takes 
longer than 30 days to cure such default and the Company or Sponsor Affiliate, as may be 
applicable, is diligently attempting to cure such default, there shall be no Event of Default during 
such period of inability.  The term "force majeure" as used herein shall mean circumstances not 
reasonably within the control of the Parties, such as, without limitation, acts of God, strikes, 
lockouts or other industrial disturbances; war; acts of public enemies or of terrorists; 
mobilization or military conscription on a large scale; order of any kind of the government of the 
United States or any State, or any civil or military authority other than the County Council; 
insurrections; riots; landslides; earthquakes; fires; lightning; storms; droughts; floods; 
requisitions, confiscation, or commandeering of property; fuel restrictions; general shortages of 
transport, goods, or energy;  

 
(c)  If any material representation or warranty on the part of the Company and Sponsor 

Affiliate 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; or 

 
(d)  A cessation of operations at the Company’s and Sponsor Affiliate’s facility in the 

County which includes a closure of the facility or the cessation of production and shipment of 
products to customers for a continuous period of 12 months. 

 
SECTION 9.2.  Remedies on Default by the Company or Sponsor Affiliate.  Whenever 

any Event of Default shall have happened and be subsisting, the County may take whatever 
action at law or in equity may appear legally required or necessary or desirable to collect any 
payments then due or to enforce performance and observance of any obligation, agreement or 
covenant of the Company and Sponsor Affiliate, under the Documents.  As set forth in Section 
10.1 hereof, the Company may terminate this Fee Agreement at any time upon providing 30 
days’ notice to the County without regard to any Event of Default.  Although the Parties 
acknowledge that the Project 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, Code of Laws of South 
Carolina, 1976, as amended) and the Act relating to the enforced collection of taxes.   
 

SECTION 9.3.  Remedies on Default by the County.  In the event of a breach by the 
County of any provision contained in this Fee Agreement, the Company and the  Sponsor 
Affiliate may take whatever action at law or in equity may appear legally required, necessary or 
desirable to enforce the performance and observance of any obligation, agreement or covenant of 
the County under the Documents.   

 
SECTION 9.4. No Remedy Exclusive.   No remedy herein conferred upon or reserved 

to any Party is intended to be exclusive of any other available remedy or remedies, but in each 
and every instance such remedy shall be cumulative and shall be in addition to every other 
remedy given under the Documents or now or hereafter existing at law or in equity or by statute.  
Unless otherwise provided herein or in the other Documents, no delay or omission to exercise 
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any right or power shall be construed to be a waiver thereof, but any such right and power may 
be exercised from time to time and as often as may be deemed expedient. 
 

SECTION 9.5.  No Additional Waiver Implied by One Waiver.  In the event any 
warranty, covenant or agreement contained in this Fee Agreement should be breached by any 
Party and thereafter waived by another Party, such waiver shall be limited to the particular 
breach so waived and shall not be deemed to waive any other breach. 
 

ARTICLE X 
COMPANY OPTION TO TERMINATE 

 
SECTION 10.1.  Company 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 days’ notice to the County, the Company or the Sponsor Affiliate may terminate 
this Fee Agreement with respect to the entire Project or any portion thereof; provided, that the 
Sponsor Affiliate shall not exercise such termination without the prior written approval of the 
Company, which may be withheld in the Company’s sole discretion.  Upon termination of all or 
part of this Fee Agreement, the Company and the Sponsor Affiliate, as applicable, will become 
liable prospectively but not retroactively (except as set forth in Section 5.1(e)) for ad valorem 
property taxes on the Project or such portion thereof as is so terminated from inclusion in the 
Project, as well as for any amounts already due and owing under this Fee Agreement, which 
latter amounts, if any, shall be paid to the County with the next 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. 

 
ARTICLE XI 

MISCELLANEOUS 
 

SECTION 11.1.  Notices.  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: 
 

If to the Company: 
 
 
 
  
 With a copy to: 
 
 Nelson Mullins Riley & Scarborough LLP 

1320 Main Street 
17th Floor 
Columbia, SC 29201 

 Attention:  George B. Wolfe, Esq. 
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If to the Sponsor Affiliate: 
 

 
 
  
 With a copy to: 
  
 Nelson Mullins Riley & Scarborough LLP 

1320 Main Street 
17th Floor 
Columbia, SC 29201 

 Attention:  George B. Wolfe, Esq. 
 
 If to the County: 
  
 Richland County, South Carolina 
 2020 Hampton Street 
 Columbia, SC  29204 
 Attention: County Administrator 
 
 With copy to: 
 
 Parker Poe Adams & Bernstein LLP 

1201 Main Street, Suite 1450 
Columbia, SC  29201 
Attention: Ray E. Jones, Esq. 

  
 
 Whenever the County provides any notice under this subsection to either the 
Company or the Sponsor Affiliate, the County shall provide a copy of such notice to the other 
Party, and whenever the Company or the Sponsor Affiliate provides any notice under this 
subsection to the County, the Party providing such notice shall provide a copy of such notice to 
the other Party. 
 
 Any notice shall be deemed to have been received as follows: (1) by personal 
delivery, upon receipt; and (2) by overnight mail upon delivery. 
 

All Project-related notices or other written communications received by the Sponsor 
Affiliate from the County, the County Council, the County Assessor, the County Auditor, the 
County Treasurer, or DOR, or from any member, officer, employee or agent of any of the 
foregoing, shall within five business days of the Sponsor Affiliate’s receipt thereof be delivered 
personally or sent by overnight mail by the Sponsor Affiliate to the Company at the address set 
forth in this Section.     
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SECTION 11.2.  Binding Effect.  This Fee Agreement shall inure to the benefit of and 
shall be binding upon the Parties and their respective successors and assigns. 
 

SECTION 11.3.  Rescission and Severability.  In the event that the Act, the Payments-
in-Lieu-of-Taxes arrangement described in Section 5.1 hereof, and/or the Annual Credit 
arrangement described in Section 5.2 hereof is determined to be invalid in its entirety by any 
court of competent jurisdiction, the Parties hereby agree that except as the final judicial decision 
may otherwise require, the Company and the Sponsor Affiliate shall be entitled to retain any 
benefits received under or pursuant to this Fee Agreement; otherwise, in the event any provision 
of the Act or 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 and the Sponsor Affiliate hereunder by 
either restructuring or reconstituting this Fee Agreement under any then applicable law, 
including but not limited to the Act, the Infrastructure Law, Chapter 29 of Title 4, and Chapter 
12 of Title 4, Code of Laws of South Carolina, 1976, 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 shall be made on the next business day. 
 

SECTION 11.5.  Amendments, Changes and Modifications.  Except as otherwise 
provided in this Fee Agreement, this Fee Agreement may not be amended, changed, modified, 
altered or terminated without the written consent of the Parties.  To the maximum extent allowed 
by law, any such County consent, and any other County consent, approval or ratification referred 
to in the Act or this Fee Agreement, may be provided by a resolution of County Council or by 
other form of consent, approval or ratification allowed by law.   
 

SECTION 11.6.  Execution of Counterparts.  This Fee Agreement may be executed in 
several counterparts, each of which shall constitute an original instrument. 
 

SECTION 11.7.  Law Governing Construction of Fee Agreement.  The laws of the 
State shall govern the construction of this Fee Agreement. 
 

SECTION 11.8.  Filings.   
 

(a)  The Company or the Sponsor Affiliate, as applicable, shall provide the County 
Auditor, the County Assessor, and the County Treasurer with a copy of all annual filings made 
by the Company or the Sponsor Affiliate 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 DOR Form PT-443, to be filed with the County Auditor, the County Assessor, the 
County Treasurer and DOR within 30 days after the date of execution and delivery hereof. 
 

(b)  Notwithstanding any other provision of this Section, the Company or the Sponsor 
Affiliate may designate with respect to any filings delivered to the County segments thereof that 
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the Company or the Sponsor Affiliate, as applicable, believes contain proprietary, confidential, 
or trade secret matters.  The County shall conform with all reasonable, written requests made by 
the Company or the Sponsor Affiliate with respect to maintaining the confidentiality of such 
designated segments, to the extent allowed by law. 

 
(c)  The Company shall comply with the annual filing requirements set forth in the 

Resolution adopted by the County Council on December 14, 2010, a copy of which is attached 
hereto as Exhibit D; provided, however, that neither the Company nor the Sponsor Affiliate shall 
be required to disclose any employee by name or other personally identifiable information. 
 

SECTION 11.9.  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 11.10.  Further Assurance.  From time to time the County agrees to execute 
and deliver to the Company or the  Sponsor Affiliate such additional assurances and/or 
instruments as the Company or Sponsor Affiliate may reasonably request to effectuate the 
purposes of this Fee Agreement. 
 

SECTION 11.11. Payment of Administration Expenses. The Company will pay to the 
County from time to time amounts equal to the Administration Expenses of the County promptly 
upon written request therefor, but in no event later than 45 days after receiving written notice 
from the County specifying the nature of such expenses and requesting payment of the same. The 
payment by the Company of the County’s fees for Administration Expenses relating to the 
drafting, review and negotiation of the MOU, this Fee Agreement, two “conversion” Fee 
Agreements of even date herewith between the County and the Company and between the 
County and the Sponsor Affiliate (converting two existing fee-in-lieu of tax lease agreements to 
fee agreements under the Act), and all ordinances, contracts, documents and actions relating to 
any of the foregoing, shall not exceed $10,000.   
 
 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.] 
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IN WITNESS WHEREOF, RICHLAND COUNTY, SOUTH CAROLINA, PROJECT 

AQUARIUS, and SPONSOR AFFILIATE, pursuant to due authority, have duly executed this Fee 
Agreement, all as of the date first above written. 
 
      RICHLAND COUNTY, SOUTH CAROLINA 
 

 
  By:________________________________ 
  Chairman  
  Richland County Council 

 
 

 
 

ATTEST: 
 
 
______________________________ 
Clerk to Council 
 
 
      PROJECT AQUARIUS 
 
      By:        

   
Name:        

   
Title:        

 
 
 
      SPONSOR AFFILIATE 
 
      By:        

   
Name:        

   
Title:        
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EXHIBIT A 
 

DESCRIPTION OF LAND 
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EXHIBIT B 
 

DESCRIPTION OF SITES 
 
 
The initial site is the site described in Exhibit A to this Fee Agreement. 
 
On or about May 15th of each year during the term of this Fee Agreement, the Company shall, in 
the event that it elects to add or relocate any site in the County during the calendar year ending the 
preceding December 31, provide a schedule or supplement reflecting such added or relocated site, 
which schedule or supplement shall become part of this Fee Agreement; provided, that such 
requirement that the Company provide such schedule or supplement may be satisfied by the 
Company’s filing with DOR of a DOR Form PT-300 and Schedule S or such comparable form or 
schedule as DOR may provide in connection with projects subject to the Act. 
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EXHIBIT C 
 

ANNUAL CREDIT CERTIFICATION 

Property Tax Year 20___ (Payment due January 15, 20___) 

THE CERTIFICATION IS TO BE FILED WITH THE COUNTY AUDITOR WITHIN 45 
DAYS OF RECEIPT OF THE COMPANY’S ANNUAL PAYMENT-IN-LIEU-OF-TAX 

NOTICE FROM DOR WITH RESPECT TO THE PROJECT 

 Reference is made to that certain Fee Agreement dated as of September 16, 2014 (the “Fee 
Agreement”), among Richland County, South Carolina (the “County”), Project Aquarius (the 
“Company”) and Sponsor Affiliate (the “Sponsor Affiliate”) with respect to the Project (as defined 
in the Fee Agreement).  Each capitalized term not defined in this Annual Credit Certification (the 
“Certification”) has the meaning contained in the Fee Agreement. 

