Lancaster County Council Administration Committee
Thursday, September 24, 2015

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

1. Call to Order — Committee Chair Brian Carnes 4:00 p.m.

2. Approval of the agenda _ jdeletions and additions of non-substantive mattersf

3. Minutes of the August 20, 2015 meeting — pgs. 3-8

4, Citizens Comments

5. Discussion / Action Items

a. Resolution 0890-R2015 — a Resolution approving the 2015 Assessment Roll for the

Edenmoor Improvement District, Lancaster County, South Carolina. (copies of the
assessment roll are available on the website www.mylancastersc.org) Steve Willis — pgs. 9-10

b. Resolution 0893-R2015 — a Resolution approving the 2015 Assessment Roll for the

Edgewater Il Improvement District, Lancaster County, South Carolina. (copies of the
assessment roll are available on the website www.mylancastersc.org) Steve Willis — pgs. 11-12

c¢. Gillette Company conversion of title transfer Fee in Lieu of Taxes. John Weaver — pgs. 13-
106

d. Sun City townhouse and condo build out question — Ordinance 631. John Weaver — pgs.
107-112

e. Nutramax Ordinance, Incentive, Fee and Infrastructure Agreements. John Weaver —
pgs. 113-131

f. Sale of older EMS units to purchase a new unit. Clay Catoe — pgs. 132-135
g. Residency requirement for various department head positions. Steve Willis — pgs. 136

h. SCAC deductible. Steve Willis
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6. Adjournment

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

Lancaster County Council Administration Committee agendas are posted at the Lancaster County
Administration Building and are available on the Website: www.mylancastersc.org
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I f a I I C aSter Members of Lancaster County Council
Administration Commitzee
W' _ Brian Carnes, District 7, Chairman
South Carolina , Bob Bundy, District 3

Charlene McGriff, District 2

DRAFT

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

Thursday August 20, 2015 4:30 p.m.

Council Members present were Brian Carnes, Bob Bundy, and Charlene McGriff. Also present
was Steve Willis, John Weaver, Kimberly Hill, Debbie Hardin, Virginia Burgess, various
Department Heads and spectators. A quorum of the Lancaster County Administration Committee
was present for the meeting.

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

Approval of the agenda

John Weaver, County Attorney, asked to add Ordinance 631 to the agenda as item k.

Charlene McGriff made a MOTION to approve the agenda as amended. SECONDED by Bob
Bundy. Passed 3-0.

Minutes of the July 16™ and July 27 meeting

Charlene McGriff made MOTION to approve the minutes of the July 16" and July 27 meeting.
SECONDED by Bob Bundy. Passed 3-0.

Citizens Comments

There were no Citizen Comments.

%
Lancaster County Council Administration Committee Minutes
August 20, 2015 Page 1



Discussion / Action Items D RA FT

Edenmoor (now known as Walnut Creek)

Frannie Heizer and Michael Season, Attorneys from McNair Law Firm, explained that now a
significant portion of the property has been developed as single family and owner occupied and
Council is being asked to consider sub districting this developed area of Walnut Creek into
District A. This will allow the debt associated with these lots to be refinanced at a lower interest
rate. The advantage to the County and Home Owners is that the term shouldn’t change and it
would give the County an opportunity to get a more accurate reimbursement for administrative
expenses since they have learned a lot over the past six to nine years. This refinancing at a lower
interest rate should result in the individual homeowner paying less each year. The developer will
bring some other things for Council to review regarding Walnut Creek at a later date.

1. Resolution 0889-R2015: Approving the form and authorizing the execution and
delivery of a Forbearance Agreement related to the $24,115,000 principal amount
Edenmoor Improvement District Assessment Revenue Bonds, series 2006A and
$11,500,000 Edenmoor Improvement District Assessment Revenue Bonds, series
2006B and the assessments related thereto; and other matters related thereto.

2. Resolution 0890-R2015 approving the 2015 assessment roll for the Edenmoor
[mprovement District, Lancaster County, South Carolina.

3. 1st Reading of Ordinance 2015-1367 regarding modifications to the
Edenmoor Improvement District (now known as Walnut Creek)
Ordinance Title: An Ordinance to authorize certain modifications to the
Edenmoor Improvement District and the existing assessment roll related thereto,
including changing reference therein to the Walnut Creek Improvement District,
subdividing such improvement district to relate to certain parcels or areas therein
and approving revised assessment rolls relating to such parcels or areas; and to
provide for other matters relating thereto.

4. 1st Reading of Ordinance 2015-1368 to authorize and provide for issuance
and sale of Walnut Creek Improvement District Revenue Bonds and other
related matters.

Ordinance Title: To authorize and provide for the issuance and sale of not to
exceed $12,000,000 principal amount Walnut Creek Improvement District
Assessment Revenue Bonds, Series 2015a-1; to limit the payment of the bonds
solely to the assessments imposed on certain designated parcels within the Walnut
Creek Improvement District; to provide for the execution of a Master Trust
Indenture, First Supplemental Indenture thereto, contract of purchase and other
related documents for the Series 2015a-1 Bonds, and an amended and restated
Master Trust Indenture and one or more supplements thereto related to the Series

W
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DRAFT

2006 bonds; to make other covenants and agreements in connection with the
foregoing; and to provide for other matters relating thereto.

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council Resolution 0889-R2015, Resolution 0890-R2015, Ordinance 2015-1367 and Ordinance
2015-1368. SECONDED by Bob Bundy. Passed 3-0.

LCI-Lineberger Construction, Inc.

John Weaver, County Attorney, explained that Lineberger Construction is moving to another
location. This agreement would give the company a six percent (6%) fee-in-lieu for twenty (20)
years and a special source revenue credit of fifteen percent (15%) of the fee-in-lieu payments for
five (5) years. Lineberger Construction anticipates an investment of 3.7 million dollars.

1. Resolution 0886-R2015: To state the commitment of Lancaster County to
enter into a fee agreement with LCI-Lineberger Construction, Inc., and/or its
designee or nominee; to provide the general terms of the fee agreement
including the provision of a special source revenue credit; to identify the
project for purposes of the fee-in-lieu of Tax Simplification Act; to state the
commitment of Lancaster County to place project property in a multi-county
park; and to provide for other matters related thereto.