 Pursuant to the Fee Agreement, the undersigned authorized agent of the Company hereby 
states: 

1. As of ____________, the Company and the Sponsor Affiliate have invested at least 
$______________ in Infrastructure Improvements at the Project. 

2. As set forth in Section 5.2(a) of the Fee Agreement, the Annual Credit applicable to property 
tax year ______________ (the “Applicable Property Tax Year”), the payment of which is due by 
January 15, ____, is ___________% of the Payment-in-Lieu-of-Taxes for such property tax year. 

3. DOR has provided the Company and the Sponsor Affiliate with a Payment-in-Lieu-of-Taxes 
notice(s) for the Applicable Property Year which specifies that the Payment-in-Lieu-of-Taxes due 
with respect to the Project for the Applicable Property Tax Year is _____________________. 

4. The Annual Credit for the Applicable Property Tax Year is $ __________, which is 
calculated as follows: 
 

[Payment-in-Lieu-of-Taxes] x [Annual Credit Percentage] = [Annual Credit] 

5. Pursuant to Section 5.2(a) of the Fee Agreement, the total dollar amount of the Annual 
Credit is to be applied first against the Sponsor Affiliate’s Payment-in-Lieu-of-Taxes for the 
Applicable Property Tax Year and then to the Company’s Payment-in-Lieu-of-Taxes for the 
Applicable Property Tax Year. 

IN WITNESS WHEREOF, I have executed this Certificate as of ______________, 20___. 

PROJECT AQUARIUS 

By:          
Name:         
Its:         
Date:        
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EXHIBIT D 

 
RICHLAND COUNTY COUNCIL REPORTING RESOLUTION 

 
 

December 4, 2010 Richland County Council Resolution is attached. 
 
 
~#4846-8587-5480 v.7~ 
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FEE AGREEMENT 
 

EFFECTING A CONVERSION OF THAT CERTAIN 
 

LEASE AGREEMENT 
DATED AS OF ________________ 

 
 

BETWEEN 
 

PROJECT AQUARIUS 
 

AND 
 
 

RICHLAND COUNTY, SOUTH CAROLINA 
 
 
 
 
 
 

DATED AS OF 
SEPTEMBER 16, 2014 
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FEE AGREEMENT 

THIS FEE AGREEMENT (this “Fee Agreement”) is made and entered into as of 
September 16, 2014, by and between RICHLAND 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 PROJECT AQUARIUS, a corporation organized and existing under the 
laws of the State of Delaware and qualified to do business in South Carolina (the 
“Company”). 

W I T N E S S E T H : 

 WHEREAS, the County is authorized by Title 12, Chapter 44, Code of Laws of South 
Carolina, 1976, as amended (the “Act”), to enter into a Fee Agreement with companies 
meeting the requirements of such Act which identifies certain property of such companies as 
economic development property to induce such companies to locate in 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; 
 
 WHEREAS, as described below, the Company previously acquired certain facilities 
used at its existing facility in the County; 
 

WHEREAS, pursuant to Title 4, Chapter 12 of the Code of Laws of South Carolina, as 
amended (the “Old Act”), the County and ___________________ entered into a 
___________________  Inducement and Millage Rate Agreement, as amended, and a 
___________________ fee-in-lieu of taxes (“FILOT”) Lease Agreement (the “FILOT 
Lease”) with respect to certain real and personal property investments by 
___________________, in the County (the “Original Joint Project”); 

 
WHEREAS, pursuant to the FILOT Lease, the County agreed to provide certain 

reduced FILOT payments to ___________________ with respect to the Original Joint Project; 
 
WHEREAS, pursuant to the FILOT Lease, ___________________ transferred title to 

the Original Joint Project to the County and leased the Original Joint Project back from the 
County; 

 
WHEREAS, in, ___________________ assigned its rights and obligations under the 

FILOT Lease to ___________________; 
 
WHEREAS, in, the FILOT Lease was amended, restated and bifurcated pursuant to (i) 

a Revised and Restated ___________________ FILOT Lease Agreement between the County 
and ___________________ relating to the Original Joint Project personal property and (ii) a 
separate Revised and Restated ___________________ FILOT Lease Agreement between the 
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County and ___________________ (“___________________”), an affiliate of 
___________________, relating to the Original Joint Project real property;  

 
WHEREAS, in, (i) in connection with a change in equity ownership of Holopack 

International Corp., that company changed its name to Project Aquarius (the “Company”), 
and (ii) Sponsor Affiliate (“___________________”), an affiliate of the Company, assumed all 
of the rights and obligations of ___________________ under the ___________________ 
Revised and Restated FILOT Lease Agreement with the County, which Lease Agreement was 
revised and restated as of ___________________ to reflect such assumption; 

 
WHEREAS, in connection with a financing transaction involving the Company, 

Sponsor Affiliate and certain third party lenders (the “Lenders”), (i) the County provided the 
Lenders with a mortgage and security interest in all County-owned property subject to the two 
above-referenced Revised and Restated ___________________ FILOT Lease Agreements, (ii) 
the Company provided the Lenders with a leasehold mortgage and security agreement on all 
County-owned property subject to the Revised and Restated FILOT Lease Agreement between 
the County and the Company (the “Original Company Project”), and (iii) Sponsor Affiliate 
provided the Lenders with a leasehold mortgage and security agreement on all County-owned 
property subject to the Revised and Restated FILOT Lease Agreement between the County and 
Sponsor Affiliate;  

 
 WHEREAS, the Company desires to utilize the provisions of the Act to continue to 
receive FILOT benefits with respect to the Original Company Project without the County 
having title to any portion thereof; 
 

WHEREAS, Section 12-44-170 (the “Conversion Provision”) of the Act provides that 
an entity with property subject to a FILOT arrangement under the Old Act may elect, with the 
consent of the applicable county, to convert its FILOT arrangement from an arrangement 
under the Old Act to an arrangement under the Act, and, in connection with such conversion, 
to obtain from the applicable county title to the property that is subject to such FILOT 
arrangement; 
 
 WHEREAS, the County desires to convey and, pursuant to the Conversion Provision, 
the County will convey to the Company its right, title and interest in and to the Original 
Company Project; 
 

WHEREAS, the Company and the County recognize that certain consents or other 
actions may be needed by the Lenders in connection with the County conveyance to the 
Company of the County’s right, title and interest in and to the Original Company Project;  
 
 WHEREAS, in order (i) to satisfy the requirements of the Conversion Provision, (ii) to 
extend the term of the agreement by 10 years, and (iii) to make certain amendments to update 
the terms of the Revised and Restated FILOT Lease Agreement between the County and the 
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Company as necessary or appropriate, this Fee Agreement has been prepared and presented to 
the County; 
 
 WHEREAS, the County has determined that this Fee Agreement meets the applicable 
requirements of the Act; 
 
 WHEREAS, the County has determined that it is in the best interest of the County to 
enter into this Fee Agreement with the Company subject to the terms and conditions hereof; 
and 
 
 WHEREAS, pursuant to an Ordinance adopted on September 16, 2014, the County 
Council authorized the County to enter into this Fee Agreement with the Company subject to 
the terms and conditions hereof. 
 
 NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective 
representations and agreements hereinafter contained and other value, the Parties agree as 
follows: 

ARTICLE I 

RECAPITULATION AND DEFINITIONS 

SECTION 1.1. Waiver of Statutorily Required Recapitulation. Pursuant to Section 12-
44-55(B) of the Act, the Parties agree to waive the recapitulation provisions, items and 
requirements of Section 12-44-55 of the Act. If the Company should be required to 
retroactively comply with the recapitulation requirements of Section 12-44-55 of the Act, then 
the County agrees, to the extent permitted by law, to waive all penalties and fees for the 
Company’s noncompliance. 

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

From time to time herein, reference is made to the term taxes or ad valorem taxes. All 
or portions of the Project are or will be located in a Multi-County Industrial Park and, as such, 
are or will be exempt from ad valorem taxation under and by virtue of the provisions of 
Paragraph D of Section 13 of Article VIII of the S.C. Constitution (the “MCIP Law”). With 
respect to facilities located in a Multi-County Industrial Park, references to taxes or ad valorem 
taxes means the payments-in-lieu-of-taxes provided for in the MCIP Law. 

SECTION 1.3. Definitions. 

“Act” means Title 12 Chapter 44, Code of Laws of South Carolina 1976, as in effect 
on the date hereof and as the same may be amended from time to time. 
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“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 ________________ which was the last day of the year 
in which Project property was first placed in service. 

“Company” means Project Aquarius, a corporation duly organized under the laws of the 
State of Delaware, and its successors and assigns. 

“Company Affiliate” means one or more entities, now existing or to be formed in the 
future, which control, are controlled by, or are under control with, the Company. 

“Conversion Provision” means Section 12-44-170 of the Act. 

 “County” means Richland County, South Carolina, and its successors and assigns. 

“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).  

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

“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 Site to the extent such property has 
become or becomes a part of the Project under this Fee Agreement.   

“Event of Default” means any Event of Default specified in Section 10.1 of this Fee 
Agreement. 

“Fee Agreement” means this Fee Agreement dated as of September 16, 2014, between 
the County and the Company. 

“Fee Term” means the duration of this Fee Agreement with respect to each Stage of 
the Project as specified in Section 6.3. 

“Improvements” means improvements to the Real Property together with any and all 
additions, accessions, expansions, replacements and substitutions thereto or therefore, and all 
fixtures now or hereafter attached thereto, to the extent such additions, accessions, expansions, 
replacements and substitutions have become or become part of the Project under this Fee 
Agreement.  
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“Inducement Agreement” means the Inducement and Millage Rate Agreement 
between ___________________ and the County dated ___________________, in which the 
County agreed, amount other things, to a payment-in-lieu of taxes arrangement for the Original 
Joint Project.  

 “Investment Period” means the period beginning with the first day that economic 
development property for the Project is purchased or acquired and ending on the last day of the 
fifth property tax year following the Commencement Date. 

“Lease” means the Lease Agreement between the County and the Company, originally 
dated as of ___________________, as revised and restated as of ___________________. 

“MCIP Law” means the provisions of Article VIII, Section 13, Paragraph D of the 
Constitution of the State of South Carolina 1895, as amended, and Section 4-1-170 of the Code 
of Laws of South Carolina, 1976, as amended. 

 “Multi-County Industrial Park” or “MCIP” means an industrial or business park 
established by the County with one or more adjoining counties acting under the provisions of 
the MCIP Law. 

 “Ordinance” means the Ordinance adopted by the County on September 16, 2014, 
authorizing this Fee Agreement. 

“Original Company Project” means the property subject to the Lease on the effective 
date of this Fee Agreement. 

“Original Joint Project” means the property covered by the ________________ Lease 
between the County and ___________________ (and later, ___________________). 

“Parties” means, collectively, the Company and the County, and “Party” means 
either one of the Parties.  

“Payments-in-Lieu-of-Taxes” means the payments to be made by the Company 
pursuant to Section 6.1 of this Agreement. 

“Prior Documents” means the Lease and the Inducement Agreement.  

“Project” means the Equipment, Improvements and Real Property which are eligible 
for inclusion as economic development property under the Act and have become or may 
become subject to this Fee Agreement. For purposes of 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 DOR Form PT-300, or such comparable form, 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) for each year within the 
Investment Period. As of the effective date of this Fee Agreement, the Project shall include the 
same property as the Original Company Project.  Although the Parties hereto contemplate that 
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all of the property subject to the Lease on the date of this Fee Agreement is personal property, 
the Parties are nevertheless including a reference to Real Property and Improvements under 
this Fee Agreement in the event that now or in the future, there is any property subject to this 
Fee Agreement that might be considered Real Property or Improvements.   