2. 2015-1366 regarding the Fee Agreement between Lancaster County and
LCI-Lineberger Construction, Inc.
Ordinance Title: An Ordinance to authorize the execution and delivery of a
fee agreement by and between Lancaster County and LCI-Lineberger
construction, Inc., providing for the payment of a Fee-In-Lieu of taxes and the
provision of special source revenue credits; to express the intention of Council
to provide monies to the Economic Development Fund; and to provide for
other matters related thereto.

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council for Inducement Resolution 0886-R2015, Ordinance 2015-1366 and the Fee Agreement
for LCI-Lineberger Construction, Inc. SECONDED by Bob Bundy. Passed 3-0.

Steve Willis, Administrator, stated for the record that Lineberger Construction has a business
partner that will further their business opportunities.

Nutramax

John Weaver explained that the County had originally agreed to a fee-in-lieu agreement upon a
pledge of an 8.5 million dollar investment. At present, Nutramax has invested 29 million and

have created several hundred jobs. In this new Inducement Agreement, they are pledging 15
M
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million more in investment and 125 new fuli time jobs with benefits. Terms of this will add ten

years. They will receive fifty percent (50%) Special Source Revenue Source Credit for ten (10)
years. This Inducement agreement is to approve these terms.

Resolution 0883-R2015: A Resolution to state the commitment of Lancaster County to
enter into new incentive agreements or to amend existing incentive agreements with
Nutramax Manufacturing Inc., Nutramax Properties, LLC, Nutramax Land Holdings,
Inc., Nutramax Laboratories, Inc., or with one or more existing or to-be-formed
subsidiaries and affiliated entities, providing incentives for new investments and the
creation of new full-time jobs by the respective companies including the provision of
special source revenue credits; and to provide for other matters related thereto.

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council for Resolution 0883-R2015. SECONDED by Bob Bundy. Passed 3-0.

Resolution 0891-R2015: Approving the updated 2015 Assessment Roll for the Sun City
Carolina Lakes improvement District, Lancaster County, South Carolina.

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council for Resolution 0891-R2015. SECONDED by Bob Bundy. Passed 3-0.

Resolution 0892-R2015 approving the updated 2015 Assessment Roll for the Edgewater
Improvement District, Lancaster County, South Carolina.

Bob Bundy made a MOTION to move forward with a favorable recommendation to Council for
Resolution 0892-R2015. SECONDED by Charlene McGriff. Passed 3-0.

Resolution 0893-R2015 approving the updated 2015 Assessment Roll for the Edgewater II
Improvement District, Lancaster County, South Carolina.

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council for Resolution 0893-R2015. SECONDED by Bob Bundy. Passed 3-0.

Resolution 0894-R2015 directing the County Auditor and County Treasurer to impose and
collect a $225 per lot assessment in the Brookchase Special Tax District.

Bob Bundy made a MOTION to move forward with a favorable recommendation to Council for
Resolution 0894-R2015. SECONDED by Charlene McGriff. Passed 3-0.

Resolution 0887-R2015: A Resolution authorizing the defeasance of the outstanding balance of
the original principal amount $38,410,000 SCAGO Public Facilities Corporation for Lancaster
County, installment purchase revenue bonds (Lancaster County Project), series 2006.

m
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DRAFT

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council for Resolution 0887-R2015. SECONDED by Bob Bundy. Passed 3-0.

Resolution 0888-R2015: A Resolution authorizing the cash defeasance of the outstanding
balance of the original principal amount $2,973,657.50 Lancaster County, South Carolina
Special Source Revenue Bonds, series 2006 (Bailes Ridge Project) convertible Deferred Interest
Bonds.

Frannie Heizer explained this document is to authorize the County Administrator to take actions
necessary to defease the existing Installment Revenue Purchase Bonds because enough money
has been collected to pay off the Courthouse.

Charlene McGriff made a MOTION to move forward with a favorable recommendation to
Council for Resolution 0888-R2015. SECONDED by Bob Bundy. Passed 3-0.

Discussion of Economic Development program

1. Process of establishing a new government department — Steve Willis,
County Administrator, handed out an outline of this process and also a job
description for a Director of Economic Development, attached as schedule A.

Bob Bundy made a MOTION to craft a budget amendment that would
accommodate the transition from an Economic Development organization as
we have to fund an Economic Development Department. SECONDED by
Charlene McGriff. Passed 3-0.

2. Interim management team

3. Time Schedule — Steve Willis stated that it will take 60 — 90 days as they
continue to walk through the processes.

4. Resolution 0884-R2015 to acknowledge and confirm that the Lancaster
County Economic Development Corporation has been relieved of its
obligations and responsibilities to represent Lancaster County in its economic
development efforts.

Charlene McGriff made a MOTION to move forward with a favorable

recommendation to Council for Resolution 0884-R2015. SECONDED by

Bob Bundy. Passed 3-1. Brian Carnes opposed.
Mﬁ;
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John Weaver distributed a handout, attached as schedule B. Mr. Weaver explained that Waylon
Wilson, a citizen, sent an email expressing concern that the Sun City Developer, Pulte, had not
built the minimum number of townhouses and condominiums that they had agreed to in their
development agreement. In 2005, Pulte agreed to build a minimum of 400 townhomes and 200
condominiums. To date, they have only built 273 townhouses and 78 condominiums. Mr.
Weaver stated that there is nothing that the County can legally do to make them build the
additional units. He said that there are three options that the County has:

Discussion of Ordinance 631

1. Take no action

2. Have a three (3) Reading Ordinance to adjust the Development Agreement
down to the present number of units that are currently built.

3. File a lawsuit to claim County damages of lost taxes and fire fees.

Mr. Weaver said that this is a decision that Council will need to make and that he has no
recommendation. After much discussion between the Council Members, Mr. Weaver suggested
that he get more accurate figures on the single family homes as well as townhomes and
condominiums that have already been built.

Charlene McGriff made a MOTION to defer this topic to another meeting at the Attorney’s
advice. SECONDED by Bob Bundy. Passed 3-0.

Adjournment
Bob Bundy made a MOTION to adjourn. SECONDED by Charlene McGriff. Passed 3-0.

Respectfully Submitted: Approved by the Administration Committee Chair

Virginia C. Burgess
Deputy Clerk to Council

Brian Carnes, Chairman

W
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STATE OF SOUTH CAROLINA )

) RESOLUTION NO. 0890-R2015

COUNTY OF LANCASTER )

APPROVING THE 2015 ASSESSMENT ROLL FOR THE EDENMOOR IMPROVEMENT
DISTRICT, LANCASTER COUNTY, SOUTH CAROLINA.