“Real Property” means the land identified on Exhibit A hereto, together with all and 
singular rights, members, hereditaments and appurtenances belonging or in any way incident 
or appertaining thereto; all Improvements now or hereafter situated thereon; and all fixtures 
now or hereafter attached thereto, to the extent such Improvements and fixtures have become 
or become part of the Project under this Fee Agreement.   

“Replacement Property” means any property acquired or constructed 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 6.2. 

“Site” means the sites at which Project property is located in the County and shall 
include (i) the land identified on Exhibit A hereto and (ii) future sites in the County, which 
shall be noted on schedules or supplements to Exhibit B hereto; provided, that (A) any 
requirement to provide such schedules or supplements with respect to future sites may be 
satisfied by identifying such sites as part of the Company’s annual filing with DOR of such 
forms or schedules as DOR may provide in connection with projects subject to the Act, and (B) 
the millage rate applicable to each site (other than the site identified on Exhibit A hereto, with 
respect to which the applicable millage rate hereunder shall be 257.3 mills as provided in 
Section 6.1(a) hereof) shall be, with respect to each such site, a millage rate equal to the lower 
of the legally levied cumulative property tax millage rate applicable on June 30 of the year 
preceding the calendar year in which the Lease was executed or the legally levied cumulative 
property tax millage rate applicable on June 30 of the calendar year in which the Lease was 
executed.   

“Stage” in respect of the Project means the year within which Equipment, 
Improvements and Real Property, if any, are placed in service during each year of the 
Investment Period. 

“State” means the State of South Carolina. 

“Sponsor Affiliate” means Sponsor Affiliate, a corporation duly organized under the 
laws of the State of Delaware, and its successors and assigns. 

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

CONVERSION OF FILOT ARRANGEMENT; REPLACEMENT OF LEASE 

SECTION 2.1. Election to Convert. Pursuant to the Conversion Provision, the 
Company hereby elects to proceed under the Act and to convert the Lease to a non-lease fee 
agreement under the Act. The County hereby consents to the Company’s election to convert as 
required by the Act.  

SECTION 2.2. Replacement of Lease and Related Documents. The Company and the 
County hereby agree and acknowledge that, from and after the execution and delivery of this 
Fee Agreement: (i) this Fee Agreement shall replace the Prior Documents in their entirety and 
(ii) the Act shall govern all fee-in-lieu of tax arrangements pertaining to the Original Company 
Project. In furtherance of such replacement, the Parties agree that, upon the re-conveyance of 
assets described in Section 2.3, the Prior Documents are terminated. The Parties also agree 
that the term, the assessment ratio, the millage rate, and the payments to be made by the 
Company under this Fee Agreement shall remain the same as under the Prior Documents, 
except that, as provided in Section 6.3 hereof, the Fee Term hereunder shall be 30 years. 

SECTION 2.3. Conveyance on Conversion. Simultaneously with the execution and 
delivery of this Fee Agreement, the County has by one or more quitclaim deeds and bills of 
sale conveyed to the Company or its designee all assets comprising the Original Company 
Project that are currently 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 requested by the Company 
or its designee to evidence or confirm such conveyance. 

ARTICLE III 

LIMITATION OF LIABILITY; INDUCEMENT 

SECTION 3.1. Limitation of Liability. Any obligation which the County may incur for 
the payment of money as a result of the transactions described in the Documents shall never 
constitute an indebtedness of the County within the meaning of any State constitutional 
provision or statutory limitation and shall never create a pecuniary liability of the County or a 
charge upon its general credit or against its taxing powers but shall be payable solely out of the 
funds received by it under the Documents. 

SECTION 3.2. Inducement. The County and the Company acknowledge that pursuant 
to and subject to the provisions of the Act and this Fee Agreement, no part of the Project will 
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 IV 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

SECTION 4.1. 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 body politic and corporate and a political subdivision 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) Neither the execution and delivery of the Documents, nor the consummation and 
performance of the transactions described in the Documents, to the best knowledge of the 
County Administrator, violate, conflict with or will result in a material breach of any of the 
material terms, conditions or provisions of any agreement, restriction, statute, law, rule, order 
or regulation to which the County is now a party or by which it is bound. 

(c) 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. 

(d) All consents, authorizations and approvals required on the part of the County in 
connection with the execution, delivery and performance by the County of such of the 
Documents as require execution, delivery and performance by the County have been obtained 
and remain in full force and effect as of the date hereof or will be obtained. 

(e) 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 in accordance 
with their respective terms, except as such terms may be limited by laws affecting creditors’ 
rights generally. 

(f) Based on information supplied by the Company, the Project constitutes a 
“project” within the meaning of the Act. 

(g) By due corporate action, the County has agreed that, subject to compliance with 
applicable laws, each item of real and tangible personal property comprising the Project shall 
be considered economic development property under the Act. 

SECTION 4.2. Covenants by the County. The County agrees to do all things deemed 
reasonably necessary in connection with this Fee Agreement, including but not limited to the 
performance of its obligations in the Documents and in accordance with the Act, all for the 
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purposes of promoting industrial development, developing trade, and utilizing and employing 
the manpower and natural resources of the County and the State.  

SECTION 4.3. Representations and Warranties of the Company. The Company 
makes the following representations and warranties to the County: 

(a)  The Company is a corporation duly organized and validly existing under the 
laws of the State of Delaware and qualified to do business in the State. The Company has full 
corporate power to execute the Documents to which it is a party and to fulfill its obligations 
described in the Documents and, by proper corporate action, has authorized the execution and 
delivery of the Documents to which it is a party. 

(b) Neither 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 knowledge, result in a material breach of any of the 
material terms, conditions or provisions of any agreement, restriction, statute, law, rule, order 
or regulation to which the Company is now a party or by which it is bound. 

(c) 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, unless the failure to have or obtain such consent, 
authorization or approval does not have a material adverse effect on the Company. 

(d) 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. 

(e) In accordance with and as required by Section 12-44-40(G) of the Act, the 
Company commits to a Project that meets the minimum investment level required under the 
Act. 

ARTICLE V 

COMMENCEMENT AND COMPLETION OF THE PROJECT 

SECTION 5.1. The Project. The Company has acquired, constructed or installed or 
made plans for the acquisition, construction or installation of certain economic development 
property that comprises the Project. 

Pursuant to the Act, the Parties hereby agree that all qualifying property comprising the 
Project shall be economic development property as defined under the Act.  

Notwithstanding any other provision of this Fee Agreement, the Company may place 
real property or personal property into service at any time under this Fee Agreement, but only 

Page 95 of 194



12 

 

property placed into service during the Investment Period (and Replacement Property) will 
qualify as economic development property under the Act. 

SECTION 5.2. Diligent Completion.  The Company agrees to use its reasonable 
efforts to cause the acquisition, construction and installation of the Project to be completed. 
Anything contained in this Fee Agreement to the contrary notwithstanding, the Company shall 
not be obligated to complete the acquisition of the Project, and this Fee Agreement may be 
terminated with respect to all or a portion of the Project as set forth in Article X. 

SECTION 5.3. Modifications to Project. Subject to compliance with applicable laws, 
the Company may make or cause to be made from time to time any additions, modifications or 
improvements to the Project that it may deem desirable for its business purposes. 

ARTICLE VI 

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

SECTION 6.1. Payments-in-Lieu-of-Taxes. The Parties acknowledge that under the 
Act, the Project is exempt from ad valorem property taxes for so long as such property is 
subject to this Fee Agreement. However, the Company shall be required to make the 
Payments-in-Lieu-of-Taxes with respect to the Project as provided in this Section. 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 and subject to penalty assessments in the manner prescribed by the Act.  Such 
amounts shall be calculated and payable as follows: 

(a) The Company shall 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 an assessment ratio of 6.0% and a millage rate of 257.3 
mills. Subject in all events to the provisions of the Act, the fair market value of the Project 
shall be determined as follows:  

(i) for real property, (A) if the real property is constructed for the fee or is 
purchased in an arm’s length transaction, using the original income tax 
basis for South Carolina income tax purposes without regard to 
depreciation; (B) otherwise, the real property must be reported at its fair 
market value for ad valorem property taxes as determined by appraisal; 
and 

(ii) 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.  
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(b) The Payments-in-Lieu-of-Taxes shall be made on the basis that the Project 
property, if it were otherwise subject to ad valorem property taxes, would be allowed all 
applicable exemptions 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. 

(c) The Company shall make Payments-in-Lieu-of-Taxes for each year during the 
Fee Term beginning with the tax year following the year Project property is first placed in 
service. The Payments-in-Lieu-of-Taxes shall be made to the County 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 the delivery of this Fee 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 subsections (a) and (b) 
above for a period not exceeding 30 years following the year in which such property is 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 subsections (a) and (b), 
above, but only up to the original income tax basis of property that is being disposed of in the 
same property tax year; (ii) to the extent that the income tax basis of the Replacement Property 
exceeds the original income tax basis of the property that 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; (iii) more than 
one piece of Replacement Property can replace a single piece of economic development 
property; (iv) Replacement Property does not have to serve the same function as the property it 
is replacing; (v) Replacement Property is entitled to the Payments-in-Lieu-of-Taxes pursuant to  
subsections (a) and (b) above for the period of time remaining on the 30-year period for the 
property that it is replacing; and (vi) Replacement Property is deemed to replace the oldest 
property subject to this Fee Agreement, whether real or personal, which is disposed of in the 
same property tax year that the Replacement Property is placed in service. 

(e) If the Company does not timely meet the minimum investment level required 
under Section 12-44-130 of the Act, this Fee Agreement shall terminate and the Company shall 
make the payments to the County required by Section 12-44-140(B) of the Act.     

(f) If at any time during the Fee Term following the period of time in which the 
Company must make its minimum investment required under the Act, the Company’s 
investment based on income tax basis without regard to depreciation falls below the minimum 
investment required under the Act, the Company no longer qualifies for the Payments-in-Lieu-
of-Taxes provided under subsection (a) above in accordance with Section 12-44-140(C) of the 
Act, and the Project property will become subject to normal property tax calculation from that 
point forward, but not retroactively. 

SECTION 6.2. Disposal of Property; Replacement Property. 
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(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 the 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 to this Section. Subject to the provisions of Section 
6.1(d) and this Section with respect to Replacement Property, the Payments-in-Lieu-of-Taxes 
required by Section 6.1(a) 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. 

(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, or 
deemed disposed of, pursuant to subsection (a) above. 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 apply to such property, such property shall be treated, to the extent permitted by the 
Act, as Replacement Property. 

SECTION 6.3. Fee Term. With respect to each Stage of the Project, the applicable 
term of this Fee Agreement shall be from the first day of the property tax year after the 
property tax year in which such Stage is placed in service through the last day of the property 
tax year that is 30 years thereafter; 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.  Such 
30-year term represents a ten-year extension of the 20-year term of the Lease, which extension 
is being provided by the County pursuant to Section 12-44-30(21) of the Act.  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 6.1 hereof or (b) exercise by the Company of its option to terminate pursuant to 
Section 11.1 hereof. 