WHEREAS, the County Council (the “County Councii”} of Lancaster County,

South

Carolina (the “County™) by Ordinance No. 713 enacted on January 30, 2006, authorized the creation of
the Edenmoor Improvement District (the “District™); and

WHEREAS, the County Council by Ordinance No. 733 enacted on April 24,

2006,

authorized and provided for the issuance and sale of $24,115,000 principal amount Edenmoor
Improvement District Assessment Revenue Bonds, Series 2006A and $11,500,000 Edenmoor
Improvement District Assessment Revenue Bonds, Series 2006B and approved the Assessment Reports
and the Rates and Methods of Apportionment of Assessments (the “Rates and Mecthods of Apportionment’’)
including the Assessment Rolls for the District; and

respectively:

WHEREAS, the Rates and Method of Apportionments each provide in Section F,

The County shall update Appendix B-1 and B-2 of the Assessment Roll A each
Assessment Year to reflect (i) the current Parcels in the Improvement District,
(ii) the Assessment A as allocated for each Parcel, including any adjustments to
the Assessment A as provided for in Section C, (iii) the Principal Portion of the
Assessment for each Parcel, (iv) the Annual Assessment A for each Parcel, (V)
the Annual Credit A and Annual Payment A to be collected from each parcel for
the current Assessment Year, (vi) prepayments of the Assessment A as provided
for in Section I, and (vii) termination of the Assessment A as provided for in
Section H.

And

The County shall update Appendix B-1 and B-2 of the Assessment Roll B each
Assessment Year to reflect (i) the current Parcels in the Improvement District,
(ii) the Assessment B as allocated for each Parcel, including any adjustments to
the Assessment B as provided for in Section C, (iii) the Principal Portion of the
Assessment for each Parcel, (iv) the Annual Assessment B for each Parcel, (v)
the Annual Credit B and Annual Payment B to be collected from each parcel for
the current Assessment Year, (vi) prepayments of the Assessment A as provided
for in Section J, and (vii) termination of the Assessment B as provided for in
Section I; and

WHEREAS, the Rates and Method of Apportionment Assessment B provides that:

“Improvement Area” means an area identified with the issuance of any Series B
Bonds to be improved with Edenmoor Improvements B from the proceeds of the
Series B Bonds to be issued.”

Resolution No. 0890-.R2015

Page 1 of 2
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WHEREAS, MuniCap, Inc. has prepared an Annual Assessment Report and Update of
the Assessment Roll for Imposition of Assessments in 2015 and Collection in 2016 dated August 28,
2015 (the “2015 Assessment Roll™).

WHEREAS, pursuant to Resolution No. 0889-R2015 adopted on August 24, 2015,
County Council approved a Forbearance Agreement relating to the assessments to be imposed and
collected on certain of the parcels purchased by Edenmoor Land Acquisition, LLC and Edenmoor Land
Acquisition II, LLC, and more particularly listed on Schedule I thereto.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL AS
FOLLOWS:

1. The County Council hereby approves, confirms and adopts the updated 2015
Assessment Roll as attached hereto.

THIS RESOLUTION SHALIL BE EFFECTIVE IMMEDIATELY UPON ADOPTION.

SIGNED, SEALED, AND DELIVERED AS OF THIS DAY OF 2015,

LANCASTER COUNTY, SOUTH CAROLINA

Bob Bundy, Chair, County Council

Steve Harper, Secretary, County Council

Attest:

Debbie C. Hardin, Clerk to Council

Approved as to form:

County Attorney

Resohution No. 0830-RI01 5
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STATE OF SOUTH CAROLINA )
) RESOLUTION #0893-R2015
COUNTY OF LANCASTER )

APPROVING THE UPDATED 2015 ASSESSMENT ROLL FOR THE EDGEWATER II
IMPROVEMENT DISTRICT, LANCASTER COUNTY, SOUTH CAROLINA.

WHEREAS, the County Council (the “County Council”) of Lancaster County, South
Carolina (the “County”) by Ordinance No. 834 enacted on July 30, 2007, authorized the creation of
the Edgewater Il Improvement District (the “District™); and

WHEREAS, the County Council by Ordinance No. 835 enacted on July 30, 2007,
authorized and provided for the issuance and sale of $9,229,000 principal amount Edgewater I
Improvement District Assessment Revenue Bonds, Series 2007A, and $19,651,000 Principal Amount
Edgewater Improvement District Assessment Revenue Bonds, Series 2007B and approved the
Assessment Roll which included the Rate and Method of Apportionment of Assessments (the “Rate and
Method of Apportionment™); and

WHEREAS, the Rate and Method of Apportionment provides in Section G:

The County Council shall update the Assessment Roll is to be updated each
year to reflect “(i) the current parcels in the district, (ii) the Assessments A
and B as allocated for each parcel (including any adjustments to the
Assessments), (iii) the principal portion of the Assessments for each parcel,
(iv) the Annual Assessments A and B for each parcel, (v) the Annual Credits
A and B and Annual Payments A and B to be collected from each parcel for
the current Assessment year, (vi) prepayments of the Assessments A and B,
and (vii) termination of the Assessments A and B.” This report has been
prepared to show the calculation of the Annual Payment and the update of the
Annual Assessment Roll for the Assessment Part A and the Assessment Part
B.

WHEREAS, MuniCap, Inc. has prepared an Annual Assessment Report and Update
of the Assessment Roll for Imposition of Assessments in 2015 and Collection in 2016 dated
September 9, 2015 (the “2015 Assessment Roll™).

NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL, AS
FOLLOWS:

L. The County Council hereby approves, confirms and adopts the updated 2015
Assessment Roll as attached hereto.

Resolution: 0§93-R2015

Page t of 2
COLUMBIA 12213191
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THIS RESOLUTION SHALL BE EFFECTIVE IMMEDIATELY UPON ADOPTION,

SIGNED, SEALED, AND DELIVERED AS OF THIS DAY OF
2015.
LANCASTER COUNTY, SOUTH CAROLINA
Bob Bundy, Chair, County Council
Steve Harper, Secretary, County Council
Attest;

Debbie C, Hardin, Clerk to Coungcil

Approved as to form:

County Attorney

Resolution: 0893-R2015
Page 2 of 2
COLUMBIA 1221319v1
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L.ancaster
- Coun’gy)

South Carolina

The Gillette Company
Conversion of Title Transfer Fee-in-Lieu of Tax

Executive Summary

Background

a. FILOT Arrangements
1. Negotiated FILOT — Title Transfer

In the late 1990s, Lancaster County approved a negotiated fee-in-lieu of tax (FILOT) incentive for Duracell. The
specific negotiated FILOT incentive used is referred to as a “title transfer” FILOT. As the name implies, a title
transfer FILOT involves the transfer of title to real and personal property from the company to the County. The
County then leases the property back to the company pursuant to a lease agreement. Because the property is owned
by a governmental body, the property is exempt from property taxes, however, provisions in the lease agreement
require the company to pay a fee-in-lieu of tax. The transfer of title and lease agreement remain in place for the
period of time specified in the incentive documents. The result of the title transfer FILOT arrangement is that,
technically, Lancaster County owns a significant portion of the Duracell facility although it is leased back to
Duracell.

Today, title transfer FILOT arrangements are rarely, if ever, used, in large part because they are complicated and
costly. In addition, companies have always been, and continue to be, reluctant to transfer title to their property to a
county government. Moreover, county governments are hesitate to use the title transfer FILOT because of liability
concerns, particularly when a simpler mechanism is available. The preferred method today for approving and
implementing a negotiated FILOT arrangement is to use the Fee in Lieu of Tax Simplification Act (the “Simplified
FILOT”).

2. Negotiated FILOT — Incentive Terms
The basic terms of the negotiated title transfer FILOT approved for Duracell in 1998 were:

¢ Investment Period — five years

o Term -- twenty years for each year of investment during the Investment Period. In effect, the arrangement
is in place for twenty-five years and it ends December 31, 2022.

e Assessment Ratio — 6%
Millage Rate — 375.9 mills
Alternative Payment Method — Equal annual payments using net present value

101 N. Main Street, P.O. Box 1809, Lancaster SC 29721-1809 (803)-285-1565
www.mylancastersc.org
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3. Negotiated FILOT — Simplified FILOT

Since the approval of the title transfer FILOT arrangement in the late *90s, the County
has approved two Simplified FILOT arrangements for Duracell, one in 2008 and the
other in 2014.

b. Industrial Revenue Bonds

As part of the incentive package approved in the late *90s, the County agreed to issue not
to exceed $80,000,000 of Industrial Revenue Bonds (“IRBs”). The IRBs were purchased
by Duracell. The proceeds from the IRB issue were used for the purpose of financing the
Duracell manufacturing facility. Pursuant to the terms of the lease agreement between
the County and Duracell, and, in addition to any other payments due under the lease
agreement, Duracell is required to make annual lease payments to the County in an
amount sufficient to pay the principal and interest on the IRBs.

Request from The Gillette Company

The Gillette Company, the successor to Duracell (“Gillette™), is asking the County for
two actions:

1. Convert the title transfer FILOT arrangement to a Simplified FILOT. This
request includes the termination of the IRBs.

2. Approve the assignment of all Duracell FILOT arrangements to Duracell
Manufacturing, Inc., in connection with the divestiture of Duracell to Berkshire
Hathaway, Inc.

Actions Needed

State law allows title transfer FILOT arrangements to be converted to Simplified
FILOTs. As proposed by Gillette and required by state law, the duration and level of the
FILOT incentive remains the same under the simplified arrangement.

If Council is willing to grant Gillette’s request, then Council will need to approve one or
more ordinances and to hold public hearings. At a minimum, Council would consider an
ordinance to approve the conversion of the title transfer FILOT arrangements to a
Simplified FILOT and the assignment of the FILOT arrangements to Duracell
Manufacturing, Inc.

101 N. Main Street, P.O. Box 1809, Lancaster SC 29721-1809 (803)-285-1565
www.mylancasterse.org
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Although the request from Gillette is relatively straight forward, the conversion requires a
number of documents to implement it. For that reason, several documents will be
included as exhibits or attachments to the ordinance(s).

Proposed Timetable

September 24 — Administration Committee
October 12 - First Reading

October 26 — Second Reading

November 9 — Public Hearings and Third Reading

X Y-

101 N. Main Street, P.O. Box 1809, Lancaster SC 29721-1809 (803)-285-1565
www.mylancasterse,org
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STATE OF SOUTH CAROLINA )
} ORDINANCE
COUNTY OF LANCASTER )

AN ORDINANCE AUTHORIZING (I) THE TRANSFER OF A FEE IN LIEU OF TAX
(“FILOT”) ARRANGEMENT BETWEEN LANCASTER COUNTY, SOUTH CAROLINA
(“COUNTY”), AND THE GILLETTE COMPANY, AS SUCCESSOR TO DURACELL INC.
(“GILLETTE”), UNDER TITLE 4, CHAPTER 29 OF THE CODE OF LAWS OF SOUTH
CAROLINA (1976), AS AMENDED, TO AN ARRANGEMENT UNDER TITLE 12,
CHAPTER 44 OF THE CODE OF LAWS OF SOUTH CAR.LINA (1976), AS AMENDED;
AND OTHER MATTERS RELATED THERETO; AND (} 1E ASSIGNMENT OF THREE
(3) FILOT ARRANGEMENTS BETWEEN GILLETTE AN .,/THE COUNTY TO DURACELLI,
MANUFACTURING, INC. 7 %/é#

WHEREAS, Lancaster County (the “Co,,,,‘,.ﬁ:/ and The Giliatie Company (successor in
interest to Duracell Inc.) (the “Company™) e%gzj’ “into an Inducemg A greement and Millage
Rate Agreement dated January 26, 1998 (th _”“I 1ducement Agreemen o) Jp2 Lease Agreement
dated as of June 1, 1998 (the “Lease Agreemen “Ldase and Option to

17), a Me"erandum £as
Purchase dated as of June 26, 1998 (Lhe “Memoranc (ﬁ/:ﬂ ol 5¢”), an Indentﬁf‘éﬁ’ ted as of June
1, 1998 (the “Indenture”), and aniEs /j’;}w Agreemeffﬁ? e

b ,ong the Company, County and
Haynsworth, Marion, McKay & ¢ ;f L.P. date /gs of June 1, 1998 (the “Escrow
Agreement”) and other documents, puf’;;l ’f’?{, Lo cel it in property and improvements,
including machinery and equlpment ﬁ{ﬁ%r “and g%;th er pe)/e) 1 property (collectively the
*Project™) were conveyﬁéf? he ( ah 10k 1o, npany under a fee-in-lieu of
taxes (“FILOT”) arrafigbme “8ddif Laws of South Carolina (1976,),
as amended (the “Titlé Agt d

hifle ,ch), to enter mto a Fee Agreement with
i jhe State of South Carolina; and

diy . 7 g
.: 0 mduce s éﬁfco pmﬁ;é ,
. /%/ kN
REAS, Sectlo b -44 17@}8%@& the Non-Title Act provides for an election by an