ARTICLE VII 
 

PROPERTY TAX EXEMPTION AND ABATEMENT 

SECTION 7.1. 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 of 
the State or any political subdivision thereof, the Parties covenant that: 

(a) to the extent allowed by law, all rights and privileges granted to either Party 
under this Fee Agreement or any other Documents shall be exercised so that if any conflict 
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between this Section and any other provision in any document shall arise, then in that case, this 
Section shall control; and 

(b) the Parties have not knowingly committed or permitted and will not knowingly 
commit or permit (as to any act over which either Party 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 in which any part of the Project is located; provided, however, that the 
Company may terminate this Fee Agreement as provided in Section 11.1.   

SECTION 7.2. Rescission and Reversion in the Event of Termination. In the event it 
shall be determined by a court of competent jurisdiction that the Project or any portion thereof 
is subject to State, County, or other local property taxes, then, at the option of the Company, 
the provisions of Section 12.3 hereof shall apply, either to the Project as a whole or to such 
portion thereof as the Company may elect. 

ARTICLE VIII 

EFFECTIVE DATE 

SECTION 8.1. Effective Date. This Fee Agreement shall become effective as of the 
date first written above. 

ARTICLE IX 

SPECIAL COVENANTS 

SECTION 9.1. Confidentiality/Limitation on Access to Project.  The County 
acknowledges and understands that the Company utilizes confidential and proprietary processes 
and materials, services, equipment, trade secrets and techniques and that any disclosure of any 
information relating to such processes and materials, services, equipment, trade secrets or 
techniques, including but not limited to disclosures of financial, sales or other information 
concerning the Company’s operations could result in substantial harm to the Company and 
could thereby have a significant detrimental impact on the Company’s employees and also upon 
the County.  Therefore, the County agrees that, subject to the provisions of Section 12.8 
hereof, except as required by law, and except as operating for other purposes in its taxing or 
sovereign capacity (such as, without limitation, for such routine health and safety purposes as 
would be applied to any other industrial facility in the County), 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. Notwithstanding the expectation that the County shall not 
receive any confidential or proprietary information, if the County should nevertheless receive 
any such information, neither the County nor any employee, agent, or contractor of the County 
shall knowingly disclose or otherwise divulge any such confidential or proprietary information 
to any other person, firm, governmental body or agency, or any other entity unless specifically 
required to do so by State law.  Prior to disclosing any confidential or proprietary information 
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or allowing inspections of the Project or any property associated therewith, the Company may 
require the execution of reasonable, 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.  In the event that the County is required to disclose any 
confidential or proprietary information obtained from the Company to any third party, the 
County agrees to provide the Company with reasonable advance notice of such requirement 
before making such disclosure.    

SECTION 9.2. Indemnification Covenants 

(a) The Company shall indemnify and hold the County and its County Council 
members, officers, agents and employees harmless from all pecuniary liability based upon 
those reasons set forth in subsection (b) below.  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 County Council members, officers, agents and employees shall incur any 
pecuniary liability to any third party (i) by reason of the terms of this Fee Agreement or the 
undertakings of the County required hereunder, (ii) by reason of the performance of any act in 
connection with the entering into and performance of the transactions described in the 
Documents, (iii) by reason of the County having entered into this Fee Agreement, or (iv) by 
reason of the condition or operation of the Project, including claims, liabilities or losses arising 
in connection with the violation of any statutes or regulations, if the County or any of its 
County Council members, officers, agents or employees should incur any such pecuniary 
liability, then, in that event the Company shall indemnify and hold harmless the County and its 
County Council members, officers, agents and employees against all pecuniary 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. 

 
(c) 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. 

 
SECTION 9.3. Assignment and Leasing. With the County’s consent, approval or 

ratification, which shall not be unreasonably withheld, any of the Company’s interest in Project 
property or this Fee Agreement may be transferred or assigned by the Company, or any 
assignee of the foregoing, to any other entity in accordance with the Act; provided, however, 
that such consent, approval or ratification is not required in connection with financing-related 
transfers or any other transfers not requiring the consent of the County under the Act.  The 
County hereby expressly consents to and approves in advance any transfer or assignment by 
the Company to any Company Affiliates of any interest in Project property or this Fee 
Agreement.  Any equity or ownership interest in the Company may be sold, disposed, 
reorganized or otherwise transferred, without the consent of, or the requirement of any notice 
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to, the County.  The County agrees that the County Council may provide any required consent, 
approval or subsequent ratification to any transfer or assignment by a resolution of County 
Council or by a letter or other writing executed by the County Administrator.  If the Company 
complies with the Act, and except as otherwise required by the Act, a transaction or an event 
of sale, assignment, leasing, transfer of an interest herein, or disposal or replacement of all or 
part of the Project shall not constitute or result in a termination of this Fee Agreement in whole 
or in part or serve as a basis for changing the fee payments due under Section 12-44-50 of the 
Act.  

 
ARTICLE X 

EVENT OF DEFAULT AND REMEDIES 

SECTION 10.1. 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;  

(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 subsection (a) above), 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 such 
additional time as may be necessary under the particular circumstances so long as the Company 
commences to cure such default within such 30-day period and thereafter diligently pursues 
such cure to completion; and further provided that if by reason of “force majeure” as 
hereinafter defined the Company is unable in whole or in part to carry out any such covenant, 
condition or agreement or if it takes longer than 30 days to cure such default and the Company 
is diligently attempting to cure such default, there shall be no Event of Default during such 
period of inability. The term “force majeure” as used herein shall mean circumstances not 
reasonably within the control of the Parties, such as without limitation, acts of God, strikes, 
lockouts or other industrial disturbances; war; acts of public enemies or of terrorists; 
mobilization or military conscription on a large scale; order of any kind of the government of 
the United States or any State, or any civil or military authority other than the County Council; 
insurrections; riots; landslides; earthquakes; fires; lightning; storms; droughts; floods; 
requisitions, confiscation, or commandeering of property; fuel restrictions; general shortages 
of transport, goods, or energy;  

(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; or 
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(d) A cessation of operations at the Company’s and Sponsor Affiliate’s facility in 
the County which includes a closure of the facility or the cessation of production and shipment 
of products to customers for a continuous period of 12 months. 

SECTION 10.2. Remedies on Default by the Company. Whenever any Event of 
Default shall have happened and be subsisting the County may take whatever action at law or 
in equity may appear legally required or necessary or desirable to collect any payments then 
due or to enforce performance and observance of any obligation, agreement or covenant of the 
Company under the Documents. As set forth in Section 11.1 hereof, the Company may 
terminate this Fee Agreement at any time upon providing 30 days’ notice to the County without 
regard to any Event of Default.  Although the Parties acknowledge that the Project 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, Code of Laws of South Carolina, 1976, as amended) and the Act 
relating to the enforced collection of taxes.  

SECTION 10.3. Remedies on Default by the County.  In the event of a breach by the 
County of any provision contained in this Fee Agreement, the Company may take whatever 
action at law or in equity may appear legally required, necessary or desirable to enforce the 
performance and observance of any obligation, agreement or covenant of the County under the 
Documents.   

SECTION 10.4. No Remedy Exclusive.  No remedy herein conferred upon or reserved 
to either Party is intended to be exclusive of any other available remedy or remedies, but in 
each and every instance such remedy shall be cumulative and shall be in addition to every other 
remedy given under the Documents or now or hereafter existing at law or in equity or by 
statute.  Unless otherwise provided herein or in the other Documents, no delay or omission to 
exercise any right or power shall be construed to be a waiver thereof, but any such right and 
power may be exercised from time to time and as often as may be deemed expedient. 

SECTION 10.5. No Additional Waiver Implied by One Waiver. In the event any 
warranty, covenant or agreement contained in this Fee Agreement should be breached by either 
Party and thereafter waived by the other Party, such waiver shall be limited to the particular 
breach so waived and shall not be deemed to waive any other breach. 

ARTICLE XI 

COMPANY OPTION TO TERMINATE 

SECTION 11.1. Company 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 days’ notice to the County, the Company may terminate this Fee Agreement 
with respect to the entire Project or any portion thereof. Upon termination of all or part of this 
Fee Agreement, the Company will become liable prospectively but not retroactively (except as 
set forth in Section 6.1(e) hereof for ad valorem property taxes on the Project or such portion 
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thereof as is so terminated from inclusion in the Project, as well as for any amounts already 
due and owing under this Fee Agreement, which latter amounts, if any, shall be paid to the 
County with the next installment of Payments-in-Lieu-of-Taxes pursuant to Section 6.1(c), or, 
if the termination is of the entire Project, then within 120 days of termination.  

ARTICLE XII 

MISCELLANEOUS 

SECTION 12.1. Notices. 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: 

 
 If to the Company:   
 
 
 
 
 
 With a copy to:   
 
 Nelson Mullins Riley & Scarborough LLP 

1320 Main Street 
17th Floor 
Columbia, SC 29201 

 Attention:  George B. Wolfe, Esq. 
 
 
 If to the County:   
 
 Richland County, South Carolina 
 2020 Hampton Street 
 Columbia, SC  29204 
 Attention: Richland County Administrator 
 
 
 With a copy to:    
 
 Parker Poe Adams & Bernstein LLP 

1201 Main Street, Suite 1450 
Columbia, SC  29201 
Attention: Ray E. Jones, Esq. 
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Any notice shall be deemed to have been received as follows: (1) by personal delivery, 
upon receipt and (2) overnight mail upon delivery. 

SECTION 12.2. Binding Effect. This Fee Agreement shall inure to the benefit of and 
shall be binding upon the Parties and their respective successors and assigns. 

SECTION 12.3. Rescission and Severability. In the event that the Act or the 
Payments-in-Lieu-of-Taxes arrangement described in Section 6.1 hereof is determined to be 
invalid in its entirety by any court of competent jurisdiction, 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 the Act or 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 the Act, Chapter 29 of Title 4, and Chapter 12 of Title 4, Code of Laws of South 
Carolina 1976, as amended. 

SECTION 12.4. 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 shall be made on the next business day.  

SECTION 12.5. Amendments, Changes and Modifications. Except as otherwise 
provided in this Fee Agreement, this Fee Agreement may not be amended, changed, modified, 
altered or terminated without the written consent of the Parties. To the maximum extent 
allowed by law, any such County consent, and any other County consent, approval or 
ratification referred to in the Act or this Fee Agreement may be provided by a resolution of 
County Council or by other form of consent, approval or ratification allowed by law. 

SECTION 12.6. Execution of Counterparts. This Fee Agreement may be executed in 
several counterparts, each of which shall constitute an original instrument. 

SECTION 12.7. Law Governing Construction of Agreement. The laws of the State 
shall govern the construction of this Fee Agreement. 

SECTION 12.8. Filings.  

(a) The Company shall provide the County Auditor, the County Assessor, and the 
County 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 to be filed with the County Auditor, the County Assessor, the County Treasurer 
and DOR within 30 days after the date of execution and delivery hereof. 
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(b) Notwithstanding any other provision of this Section, the Company may 
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 
conform with all reasonable, written requests made by the Company with respect to 
maintaining the confidentiality of such designated segments, to the extent allowed by law. 

SECTION 12.9. 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 12.10. Further Assurance. From time to time, the County agrees to execute 
and deliver to the Company such additional assurances and/or instruments as the Company 
may reasonably request to effectuate the purposes of this Fee Agreement. 

SECTION 12.11. Administrative Fees. 

(a) The Company shall reimburse the County, in an amount not to exceed $10,000, 
for reasonable expenses, including reasonable attorneys’ fees, related to (i) the drafting, 
review, and negotiation of (A) this Fee Agreement, (B) another fee agreement of even date 
herewith effecting a conversion of a revised and restated ________________ Lease Agreement 
between Sponsor Affiliate and the County, (C) a new Fee Agreement of even date herewith 
between the Company, Sponsor Affiliate, and the County, and (D) any ordinances, deeds, bills 
of sale, or other documents related to any of such agreements or to the Project, and (ii) any 
related matters.   