Ay

entity w1th 'pl%p ity subJect existing FILOT under the Title Act to transfer its FILOT
arrangement un f%the Title A a substantially similar arrangement under the Non-Title Act;
and

,4%

WHEREAS, thé"%’@;ggﬁ’f y has requested that the County consent to its election to
transfer the Company’s fl‘,,ﬁ T arrangement under the Title Act to a substantially similar
arrangement under the Non-Title Act; and

WHEREAS, the Company has caused to be prepared and presented to the Lancaster
County Council the form of a Fee Agreement between the Company and the County for the
purpose of meeting the requirements under the Non-Title Act (the 1998 Fee Agreement”); and

WHEREAS, the 1998 Fee Agreement provides that the Company continues to be liable
for payments of fees in lieu of taxes as calculated under the Lease Agreement; and

DM: 4174635 v. 1 1
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WIIEREAS, the 1998 Fee Agreement referred to above, which is now before this
meeting, is in appropriate form and is an appropriate instrument to be executed, delivered, and
approved by the County for the purposes intended; and

WHEREAS, such other documents as presented to the County, including, but not limited
to, a Title to Real Estate, a Bill of Sale, an Agreement to Terminate Lease Agreement, Indenture
Industrial Revenue Bonds and Escrow Agreement, a recordable Termination of Memorandum of
Lease and Option to Purchase and Indenture, are all in appropriate form and are appropriate
instruments to be executed, delivered, and approved by the County for the purposes intended;
and .

WHEREAS, the County previously considered the equest for the existing FILOT and
has now considered the request for a transfer of the g / , ] ’/ﬁEILOT from the Tltle Act to the
Non-Title Act by the Company and hereby finds and dé1 rmm’e '«'

to benefit the general public welfare of the, _"
recreation, or other public benefits not othe ise
rise to no pecuniary liability of the County o';;/ry

general credit or taxrng power; the purposes ta,

ng services, employment,
: ally; the Project gives
rporated mummpah%ﬁ a charge against its
-'eszPrOJect are proper

" .
/s%quested the® 1 ty s consent to the transfer of all
X % " gement, the Fee Agreement dated

%,/

bjec'—/g'é a FILOT in the County
fact JInc. (“DMI”) in connectlon wuh

Title Act, hereby ei;;pressly rgo
purposes the transfer {f g
Non-Title Act. / /

gmzes consents to, approves and ratifies for any and all
T arrangement with the Company under the Title Act to the

Section 2. In accordance with the Title Act and the Lease Agreement, the County
consents to the transfer of title to all property both real and personal back to the Company and to
the cancellation of the Lease Agreement and the Memorandum of Lease and Option to Purchase
(to the extent said agreements are not cancelled by operation of law) without payment or penalty
to the County under any such agreements, subject to the terms of the Lease Termination
Agreement and the Fee Agreement.

DM: 4174635 v. 1 2
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Section 3. The form of the documents required to transfer the assets and to terminate
any applicable agreements are in appropriate form and are appropriate instruments to be
approved, executed, and delivered by the County for the purposes intended.

Section4.  The form, terms, and provisions of (i) the Fee Agreement; (ii) the Title 1o
Real Estate; (iii) the Bill of Sale; (iv) the Agreement to Terminate Lease Agreement, Indenture,
Industrial Revenue Bonds, and Escrow Agreement; and (v) the Termination of Memorandum of
Lease and Option to Purchase and Indenture; which 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 fully as if the,/,@gcmnents were set out in this
Ordinance in their entirety. The Chairman of the County C i1 ’}i?f’ the Vice Chairman of County
Council, the Clerk to County Council, and the Co gy  Administrator, and each of them
individually, are hereby authorized, empowered, an,dj/ ;'%é,/f to acknowledge, execute, and
deliver: (i) the Fee Agreement (the “1998 Fee Agreg i ™), ( 1ﬁ’/ ie Title to Real Estate; (iii) the

Bill of Sale; (iv) the Agreement to Termina ,‘é Lease Agreg/ ent, Indenture, Industrial
Revenue Bonds, and Escrow Agreement; and £ ;

e Termination o{‘{Me; orandum of Lease and
Option to Purchase and Indenture, to the Com

231y, The documents aret ’be in substantially the

same form now before this meeting and hereby’%; 3EC oved, oz;;gmth such cﬁaﬁges therein that are
not materially adverse to the County and as shal" /fa/,é?i by the ofﬁc@/ 5, 0f the County
executing the same, their execution /;// {i lusive evidence of {ﬁelr approval of
any and all changes or revisions tﬁ, ey %@f the documents now before this
actions /’gj,:,ay be reasonably necessary to
Sty “aquested by the Company to evidence the

%’%%ﬁ;d in th‘%rdmance

/5?/2/

/
the transté/ r of all of the Duracell Assets,

fwm the fi
"”4"/

m %ls Ordinance are hereby declared to be severable, and
if any section, p@ or provi ’, n shall for any reason be declared by a court of competent
jurisdiction to be 1% ﬁ?hd or ung ;;orceable such declaration shall not affect the validity of the

i,
remainder of the sect1on§;,/ hrd ejs,, . and provisions hereunder.
0
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, 2015.

LANCASTER COUNTY,
SOUTH CAROLINA

day of

Done in meeting duly assembled this

Its: Clerk to County Council

ATTEST:

By:

Name:

First Reading:
Second Reading:
Third Reading

Public Hearing:
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NOTICE OF A PUBLIC HEARING PRIOR TO FINAL ACTION BY THE COUNTY
COUNCIL OF LANCASTER COUNTY TO ENTER INTO AN ORDINANCE.

Notice is hereby given by the County Council of Lancaster County (the “County Council™) that a
public hearing for the below-referenced Ordinance will be held at the Council Chambers of the
County Council, 101 North Main Street, 2" Floor of County Administration Building, Lancaster,
South Carolina, at 6:00 p.m. on , 2015 in conjunction with a regularly scheduled
meeting of the County Council. Such Ordinance is titled jas follows: “AN ORDINANCE

AUTHORIZING (I) THE TRANSFER OF A FEE JNULIEU OF TAX (“FILOT”)

7t

ARRANGEMENT BETWEEN LANCASTER COUNT,- TH CAROLINA (*COUNTY™),
AND THE GILLETTE COMPANY, AS SUCCESSQ} < O'DURACELL INC. (“GILLETTE”),

UNDER TITLE 4, CHAPTER 29 OF THE CODE QFFAWS GE:SOUTH CAROLINA (1976),

AS AMENDED, TO AN ARRANGEMENT UNBER}TITLE 12, €BAPTER 44 OF THE CODE

AL
XA Tk
e

). AS AMENDED; ‘AN
RELATED THERETO; AND (I} THE; ASSIGNMENT OF IHREE (3) FILOT

ARRANGEMENTS BETWEEN COUNTY IO DURACELL
MANUFACTURING, INC.” &

apy yearances, members of the public are
4 Ordi
e@;% dinance.

stercountysc.net at least 48 hours

k. /,South Carolina,

®
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AGREEMENT TO TERMINATE LEASE AGREEMENT,
INDENTURE, INDUSTRIAL REVENUE BONDS AND ESCROW AGREEMENT

This AGREEMENT TO TERMINATE LEASE AGREEMENT, INDENTURE, INDUSTRIAL
REVENUE BONDS, AND ESCROW AGREEMENT (the “Agreement™) is entered into to be
effective as of this  day of , 2015 (“Termination Date”) by and between
LANCASTER COUNTY, SOUTH CAROLINA (the “County”) and THE GILLETTE
COMPANY, as successor to Duracell Inc. (the “Company™).

WITNESSETH

Transaction™) under Title 4, Chapter 29, Code of Law/’_
“Title Act™) with the Company, in connection h i¢h
certain property (collectively, the “Project”) to the € Lo

entered into a Lease Agreement dated as of J /2 998 (“Lease Agr gment”), and an Indenture
dated as of June 1, 1998 (“Indenture”™), as wel g Escrow Agreement’ ,”"
the County, and Haynsworth, Marion, McKay & ard L%gi’. (“Escrow Agre
escrow agent (the “Escrow Agent”), py : £ i ‘?6 ject back to the
Company; and . ke

fiCarolina, 1976, as amended (the
mpal 1y transferred title to

WHEREAS, in connection withithe FILGE h e County issued not exceeding
$80,000,000 Lancaster Cou ?‘;,y, South Ca 6 i na Indu " ' = onds Series 1998 (Duracell

WHEREAS, the ¢ ompany gsires to tf‘ e (the “Tranés%'er”) the Project from the
arrangement under the Tfﬂez»Act 5 alj‘rangemgffynder Title 12, Chapter 44, Code of Laws of
; 7 tciidetl ARG Non-Title _",*gt”) in accordance with Section 12-44-70(B)

anp: ; %ome under the Non-Title Act and pursuant to and in
conSIderatlon of /the terms and%ndltlon 6ntained herein, desire to terminate the Lease
Agreement, the Iﬁ ture, the /7"‘ s, and the Escrow Agreement, prior to the scheduled
expiration of the ter ;;;thereof 2 ’ei,enter into a fee in lieu of tax agreement pursuant to the Non-
Title Act. /% y

NOW THEREFORE: based on the foregoing and for the sum of ten dollars ($10.00) and

other good and valuable consideration, the receipt of which is hereby acknowledged, the parties
agree as follows:

L. The Lease Agreement, the Indenture, the Bonds, and the Escrow Agreement shall
terminate on the Termination Date, without liability or penalty. The Inducement Agreement and
Millage Rate Agreement between the Company and the County dated January 26, 1998 shall
remain in effect but only to the extent required in order to continue the benefits of the FILOT
under the Non-Title Act.
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2. Effective as of the Termination Date, the Company does hereby waive, release, relieve,
and forever discharge the Escrow Agent from any and all causes of action, liabilities, claims, or
other demands of any kind or character which it may have against the Escrow Agent with respect
to, or in connection with, the Escrow Agreement, or arising therefrom on and after the
Termination Date. Effective as of the Termination Date, the County does hereby waive, release,.
relieve, and forever discharge the Escrow Agent from any and all causes of action, liabilities,
claims, or other demands of any kind or character which it may have against the Escrow Agent
with respect to, or in connection with, the Escrow Agreement, or arising therefrom on and after
the Termination Date.
3. The County and the Company agree that the sole inten%ﬁ
FILOT arrangement from the Title Act to the Non-Title A¢ ane
the incentives provided to the Company under the FIL/%’ , //?%,
Y 4 %/‘o‘

U

IN WITNESS WHEREOF, the parties he ef%ave executéd fhi
. . . Y 4 "
caused their duly authorized representatives t%, egtite the same, to

year first above written. %

%

Witnesses: % COUNTY;

ANEASTER COUNTY,
’F%}éCAROLINA

7
’,%//

COMPANY;
Witnesses: THE GILLETTE COMPANY

By:

Name:
Its:

DM: 4174842 v. 1 2
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STATE OF SOUTH CAROLINA )
) BILL OF SALE
COUNTY OF LANCASTER )

THIS BILL OF SALE (this "Bill of Sale") is given this day of » 2015, by
LANCASTER COUNTY, SOUTH CAROLINA, a body pol}tlc and corporate te and a polltlcal
subdivision of the State of South Carolina (the "County“) ,,ge" HE GILLETTE COMPANY, a

"COmpaIly")
RECI

Pursuant to an ordinance dated March®3 17
Lancaster County, South Carolina (the “County Cou icil”), auth Ari
Lancaster County, South Carolina, Industrial Rcven% Jon &/’/ : ’-t not exceeding
$80,000,000 (the “Bond™) for the ptﬁ/ﬁé%pf financing W %"st of the acquisition? /"by construction
and purchase, of land, buildings, im \EEY. equipment and fixiures which shall
constitute a manufacturing facility for th/é/ ing of 5a pgs and components in the County

(the “Project™).