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, RICHLAND COUNTY, SOUTH CAROLINA, and 
PROJECT AQUARIUS, each pursuant to due authority, has duly executed this Fee 
Agreement, all as of the date first above written. 

 
RICHLAND COUNTY, SOUTH CAROLINA 

 
             

Chairman, Richland County Council 
 
ATTEST: 
 
       
Clerk of Richland County Council 
 
 

 
PROJECT AQUARIUS 

 
By:        

      Its:         
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EXHIBIT A 

DESCRIPTION OF LAND 
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EXHIBIT B 
 

DESCRIPTION OF SITES 

The initial site is the land identified on Exhibit A to this Fee Agreement. 
 
 On or about May 15, 2015 and each May 15 thereafter during the term of this Fee 
Agreement, the Company shall, in the event that it elects to add or relocate any site in the 
County during the calendar year ending the preceding December 31, provide a schedule or 
supplement reflecting such added or relocated site, which schedule or supplement shall become 
part of this Fee Agreement; provided, that such requirement that the Company provide such 
schedule or supplement may be satisfied by the Company’s filing with DOR of a DOR Form 
PT-300 and Schedule S or such comparable form or schedule as DOR may provide in 
connection with projects subject to the Act. 
 
 
 
 
 
 
~#4824-4528-9751 v.6~ 
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FEE AGREEMENT 
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LEASE AGREEMENT 
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RICHLAND COUNTY, SOUTH CAROLINA 
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FEE AGREEMENT 

THIS FEE AGREEMENT (this “Fee Agreement”) is made and entered into as of 
September 16, 2014, by and between RICHLAND 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 SPONSOR AFFILIATE, a corporation organized and existing under the 
laws of the State of Delaware and qualified to do business in South Carolina (the 
“Company”). 

W I T N E S S E T H : 

 WHEREAS, the County is authorized by Title 12, Chapter 44, Code of Laws of South 
Carolina, 1976, as amended (the “Act”), to enter into a Fee Agreement with companies 
meeting the requirements of such Act which identifies certain property of such companies as 
economic development property to induce such companies to locate in 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; 
 
 WHEREAS, as described below, the Company previously acquired certain facilities 
used at its existing facility in the County; 
 

WHEREAS, pursuant to Title 4, Chapter 12 of the Code of Laws of South Carolina, as 
amended (the “Old Act”), the County and ___________________ entered into a 
___________________  Inducement and Millage Rate Agreement, as amended, and a 
___________________ fee-in-lieu of taxes (“FILOT”) Lease Agreement (the “FILOT 
Lease”) with respect to certain real and personal property investments by 
___________________, in the County (the “Original Joint Project”); 

 
WHEREAS, pursuant to the FILOT Lease, the County agreed to provide certain 

reduced FILOT payments to ___________________ with respect to the Original Joint Project; 
 
WHEREAS, pursuant to the FILOT Lease, ___________________ transferred title to 

the Original Joint Project to the County and leased the Original Joint Project back from the 
County; 

 
WHEREAS, in, ___________________ assigned its rights and obligations under the 

FILOT Lease to ___________________; 
 
WHEREAS, in, the FILOT Lease was amended, restated and bifurcated pursuant to (i) 

a Revised and Restated ___________________ FILOT Lease Agreement between the County 
and ___________________ relating to the Original Joint Project personal property and (ii) a 
separate Revised and Restated ___________________ FILOT Lease Agreement between the 
County and ___________________ (“___________________”), an affiliate of 
___________________, relating to the Original Joint Project real property;  
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WHEREAS, in, (i) in connection with a change in equity ownership of 

___________________, that company changed its name to Project Aquarius (“Project 
Aquarius”), and (ii) the Company, an affiliate of Project Aquarius, assumed all of the rights 
and obligations of ___________________ under the ___________________ Revised and 
Restated FILOT Lease Agreement with the County, which Lease Agreement was revised and 
restated as of ___________________ to reflect such assumption; 

 
WHEREAS, in connection with a financing transaction involving Project Aquarius, the 

Company and certain third party lenders (the “Lenders”), (i) the County provided the Lenders 
with a mortgage and security interest in all County-owned property subject to the two above-
referenced Revised and Restated FILOT Lease Agreements, (ii) Project Aquarius provided the 
Lenders with a leasehold mortgage and security agreement on all County-owned property 
subject to the Revised and Restated FILOT Lease Agreement between the County and Project 
Aquarius, and (iii) the Company provided the Lenders with a leasehold mortgage and security 
agreement on all County-owned property subject to the Revised and Restated FILOT Lease 
Agreement between the County and the Company (the “Original Company Project”);  

 
 WHEREAS, the Company desires to utilize the provisions of the Act to continue to 
receive FILOT benefits with respect to the Original Company Project without the County 
having title to any portion thereof; 
 

WHEREAS, Section 12-44-170 (the “Conversion Provision”) of the Act provides that 
an entity with property subject to a FILOT arrangement under the Old Act may elect, with the 
consent of the applicable county, to convert its FILOT arrangement from an arrangement 
under the Old Act to an arrangement under the Act, and, in connection with such conversion, 
to obtain from the applicable county title to the property that is subject to such FILOT 
arrangement; 
 
 WHEREAS, the County desires to convey and, pursuant to the Conversion Provision, 
the County will convey to the Company its right, title and interest in and to the Original 
Company Project; 
 

WHEREAS, the Company and the County recognize that certain consents or other 
actions may be needed by the Lenders in connection with the County conveyance to the 
Company of the County’s right, title and interest in and to the Original Company Project;  
 
 WHEREAS, in order (i) to satisfy the requirements of the Conversion Provision, (ii) to 
extend the term of the agreement by 10 years, and (iii) to make certain amendments to update 
the terms of the Revised and Restated FILOT Lease Agreement between the County and the 
Company as necessary or appropriate, this Fee Agreement has been prepared and presented to 
the County; 
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 WHEREAS, the County has determined that this Fee Agreement meets the applicable 
requirements of the Act; 
 
 WHEREAS, the County has determined that it is in the best interest of the County to 
enter into this Fee Agreement with the Company subject to the terms and conditions hereof; 
and 
 
 WHEREAS, pursuant to an Ordinance adopted on September 16, 2014, the County 
Council authorized the County to enter into this Fee Agreement with the Company subject to 
the terms and conditions hereof. 
 
 NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective 
representations and agreements hereinafter contained and other value, the Parties agree as 
follows: 

ARTICLE I 

RECAPITULATION AND DEFINITIONS 

SECTION 1.1. Waiver of Statutorily Required Recapitulation. Pursuant to Section 12-
44-55(B) of the Act, the Parties agree to waive the recapitulation provisions, items and 
requirements of Section 12-44-55 of the Act. If the Company should be required to 
retroactively comply with the recapitulation requirements of Section 12-44-55 of the Act, then 
the County agrees, to the extent permitted by law, to waive all penalties and fees for the 
Company’s noncompliance. 

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

From time to time herein, reference is made to the term taxes or ad valorem taxes. All 
or portions of the Project are or will be located in a Multi-County Industrial Park and, as such, 
are or will be exempt from ad valorem taxation under and by virtue of the provisions of 
Paragraph D of Section 13 of Article VIII of the S.C. Constitution (the “MCIP Law”). With 
respect to facilities located in a Multi-County Industrial Park, references to taxes or ad valorem 
taxes means the payments-in-lieu-of-taxes provided for in the MCIP Law.    

SECTION 1.3. Definitions. 

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

“Chair” means the Chair of County Council (or the person or persons authorized to 
perform the duties thereof in the absence of the Chair). 
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“Commencement Date” means ___________________ which was the last day of the 
year in which Project property was first placed in service. 

“Company” means, Sponsor Affiliate, a corporation duly organized under the laws of 
the State of Delaware, and its successors and assigns. 

“Company Affiliate” means one or more entities, now existing or to be formed in the 
future, which control, are controlled by, or are under control with, the Company. 

“Conversion Provision” means Section 12-44-170 of the Act. 

 “County” means Richland County, South Carolina, and its successors and assigns. 

“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).  

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

“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 Site to the extent such property has 
become or becomes a part of the Project under this Fee Agreement.   

“Event of Default” means any Event of Default specified in Section 10.1 of this Fee 
Agreement. 

“Fee Agreement” means this Fee Agreement dated as of September 16, 2014, between 
the County and the Company. 

“Fee Term” means the duration of this Fee Agreement with respect to each Stage of 
the Project as specified in Section 6.3. 

“Improvements” means improvements to the Real Property together with any and all 
additions, accessions, expansions, replacements and substitutions thereto or therefore, and all 
fixtures now or hereafter attached thereto, to the extent such additions, accessions, expansions, 
replacements and substitutions have become or become part of the Project under this Fee 
Agreement.  

“Inducement Agreement” means the Inducement and Millage Rate Agreement 
between ___________________ and the County dated ___________________, in which the 
County agreed, amount other things, to a payment-in-lieu of taxes arrangement for the Original 
Joint Project.  
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 “Investment Period” means the period beginning with the first day that economic 
development property for the Project is purchased or acquired and ending on the last day of the 
fifth property tax year following the Commencement Date. 

“Lease” means the Lease Agreement between the County and the Company, originally 
dated as of ___________________, as revised and restated as of ___________________. 

“MCIP Law” means the provisions of Article VIII, Section 13, Paragraph D of the 
Constitution of the State of South Carolina 1895, as amended, and Section 4-1-170 of the Code 
of Laws of South Carolina, 1976, as amended. 

 “Multi-County Industrial Park” or “MCIP” means an industrial or business park 
established by the County with one or more adjoining counties acting under the provisions of 
the MCIP Law. 

 “Ordinance” means the Ordinance adopted by the County on September 16, 2014, 
authorizing this Fee Agreement. 

“Original Company Project” means the property subject to the Lease on the effective 
date of this Fee Agreement. 

“Original Joint Project” means the property covered by the ___________________ 
Lease between the County and ___________________ (and later, ___________________). 

“Parties” means, collectively, the Company and the County, and “Party” means 
either one of the Parties.  

“Payments-in-Lieu-of-Taxes” means the payments to be made by the Company 
pursuant to Section 6.1 of this Agreement. 

“Prior Documents” means the Lease and the Inducement Agreement.  

“Project” means the Equipment, Improvements and Real Property which are eligible 
for inclusion as economic development property under the Act and have become or may 
become subject to this Fee Agreement. For purposes of 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 DOR Form PT-300, or such comparable form, 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) for each year within the 
Investment Period. As of the effective date of this Fee Agreement, the Project shall include the 
same property as the Original Company Project.  Although the Parties hereto contemplate that 
all of the property subject to the Lease on the date of this Fee Agreement is Real Property and 
Improvements, the Parties are nevertheless including a reference to Equipment under this Fee 
Agreement in the event that, now or in the future, there is any property subject to this Fee 
Agreement that might be considered Equipment.   
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“Real Property” means the land identified on Exhibit A hereto, together with all and 
singular rights, members, hereditaments and appurtenances belonging or in any way incident 
or appertaining thereto; all Improvements now or hereafter situated thereon; and all fixtures 
now or hereafter attached thereto, to the extent such Improvements and fixtures have become 
or become part of the Project under this Fee Agreement.   

“Replacement Property” means any property acquired or constructed 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 6.2. 

“Project Aquarius” means Project Aquarius, a corporation duly organized under the 
laws of the State of Delaware, and its successors and assigns. 