=
Lenant /{ft %j’;‘///”ﬁt I%tﬁle to the Project to the County,
e éh advance &

der the Bond by bills of sale and
greement dated as of June 1, 1998 (the “Lease™),
135, agreed to lease the Project (including each
11 for rental payments that are exactly equal
m ‘tider the Bond by the County. Pursuant to Article
gl tlon, reacqulre the title to the Project or any portion thereof

;ﬂ : ment %mOng the County, the Company, and Haynsworth
Manon McKay'“/-/ T, , L1 B, as Escrow Agent (the “Escrow Agent”, the Escrow Agent,
among other duties#jg:to hold the
part of the Project. %%‘

the Company’s election to transfer the Project back to the Company pursuant to Section 12-44-
170(B) S.C. Code Ann. 1976 (as amended).

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, the receipt and sufficiency
of which are hereby acknowledged, the County does hereby grant, bargain, sell, transfer, and
convey to the Company all the capital assets, including but not limited to, all real estate
improvements (if any) , machinery, equipment, and fixtures acquired in whole or in part from the
proceeds of the Bond together with any and all additions, accessions, replacements and
substitutions thereto or therefore that were transferred to the County directly or were reported for
DM: 4174834 v, 1 1
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fee in lieu of tax purposes as subject to the Lease Agreement, including but not limited to the
property being more particularly described on Exhibit A attached hereto.

The County represents and warrants that it is the true and lawful owner of all of the property
described herein; and that it has full power, right and lawful authority to sell the said property. The
County further agrees that it will forever warrant and defend the title to said property; and that it
will indemnify and save harmless the Tenant, its successors or assign, from any loss by reason of
any such claims.

LANCASTER COUNTY,
SOUTH CAROLINA
By:
Name:
Title:
ATTEST:
By:
Name:

Its: Clerk to County Council

DM: 4174834 v.1
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Exhibit A

All property and assets owned by the County and leased to the Company under the Lease.
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STATE OF SOUTH CAROLINA )
) TITLE TO REAL ESTATE
COUNTY OF LANCASTER )

KNOW ALL MEN BY THESE PRESENTS, that Lancaster County, South Carolina, a body
corporate and politic and a subdivision of the State of South Carolina (the “Grantor”) for and in
consideration of One Dollar ($1.00) has granted, bargained, sole and released, and by these presents
does prant, bargain, sell and release unto The Gillette Company, a corporation organized and
existing under the laws of the State of Delaware (the “Grantee”) i,

Grantee’s Address:

Together with all and smgular the rights, memb TS o redltaxgg*nts and app@%i&ances to said
r{/é%im - ﬁ? 14
premises belonging or in any wise 1n(;1dent or appe ,».,, 0 Have and to holl @L and smgular
the premises before mentioned undér e : ' o
And, the Grantor does hereby bind the Gragferand the Gl/anfge § successors and a331gns, to
warrant and forever defend all and singtilar saie d’//viéte i ises un oﬁthe Grantee and the Grantee’s
successors and/or aSSIgns 1% ' e/ @,cessors and assigns (except as
to Permitted Encumbranes ﬁ { T pcs ﬁ W ,’homsﬂ%r may claim.

, 2015.

Lancaster County, South Carolina

WITNESSES:
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STATE OF SOUTH CAROLINA )
) PROBATE
COUNTY OF LANCASTER )

PERSONALLY appeared before me , who being duly sworn says
that (s)he saw the corporate seal of Lancaster County, South Carolina, affixed to the foregoing
Deed and that (s)he also saw , as Chairman of County Council,

, Secretary of County Council, and as Clerk of the
County Council of Lancaster County, South Carolina, sign and attest the same and that (s)he
with witnessed the execution and deliyes tRereof as the act and deed of
Lancaster County, South Carolina y

SWORN to before me this
__dayof , 2015

Notary Public for South Carolina
My Commission expires:

DM: 4174828 v, | 2
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EXHIBIT A

Exhibit A

Al thase certain places, parcels or teacts of fand, lyimg, being and situale i Can Creek Township,
Lancaster Caunty, South Caroling, on the North side of South Carolins Road §:2%.5 18, kmown as
Hawthorne Road, comtaining a 1otai of for and five teithis (9.3) aores, maore or less, and beipg
shown, described and designesed as Tracts “A* 4.160 Acres and “B" 0,320 AC. IN RAV- on
plét of survey made by Enfinger & Associates, dsted fune 2%, 19935, entifed “PLAT OF
BOUNDARY SURVEY FOR DUBACELL INTERNATIONAL INC. (DURACELL US AV
and recarded in the Office of the Clerk of Coint for Lancastsr County, Sauth Caioling,
veferenced 1o safd plat is craved fir 3 more minute description,

Being 2 portion of the propesty conveved to Dusacefi, Inc. by deed of Par Q. Love, dae=d
November 9, 1995 and recorded on Novemiber 9, 1993, in the Office of the Clerk of Court for
Langastet County, South Crrolins in Deed Book M-1% a pags 338,
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STATE OF SOUTH CAROLINA ) TERMINATION OF MEMORANDUM
) OF LEASE AND OPTION TO PURCHASE
COUNTY OF LANCASTER ) AND INDENTURE

THIS TERMINATION OF MEMORANDUM OF LEASE AND OPTION TO PURCHASE
AND INDENTURE (the “Agreement”) effective as of the  day of , 2015, and is by
and between LANCASTER COUNTY, SOUTH CAROLINA, a body politic and corporate and a
political subdivision of the State of South Carolina (the “Countyz) and THE GILLETTE
COMPANY, as successor to Duracell Inc., a corporation dulyz6rganized and existing under the laws

of the State of Delaware and authorized to do business in tée of South Carolina (the
“Company”). y

%

WHEREAS, Lancaster County (the “ ',
Memorandum of Lease and Option to Purchase
Indenture dated as of June 1, 1998 (the/“[ndenture”

of Laws of South Carolina (1976), as & ; i, ;the “Codé%‘-»z d
'Ot e%% k of Court for Lancaster County

WHEREAS, the MOL
k001 s of a Lease Agreement

(“Clerk’s Office™) in B

between the County 4 ﬁ._ the ;%é@rded in Book 0601 at Page 0071 of
the Clerk’s Office; aneg/gg

g

“ o,

WHERE 08 ursua/ﬁ by the County on 2015, the
County a._:_: eds % f,;}ranse{ P undet the Title Act to a FILOT transaction under
Title 1?2 g apter 44 o %fgzpode"(é, ea%/@t”) and to the execution of a Fee Agreement and
all other- ﬁ” ¢

%{%;o ev é//l 'e such transfer; and

NOW, THE',,,{ ‘ ;
which are hereby ackn' 3 ;ﬂ]e undersigned agree the MOL and the Indenture are hereby
terminated. The Comp 1y ¢hall record this Agreement in the office of the Lancaster County
Register of Deeds. "

[Signature Page Follows. |
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IN WITNESS WHEREOF, the undersigned have executed this Agrecment under seal as of
the date first written above.