“Site” means the sites at which Project property is located in the County and shall 
include (i) the land identified on Exhibit A hereto and (ii) future sites in the County, which 
shall be noted on schedules or supplements to Exhibit B hereto; provided, that (A) any 
requirement to provide such schedules or supplements with respect to future sites may be 
satisfied by identifying such sites as part of the Company’s annual filing with DOR of such 
forms or schedules as DOR may provide in connection with projects subject to the Act, and (B) 
the millage rate applicable to each site (other than the site identified on Exhibit A hereto, with 
respect to which the applicable millage rate hereunder shall be 257.3 mills as provided in 
Section 6.1(a) hereof) shall be, with respect to each such site, a millage rate equal to the lower 
of the legally levied cumulative property tax millage rate applicable on June 30 of the year 
preceding the calendar year in which the Lease was executed or the legally levied cumulative 
property tax millage rate applicable on June 30 of the calendar year in which the Lease was 
executed.   

“Stage” in respect of the Project means the year within which Equipment, 
Improvements and Real Property, if any, are placed 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 I 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 

CONVERSION OF FILOT ARRANGEMENT; REPLACEMENT OF LEASE 

SECTION 2.1. Election to Convert. Pursuant to the Conversion Provision, the 
Company hereby elects to proceed under the Act and to convert the Lease to a non-lease fee 
agreement under the Act. The County hereby consents to the Company’s election to convert as 
required by the Act.  
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SECTION 2.2. Replacement of Lease and Related Documents. The Company and the 
County hereby agree and acknowledge that, from and after the execution and delivery of this 
Fee Agreement: (i) this Fee Agreement shall replace the Prior Documents in their entirety and 
(ii) the Act shall govern all fee-in-lieu of tax arrangements pertaining to the Original Company 
Project. In furtherance of such replacement, the Parties agree that, upon the re-conveyance of 
assets described in Section 2.3, the Prior Documents are terminated. The Parties also agree 
that the term, the assessment ratio, the millage rate, and the payments to be made by the 
Company under this Fee Agreement shall remain the same as under the Prior Documents, 
except that, as provided in Section 6.3 hereof, the Fee Term hereunder shall be 30 years. 

SECTION 2.3. Conveyance on Conversion. Simultaneously with the execution and 
delivery of this Fee Agreement, the County has by one or more quitclaim deeds and bills of 
sale conveyed to the Company or its designee all assets comprising the Original Company 
Project that are currently 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 requested by the Company 
or its designee to evidence or confirm such conveyance. 

ARTICLE III 

LIMITATION OF LIABILITY; INDUCEMENT 

SECTION 3.1. Limitation of Liability. Any obligation which the County may incur for 
the payment of money as a result of the transactions described in the Documents shall never 
constitute an indebtedness of the County within the meaning of any State constitutional 
provision or statutory limitation and shall never create a pecuniary liability of the County or a 
charge upon its general credit or against its taxing powers but shall be payable solely out of the 
funds received by it under the Documents. 

SECTION 3.2. Inducement. The County and the Company acknowledge that pursuant 
to and subject to the provisions of the Act and this Fee Agreement, no part of the Project will 
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. 

ARTICLE IV 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

SECTION 4.1. 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 body politic and corporate and a political subdivision 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 
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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) Neither the execution and delivery of the Documents, nor the consummation and 
performance of the transactions described in the Documents, to the best knowledge of the 
County Administrator, violate, conflict with or will result in a material breach of any of the 
material terms, conditions or provisions of any agreement, restriction, statute, law, rule, order 
or regulation to which the County is now a party or by which it is bound. 

(c) 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. 

(d) All consents, authorizations and approvals required on the part of the County in 
connection with the execution, delivery and performance by the County of such of the 
Documents as require execution, delivery and performance by the County have been obtained 
and remain in full force and effect as of the date hereof or will be obtained. 

(e) 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 in accordance 
with their respective terms, except as such terms may be limited by laws affecting creditors’ 
rights generally. 

(f) Based on information supplied by the Company, the Project constitutes a 
“project” within the meaning of the Act. 

(g) By due corporate action, the County has agreed that, subject to compliance with 
applicable laws, each item of real and tangible personal property comprising the Project shall 
be considered economic development property under the Act. 

SECTION 4.2. Covenants by the County. The County agrees to do all things deemed 
reasonably necessary in connection with this Fee Agreement, including but not limited to the 
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.  

SECTION 4.3. Representations and Warranties of the Company. The Company 
makes the following representations and warranties to the County: 

(a)  The Company is a corporation duly organized and validly existing under the 
laws of the State of Delaware and qualified to do business in the State. The Company has full 
corporate power to execute the Documents to which it is a party and to fulfill its obligations 
described in the Documents and, by proper corporate action, has authorized the execution and 
delivery of the Documents to which it is a party. 
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(b) Neither 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 knowledge, result in a material breach of any of the 
material terms, conditions or provisions of any agreement, restriction, statute, law, rule, order 
or regulation to which the Company is now a party or by which it is bound. 

(c) 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, unless the failure to have or obtain such consent, 
authorization or approval does not have a material adverse effect on the Company. 

(d) 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. 

(e) In accordance with and as required by Section 12-44-40(G) of the Act, the 
Company commits to a Project that meets the minimum investment level required under the 
Act. 

ARTICLE V 

COMMENCEMENT AND COMPLETION OF THE PROJECT 

SECTION 5.1. The Project. The Company has acquired, constructed or installed or 
made plans for the acquisition, construction or installation of certain economic development 
property that comprises the Project. 

Pursuant to the Act, the Parties hereby agree that all qualifying property comprising the 
Project shall be economic development property as defined under the Act.  

Notwithstanding any other provision of this Fee Agreement, the Company may place 
real property or personal property into service at any time under this Fee Agreement, but only 
property placed into service during the Investment Period (and Replacement Property) will 
qualify as economic development property under the Act. 

SECTION 5.2. Diligent Completion.  The Company agrees to use its reasonable 
efforts to cause the acquisition, construction and installation of the Project to be completed. 
Anything contained in this Fee Agreement to the contrary notwithstanding, the Company shall 
not be obligated to complete the acquisition of the Project, and this Fee Agreement may be 
terminated with respect to all or a portion of the Project as set forth in Article X. 

SECTION 5.3. Modifications to Project. Subject to compliance with applicable laws, 
the Company may make or cause to be made from time to time any additions, modifications or 
improvements to the Project that it may deem desirable for its business purposes. 
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ARTICLE VI 

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

SECTION 6.1. Payments-in-Lieu-of-Taxes. The Parties acknowledge that under the 
Act, the Project is exempt from ad valorem property taxes for so long as such property is 
subject to this Fee Agreement. However, the Company shall be required to make the 
Payments-in-Lieu-of-Taxes with respect to the Project as provided in this Section. 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 and subject to penalty assessments in the manner prescribed by the Act.  Such 
amounts shall be calculated and payable as follows: 

(a) The Company shall 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 an assessment ratio of 6.0% and a millage rate of 257.3 
mills. Subject in all events to the provisions of the Act, the fair market value of the Project 
shall be determined as follows:  

(i) for real property, (A) if the real property is constructed for the fee or is 
purchased in an arm’s length transaction, using the original income tax 
basis for South Carolina income tax purposes without regard to 
depreciation; (B) otherwise, the real property must be reported at its fair 
market value for ad valorem property taxes as determined by appraisal; 
and 

(ii) 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.  

(b) The Payments-in-Lieu-of-Taxes shall be made on the basis that the Project 
property, if it were otherwise subject to ad valorem property taxes, would be allowed all 
applicable exemptions 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. 

(c) The Company shall make Payments-in-Lieu-of-Taxes for each year during the 
Fee Term beginning with the tax year following the year Project property is first placed in 
service. The Payments-in-Lieu-of-Taxes shall be made to the County 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 the delivery of this Fee Agreement 
when, but for this Fee Agreement, such taxes would have been paid with respect to the 
Project. 
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(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 subsections (a) and (b) 
above for a period not exceeding 30 years following the year in which such property is 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 subsections (a) and (b), 
above, but only up to the original income tax basis of property that is being disposed of in the 
same property tax year; (ii) to the extent that the income tax basis of the Replacement Property 
exceeds the original income tax basis of the property that 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; (iii) more than 
one piece of Replacement Property can replace a single piece of economic development 
property; (iv) Replacement Property does not have to serve the same function as the property it 
is replacing; (v) Replacement Property is entitled to the Payments-in-Lieu-of-Taxes pursuant to  
subsections (a) and (b) above for the period of time remaining on the 30-year period for the 
property that it is replacing; and (vi) Replacement Property is deemed to replace the oldest 
property subject to this Fee Agreement, whether real or personal, which is disposed of in the 
same property tax year that the Replacement Property is placed in service. 

(e) If the Company does not timely meet the minimum investment level required 
under Section 12-44-130 of the Act, this Fee Agreement shall terminate and the Company shall 
make the payments to the County required by Section 12-44-140(B) of the Act.     

(f) If at any time during the Fee Term following the period of time in which the 
Company must make its minimum investment required under the Act, the Company’s 
investment based on income tax basis without regard to depreciation falls below the minimum 
investment required under the Act, the Company no longer qualifies for the Payments-in-Lieu-
of-Taxes provided under subsection (a) above in accordance with Section 12-44-140(C) of the 
Act, and the Project property will become subject to normal property tax calculation from that 
point forward, but not retroactively. 

SECTION 6.2. 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 the 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 to this Section. Subject to the provisions of Section 
6.1(d) and this Section with respect to Replacement Property, the Payments-in-Lieu-of-Taxes 
required by Section 6.1(a) 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. 
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(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, or 
deemed disposed of, pursuant to subsection (a) above. 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 apply to such property, such property shall be treated, to the extent permitted by the 
Act, as Replacement Property. 

SECTION 6.3. Fee Term. With respect to each Stage of the Project, the applicable 
term of this Fee Agreement shall be from the first day of the property tax year after the 
property tax year in which such Stage is placed in service through the last day of the property 
tax year that is 30 years thereafter; 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.  Such 
30-year term represents a ten-year extension of the 20-year term of the Lease, which extension 
is being provided by the County pursuant to Section 12-44-30(21) of the Act.  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 6.1 hereof or (b) exercise by the Company of its option to terminate pursuant to 
Section 11.1 hereof. 

ARTICLE VII 
 

PROPERTY TAX EXEMPTION AND ABATEMENT 

SECTION 7.1. 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 of 
the State or any political subdivision thereof, the Parties covenant that: 

(a) to the extent allowed by law, all rights 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; and 

(b) the Parties have not knowingly committed or permitted and will not knowingly 
commit or permit (as to any act over which either Party 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 in which any part of the Project is located; provided, however, that the 
Company may terminate this Fee Agreement as provided in Section 11.1.   

SECTION 7.2. Rescission and Reversion in the Event of Termination. In the event it 
shall be determined by a court of competent jurisdiction that the Project or any portion thereof 
is subject to State, County, or other local property taxes, then, at the option of the Company, 
the provisions of Section 12.3 hereof shall apply, either to the Project as a whole or to such 
portion thereof as the Company may elect. 
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ARTICLE VIII 

EFFECTIVE DATE 

SECTION 8.1. Effective Date. This Fee Agreement shall become effective as of the 
date first written above. 

ARTICLE IX 

SPECIAL COVENANTS 

SECTION 9.1. Confidentiality/Limitation on Access to Project.  The County 
acknowledges and understands that the Company utilizes confidential and proprietary processes 
and materials, services, equipment, trade secrets and techniques and that any disclosure of any 
information relating to such processes and materials, services, equipment, trade secrets or 
techniques, including but not limited to disclosures of financial, sales or other information 
concerning the Company’s operations could result in substantial harm to the Company and 
could thereby have a significant detrimental impact on the Company’s employees and also upon 
the County.  Therefore, the County agrees that, subject to the provisions of Section 12.8 
hereof, except as required by law, and except as operating for other purposes in its taxing or 
sovereign capacity (such as, without limitation, for such routine health and safety purposes as 
would be applied to any other industrial facility in the County), 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.  Notwithstanding the expectation that the County shall 
not receive any confidential or proprietary information, if the County should nevertheless 
receive any such information, neither the County nor any employee, agent, or contractor of the 
County shall knowingly disclose or otherwise divulge any such confidential or proprietary 
information to any other person, firm, governmental body or agency, or any other entity unless 
specifically required to do so by State law.  Prior to disclosing any confidential or proprietary 
information or allowing inspections of the Project or any property associated therewith, the 
Company may require the execution of reasonable, 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.  In the event that the County is required to 
disclose any confidential or proprietary information obtained from the Company to any third 
party, the County agrees to provide the Company with reasonable advance notice of such 
requirement before making such disclosure.    

SECTION 9.2. Indemnification Covenants 

(a) The Company shall indemnify and hold the County and its County Council 
members, officers, agents and employees harmless from all pecuniary liability based upon 
those reasons set forth in subsection (b) below.  Such indemnification obligation shall survive 
any termination of this Fee Agreement. 
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(b) Notwithstanding the fact that it is the intention of the Parties that neither the 

County nor any of its County Council members, officers, agents and employees shall incur any 
pecuniary liability to any third party (i) by reason of the terms of this Fee Agreement or the 
undertakings of the County required hereunder, (ii) by reason of the performance of any act in 
connection with the entering into and performance of the transactions described in the 
Documents, or (iii) by reason of the County having entered into this Fee Agreement, or (iv) by 
reason of the condition or operation of the Project, including claims, liabilities or losses arising 
in connection with the violation of any statutes or regulations, if the County or any of its 
County Council members, officers, agents or employees should incur any such pecuniary 
liability, then, in that event the Company shall indemnify and hold harmless the County and its 
County Council members, officers, agents and employees against all pecuniary 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. 

 
(c) 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. 

 
SECTION 9.3. Assignment and Leasing. With the County’s consent, approval or 

ratification, which shall not be unreasonably withheld, any of the Company’s interest in Project 
property or this Fee Agreement may be transferred or assigned by the Company, or any 
assignee of the foregoing, to any other entity in accordance with the Act; provided, however, 
that such consent, approval or ratification is not required in connection with financing-related 
transfers or any other transfers not requiring the consent of the County under the Act.  The 
County hereby expressly consents to and approves in advance any transfer or assignment by 
the Company to any Company Affiliates of any interest in Project property or this Fee 
Agreement.  Any equity or ownership interest in the Company may be sold, disposed, 
reorganized or otherwise transferred, without the consent of, or the requirement of any notice 
to, the County.  The County agrees that the County Council may provide any required consent, 
approval or subsequent ratification to any transfer or assignment by a resolution of County 
Council or by a letter or other writing executed by the County Administrator.  If the Company 
complies with the Act, and except as otherwise required by the Act, a transaction or an event 
of sale, assignment, leasing, transfer of an interest herein, or disposal or replacement of all or 
part of the Project shall not constitute or result in a termination of this Fee Agreement in whole 
or in part or serve as a basis for changing the fee payments due under Section 12-44-50 of the 
Act.  

 
ARTICLE X 

EVENT OF DEFAULT AND REMEDIES 

SECTION 10.1. 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: 
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(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;  

(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 subsection (a) above), 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 such 
additional time as may be necessary under the particular circumstances so long as the Company 
commences to cure such default within such 30-day period and thereafter diligently pursues 
such cure to completion; and further provided that if by reason of “force majeure” as 
hereinafter defined the Company is unable in whole or in part to carry out any such covenant, 
condition or agreement or if it takes longer than 30 days to cure such default and the Company 
is diligently attempting to cure such default, there shall be no Event of Default during such 
period of inability. The term “force majeure” as used herein shall mean circumstances not 
reasonably within the control of the Parties, such as without limitation, acts of God, strikes, 
lockouts or other industrial disturbances; war; acts of public enemies or of terrorists; 
mobilization or military conscription on a large scale; order of any kind of the government of 
the United States or any State, or any civil or military authority other than the County Council; 
insurrections; riots; landslides; earthquakes; fires; lightning; storms; droughts; floods; 
requisitions, confiscation, or commandeering of property; fuel restrictions; general shortages 
of transport, goods, or energy;  

(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; or  

(d) A cessation of operations at the Company’s and Project Aquarius’ facility in the 
County which includes a closure of the facility or the cessation of production and shipment of 
products to customers for a continuous period of 12 months. 

SECTION 10.2. Remedies on Default by the Company. Whenever any Event of 
Default shall have happened and be subsisting the County may take whatever action at law or 
in equity may appear legally required or necessary or desirable to collect any payments then 
due or to enforce performance and observance of any obligation, agreement or covenant of the 
Company under the Documents. As set forth in Section 11.1 hereof, the Company may 
terminate this Fee Agreement at any time upon providing 30 days’ notice to the County without 
regard to any Event of Default.  Although the Parties acknowledge that the Project 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, Code of Laws of South Carolina, 1976, as amended) and the Act 
relating to the enforced collection of taxes.  
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SECTION 10.3. Remedies on Default by the County.  In the event of a breach by the 
County of any provision contained in this Fee Agreement, the Company may take whatever 
action at law or in equity may appear legally required, necessary or desirable to enforce the 
performance and observance of any obligation, agreement or covenant of the County under the 
Documents.   

SECTION 10.4. No Remedy Exclusive.  No remedy herein conferred upon or reserved 
to either Party is intended to be exclusive of any other available remedy or remedies, but in 
each and every instance such remedy shall be cumulative and shall be in addition to every other 
remedy given under the Documents or now or hereafter existing at law or in equity or by 
statute.  Unless otherwise provided herein or in the other Documents, no delay or omission to 
exercise any right or power shall be construed to be a waiver thereof, but any such right and 
power may be exercised from time to time and as often as may be deemed expedient. 

SECTION 10.5. No Additional Waiver Implied by One Waiver. In the event any 
warranty, covenant or agreement contained in this Fee Agreement should be breached by either 
Party and thereafter waived by the other Party, such waiver shall be limited to the particular 
breach so waived and shall not be deemed to waive any other breach. 

ARTICLE XI 

COMPANY OPTION TO TERMINATE 

SECTION 11.1. Company 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 days notice to the County, the Company may terminate this Fee Agreement 
with respect to the entire Project or any portion thereof. Upon termination of all or part of this 
Fee Agreement, the Company will become liable prospectively but not retroactively (except as 
set forth in Section 6.1(e) hereof for ad valorem property taxes on the Project or such portion 
thereof as is so terminated from inclusion in the Project, as well as for any amounts already 
due and owing under this Fee Agreement, which latter amounts, if any, shall be paid to the 
County with the next installment of Payments-in-Lieu-of-Taxes pursuant to Section 6.1(c), or, 
if the termination is of the entire Project, then within 120 days of termination.  

ARTICLE XII 

MISCELLANEOUS 

SECTION 12.1. Notices. 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: 
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 If to the Company:   
 
 ___________________ 
 ___________________ 
 ___________________ 
 
  
 With a copy to:   
 
 Nelson Mullins Riley & Scarborough LLP 

1320 Main Street 
17th Floor 
Columbia, SC 29201 

 Attention:  George B. Wolfe, Esq. 
 
 
 If to the County:   
 
 Richland County, South Carolina 
 2020 Hampton Street 
 Columbia, SC  29204 
 Attention: Richland County Administrator 
 
 
 With a copy to:    
 
 Parker Poe Adams & Bernstein LLP 

1201 Main Street, Suite 1450 
Columbia, SC  29201 
Attention: Ray E. Jones, Esq. 
 

Any notice shall be deemed to have been received as follows: (1) by personal delivery, 
upon receipt and (2) overnight mail upon delivery. 

SECTION 12.2. Binding Effect. This Fee Agreement shall inure to the benefit of and 
shall be binding upon the Parties and their respective successors and assigns. 

SECTION 12.3. Rescission and Severability. In the event that the Act or the 
Payments-in-Lieu-of-Taxes arrangement described in Section 6.1 hereof is determined to be 
invalid in its entirety by any court of competent jurisdiction, 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 the Act or this Fee Agreement shall be held invalid or unenforceable by any 
court of competent jurisdiction, that decision shall not invalidate or render unenforceable any 
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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 the Act, Chapter 29 of Title 4, and Chapter 12 of Title 4, Code of Laws of South 
Carolina 1976, as amended. 

SECTION 12.4. 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 shall be made on the next business day.  

SECTION 12.5. Amendments, Changes and Modifications. Except as otherwise 
provided in this Fee Agreement, this Fee Agreement may not be amended, changed, modified, 
altered or terminated without the written consent of the Parties. To the maximum extent 
allowed by law, any such County consent, and any other County consent, approval or 
ratification referred to in the Act or this Fee Agreement may be provided by a resolution of 
County Council or by other form of consent, approval or ratification allowed by law. 

SECTION 12.6. Execution of Counterparts. This Fee Agreement may be executed in 
several counterparts, each of which shall constitute an original instrument. 

SECTION 12.7. Law Governing Construction of Agreement. The laws of the State 
shall govern the construction of this Fee Agreement. 

SECTION 12.8. Filings.  

(a) The Company shall provide the County Auditor, the County Assessor, and the 
County 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 to be filed with the County Auditor, the County Assessor, the County Treasurer 
and DOR within 30 days after the date of execution and delivery hereof. 

(b) Notwithstanding any other provision of this Section, the Company may 
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 
conform with all reasonable, written requests made by the Company with respect to 
maintaining the confidentiality of such designated segments, to the extent allowed by law. 

SECTION 12.9. 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 12.10. Further Assurance. From time to time, the County agrees to execute 
and deliver to the Company such additional assurances and/or instruments as the Company 
may reasonably request to effectuate the purposes of this Fee Agreement. 
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SECTION 12.11. Administrative Fees. 

(a) The Company shall reimburse the County, in an amount not to exceed $10,000, 
for reasonable expenses, including reasonable attorneys’ fees, related to (i) the drafting, 
review, and negotiation of (A) this Fee Agreement, (B) another fee agreement of even date 
herewith effecting a conversion of a revised and restated ________________ Lease Agreement 
between Project Aquarius and the County, (C) a new Fee Agreement of even date herewith 
between the Company, Project Aquarius, and the County, and (D) any ordinances, deeds, bills 
of sale, or other documents related to any of such agreements or to the Project, and (ii) any 
related matters.   

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, RICHLAND COUNTY, SOUTH CAROLINA, and 
SPONSOR AFFILIATE, each pursuant to due authority, has duly executed this Fee 
Agreement, all as of the date first above written. 

 
RICHLAND COUNTY, SOUTH CAROLINA 

 
             

Chairman, Richland County Council 
 
ATTEST: 
 
       
Clerk of Richland County Council 
 
 

 
SPONSOR AFFILIATE 

 
By:        

      Its:         
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EXHIBIT A 

DESCRIPTION OF LAND 
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EXHIBIT B 
 

DESCRIPTION OF SITES 

The initial site is the land identified on Exhibit A to this Fee Agreement. 
 
 On or about May 15, 2015 and each May 15 thereafter during the term of this Fee 
Agreement, the Company shall, in the event that it elects to add or relocate any site in the 
County during the calendar year ending the preceding December 31, provide a schedule or 
supplement reflecting such added or relocated site, which schedule or supplement shall become 
part of this Fee Agreement; provided, that such requirement that the Company provide such 
schedule or supplement may be satisfied by the Company’s filing with DOR of a DOR Form 
PT-300 and Schedule S or such comparable form or schedule as DOR may provide in 
connection with projects subject to the Act. 
 
 
 
 
~#4835-3664-0539 v.5~ 
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Richland County Council Request of Action  
 

 

Subject

An Ordinance Amending the Fiscal Year 2014-2015 General Fund Annual Budget to appropriate $60,000.00 of 

General Fund Unassigned Balance to be used for Engineering Design and Easement Acquisition for the Lower Richland 

Sewer Project [PAGES 134-136]

 

Notes

First Reading:    July 15, 2014 

Second Reading: July 29, 2014 

Third Reading:    September 9, 2014 [Tentative] 

Public Hearing:    September 9, 2014 [Tentative]
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STATE OF SOUTH CAROLINA 

COUNTY COUNCIL FOR RICHLAND COUNTY 
ORDINANCE NO.GF_01 

 
AN ORDINANCE AMENDING THE FISCAL YEAR 2014-2015 GENERAL 
FUND ANNUAL BUDGET TO APPROPRIATE $60,000.00 OF GENERAL FUND 
UNASSIGNED BALANCE TO BE USED FOR ENGINEERING DESIGN AND 
EASEMENT ACQUISITION FOR THE LOWER RICHLAND SEWER PROJECT. 
 

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

SECTION I.  Council accepted the South Carolina Rural Infrastructure grant in the amount of 
$350,000, and the allocation of $60,000 to be used for engineering design and easement 
acquisition. That the amount of Sixty Thousand ($60,000.00) be appropriated specifically for 
South Carolina Rural Infrastructure Grant Approval and Additional Funding for Project 
Engineering Design and Easement Acquisition.  Therefore, the Fiscal Year 2014-2015 General 
Fund Annual Budget is hereby amended as follows: 

 
REVENUE 

 

Revenue appropriated July 1, 2014 as amended:    $ 154,012,309 
 
Appropriation of General Fund unassigned fund balance:   $          60,000 
 
Total General Fund Revenue as Amended:     $ 154,072,309 
   
 

EXPENDITURES 
 

Expenditures appropriated July 1, 2014 as amended:    $ 154,012,309 
 
Grant Match   :        $          60,000 
 
Total General Fund Expenditures as Amended:    $ 154,072,309 
 
 
SECTION II.Severability. If any section, subsection, or clause of this ordinance shall be deemed 
to be unconstitutional or otherwise invalid, the validity of the remaining sections, subsections, 
and clauses shall not be affected thereby. 
 
SECTION III.Conflicting Ordinances Repealed. All ordinances or parts of ordinances in conflict 
with the provisions of this ordinance are hereby repealed. 
 
SECTION IV.Effective Date. This ordinance shall be enforced from and after _____________, 
2014.    
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RICHLAND COUNTY COUNCIL 

 

 
    BY:__________________________ 

   Norman Jackson, Chair 
 

 
 
 
 
ATTEST THIS THE _____ DAY 
 
OF_________________, 2014 
 
 
_________________________________ 
Clerk of Council 
 
 
RICHLANDCOUNTYATTORNEY’S OFFICE 
 
__________________________________ 
Approved As To LEGAL Form Only. 
No Opinion Rendered As To Content. 
 
 
 
First Reading:    
Second Reading:  
Public Hearing:  
Third Reading:  
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Richland County Council Request of Action  
 

 

Subject

Ordinance Authorizing an Amendment to the Master Agreement governing the I-77 Corridor Regional Industrial Park 

by and between Fairfield County, South Carolina and Richland County, South Carolina, in order to expand the 

boundaries of the park to include certain property located in Fairfield County (Enor Corporation SC, LLC), and other 

matters related thereto [FIRST READING BY TITLE ONLY] [PAGES 137-138]
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ORDINANCE AUTHORIZING AN AMENDMENT TO THE MASTER AGREEMENT 

GOVERNING THE I-77 CORRIDOR REGIONAL INDUSTRIAL PARK BY AND 

BETWEEN FAIRFIELD COUNTY, SOUTH CAROLINA AND RICHLAND COUNTY, 

SOUTH CAROLINA, IN ORDER TO EXPAND THE BOUNDARIES OF THE PARK TO 

INCLUDE CERTAIN PROPERTY LOCATED IN FAIRFIELD COUNTY (ENOR 

CORPORATION SC, LLC), AND OTHER MATTERS RELATED THERETO. 
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Richland County Council Request of Action  
 

 

Subject

Business Service Center Appeals Board-1; there is one expired term on this board for the position of CPA. 

 

 Samuel J. Boyd, Business, September 7, 2014

Page 139 of 194



Richland County Council Request of Action  
 

 

Subject

Central Midlands Council of Governments-2; there are two expiring terms on this council 

 

Clarence W. Hill, Ph.D, September 6, 2014* 

Moryah Jackson, September 6, 2014* 

 

* Eligible for re-appointment
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Richland County Council Request of Action  
 

 

Subject

Historic Columbia Foundation-1; there will be one expired term on this foundation 

 

Rena N. Grant, September 7, 2014* 

 

* Eligible for re-appointment
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Richland County Council Request of Action  
 

 

Subject

Accommodations Tax Committee-2; there are two vacant positions on this committee, for lodging and hospitality; no 

applications have been received.
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Richland County Council Request of Action  
 

 

Subject

Board of Zoning Appeals-1; there is one vacancy on this board, one application was received after the deadline.
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Richland County Council Request of Action  
 

 

Subject

Building Codes Board of Appeals-3; there are three vacancies on this board; the positions are for one plumber, and 

two for persons from the fire industry; no applications have been received.
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Richland County Council Request of Action  
 

 

Subject

East Richland Public Service Commission-1; there is one vacancy on this commission; applications were received 

from the following: [PAGES 145-149] 

 

Henry "Gary" Anderson, III 

John H. Hudgens, Ph.D. * 

 

*Eligible for re-appointment
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Richland County Council Request of Action  
 

 

Subject

Employee Grievance Committee-1; there is one vacancy on this committee; one application was received from the 

following: [PAGES 150-152] 

 

Florence Chretian, Department of the Clerk of Court
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Richland County Council Request of Action  
 

 

Subject

Historic Columbia Foundation-1; there is one position on this board; one application was received from the following: 

[PAGES 153-155] 

 

Dawn Mills Campbell
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Richland County Council Request of Action  
 

 

Subject

Library Board-6; there are six positions on this board; applications were received from the following: [PAGES 156-

175] 

 

Nate Barber* 

Brenda Branic 

Ed Garrison 

Johnny Ray Noble, Ph.D. 

Alethia Rearden* 

Yolande Roach 

Yvonne Stocker 

Ida Thompson, Ph.D.* 

 

* Eligible for re-appointment
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Richland County Council Request of Action  
 

 

Subject

Procurement Review Panel-2; there are two vacancies on this panel; the positions are for Professional and Service 

Industries applicants. One application was received from the following: [PAGES 176-181] 

 

Willa Martin Bailey
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Richland County Council Request of Action  
 

 

Subject

Township Auditorium Board-1; there is one vacancy on this board; applications were received from the following: 

[PAGES 182-189] 

 

Ronald Friday 

Megan Pinckney 

Antjuan Seawright
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Richland County Council Request of Action  
 

 

Subject

REPORT OF THE RICHLAND COUNTY OFFICE OF SMALL BUSINESS OPPORTUNITY AD HOC COMMITTEE: 

[PAGE 190] 

 

a.    Mission Statement: “The Office of Small Business Opportunity is an inclusive program committed to promoting 

Richland County small businesses in growing, building capacity and providing access to resources by offering 

opportunities for meaningful participation in projects and contracts through a diverse and supportive business 

environment.”
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Richland County Council Request of Action  
 

 

Subject

A Resolution to appoint and commission Thomas E. DeLage, Jr., as a Code Enforcement Officer for the proper 

security, general welfare, and conveneince of Richland County [PAGES 191-192]
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STATE OF SOUTH CAROLINA )  A RESOLUTION OF THE 

     )    RICHLAND COUNTY COUNCIL 

COUNTY OF RICHLAND  ) 
 

 

A RESOLUTION TO APPOINT AND COMMISSION THOMAS E. DELAGE, JR.  

AS A CODE ENFORCEMENT OFFICER FOR THE PROPER SECURITY, 

GENERAL WELFARE, AND CONVENIENCE OF RICHLAND COUNTY. 
 

 

 WHEREAS, the Richland County Council, in the exercise of its general police 

power, is empowered to protect the health and safety of the residents of Richland County; and 

 

 WHEREAS, the Richland County Council is further authorized by Section 4-9-145 

of the Code of Laws of South Carolina 1976, as amended, to appoint and commission as 

many code enforcement officers as may be necessary for the proper security, general welfare, 

and convenience of the County;  

 

 NOW, THEREFORE, BE IT RESOLVED THAT Thomas E. DeLage, Jr. is 

hereby appointed and commissioned a Code Enforcement Officer of Richland County for 

the purpose of providing for the proper security, general welfare, and convenience of the 

County, replete with all the powers and duties conferred by law upon constables, in 

addition to such duties as may be imposed upon them by the governing body of this 

County, including the enforcement of the County’s Land Development Code and the use of 

an ordinance summons, and with all the powers and duties conferred pursuant to the 

provisions of Section 4-9-145 of the Code of Laws of South Carolina 1976, as amended. 

Provided, however, Thomas E. DeLage, Jr. shall not perform any custodial arrests in the 

exercise of his duties as a code enforcement officer. This appointment shall remain in 

effect only until such time as Thomas E. DeLage, Jr. is no longer employed by Richland 

County to enforce the County’s Land Development Code. 

 

ADOPTED THIS THE ____ DAY OF SEPTEMBER, 2014. 

 

 

 

       ______________________________ 

Norman Jackson, Chair 

       Richland County Council  

 

 

Attest: ______________________________ 

 S. Monique McDaniels 

 Clerk of Council  
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Richland County Council Request of Action  
 

 

Subject

a.    Move to have Richland County identify funds to match the City of Columbia’s commitment of $500,050 to begin 

the process of securing a site and planning for a new Olympia Fire Station [ROSE] 

b.    Move to direct the Economic Development Director to explore incentives for economic development opportunities 

that could be in the identified priority investment areas that are outlined in the comprehensive plan [WASHINGTON] 

c.    Move to fund "Famously Hot" New Year's Celebration at $50,000 [DIXON] 

 

d.    Green Apple Day of Service Resolution [DICKERSON] 

 

e.    Move to direct staff to review microphone mute options for Council Chambers [WASHINGTON] 

 

f.    Resolution Honoring Carolyn Cliett [JACKSON] 

 

g.    Diversity Tech Resolution [JACKSON] 

 

h.    Move to send the Palmetto Capital City Classic request for additional funding in the amount of $30,000 to 

committee for a recommendation [JACKSON] 

 

i.    Resolution for Richland County Soil and Water Chairman John Green [ROSE] 

 

j.    Remove the requirements placing a lien on property if owners do not pay sewer bill [JACKSON] 
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Richland County Council Request of Action  
 

 

Subject

Must Pertain to Items Not on the Agenda 
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