WITNESSES: LANCASTER COUNTY, SOUTH CAROLINA

WITNESSES:
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STATE OF SOUTH CAROLINA )

)
COUNTY OF )
i, , Notary Public for the State of South Carolina, do hereby certify
that THE GILLETTE COMPANY, by , its

personally appeared before me this day and acknowledged the due execution of the foregoing
instrument. y

%’f@

//
'

%
b

%

A
o,
s i
o

b,
)
¢t
7
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* STATE OF SOUTH CAROLINA )

)
COUNTY OF LANCASTER )
I , Notary Public for the State of South Carolina, do hereby certify
that LANCASTER COUNTY, SOUTH CAROLINA, by , its

, personally appeared before me this day and acknowledged the due execution
of the foregoing instrument.

Subscribed to and sworn before me this dayofgd 7 / 2015.

r AN (L.S)

State

of Soﬁ@%@amlma
% %

i,
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LEGAL DESCRIPTION

Exhibit A

A those certain pleces, parcels oe tracts of fand, lvimg, being and situaie in Can Creek Township,
Lancaster County, South Carcliea, on the Narik side of Ssuth Caroling Road §-20.5 18, known as
Hawthorne Road, containing a rotal of fowur and five tenths (4.5) acres, more or Jess, and heing
shown, deseribed and designated as Tracis *A” 4.160 Acres and “B" 0,340 AC. IN RW~ o
plat of survey made by Enfinger & Assuciates, dated Jusie 28, 1995, entided ~PLAT OF
BOUNDARY SURVEY FOR DURACELL INTERNATIONAL INC, (DURACELL 11.5.A)"
and recorded in the Office of the Clerk of Count for Lancastaer Coonty, South Carolipa,
referenced o said plat is craved for 8 more mimme deszription,

Ecing a portion of the property conveyed t Duracell, Ine. by dead of Pat 0. Lave, dared
November 9, 1995 and recorded on Novemaber 9, 1993, in the Offics of the Clerk of Coure for
Eancaster County, South Carolins in Deed Book M-13 at page 338.
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HSB Draft
9/3/15

FEE IN LIEU OF TAX AGREEMENT

g

A,
7,
k

4nsferring prop’g/

k /1/4’2, - . . .
¥, underthe existing fee in lieu of taxes lease agreement
’ :

it underd%lfle 12, Chapter 44, S.C. Code of Laws,
¢ effective as of December 1, 1997

Uy, /
‘%o a fee agreemie
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RECAPITULATION OF CONTENTS OF

FEE AGREEMENT PURSUANT TO S.C. CODE ANN, § 12-44-55(A)

12-44-55(B).

The parties have agreed to waive this requirement pursuant to S.C. Code Ann.

l,u. %//

A5 N
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FEE IN LIEU OF TAX AGREEMENT

THIS FEE IN LIEU OF TAX AGREEMENT made and entered into to be effective ag of
the 1st day of December, 1997 (“Effective Date™), by and between LANCASTER COUNTY,
SOUTH CAROLINA (hereinafter referred to as the “County”), a body politic and corporate and
a political subdivision of the State of South Carolina, and THE GILLETTE COMPANY, AS
SUCCESSOR TO DURACELL INC., a corporation duly organized and existing under the laws
of the State of Delaware and authorized to do business in the State of South Carolina (hereinafter
referred to as the “Company™), as amended this  day of , 2015.

WITNESSETH: /4

WHEREAS, Lancaster County (the “County”) g 4 Glllette Company (successor in
interest to Duracell Inc.) entered into an Induce tAe eny and Millage Rate Agreement
dated January 26, 1998 (the “Inducement Agree ’/-' *‘f.'-'ment dated as of June 1,

z//’/

2 O] , 1998 (the
“Indenture”) and an Escrow Agreement among(fﬂ; mfy,and Haynsworth,
Marion, McKay & Guerard, L.L.P. é};d as of 8 1 g%%ﬁ;ent”) and other
documents, pursuant to which the '% :fﬁropeﬁy e!':' Brovements, 1ncludmg ‘machinery and
equipment, fixtures, and other person op
the County and leased back to the Com%%ny R

(collec”ft;%y the “Project”) were conveyed to
dér, /fee in- Iféffz f taxes (“FILOT”) arrangement
: 1 i %; amended (the “Title Act™);

on- T1t1e Act provides for an election by an
aﬁ{%xstmg FILG/T under the Title Act to transfer its FILOT
R to a sﬁfafstannally similar arrangement under the Non-Title Act;

k)

has requested that the County consent to its election to

WHEREA S
transfer the Compan

arrangement under the X q".f' "Ff

e Compatty
FILQ’A'f-arrangement under the Title Act to a substantially similar

é/ ‘Act; and

WHEREAS, pursuant to an Ordinance enacted by the County on , 2015
(the “Ordinance”), the County has consented to the transfer of the FILOT arrangement under the
Title Act to a FILOT arrangement under the Non-Title Act and to the execution of a Fee
Agreement and all other documents necessary to evidence the transfer; and

WHEREAS, the County has found that: (a) the Project (as defined hercln) is anticipated
to benefit the general public welfare of the County by providing services, employment,
recreation, or other public benefits not otherwise adequately provided locally; (b) the Project
gives rise to no pecuniary liability of the County or any incorporated municipality and to no
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charge against its general credit or taxing power; (¢) 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.

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained, the County and the Company agree as follows provided that in the
perfomlance of the agreements of the County herein contained, any obligation it may thereby
incur for the payment of money shall not create a pecuniary liability or a charge upon its general
credit or taxing powers but shall be a limited obligation of the County payable solely out of the
proceeds derived by it from this Agreement.

. A 270
Agreement, the followmg words and terms as ugd, herein and in the pre?ug;

the following meanings unless the context or use® tﬁd:fates
W

 “Act” or “Non-Title Act” shil /n}/gan Title 12, Chd
LA

k /" o W i
“Administration Ex enses” shall ‘i e reason: : ecessar expenses incurred
e iy, ’/’
by the County with res pegt 12 ) ympensation and expenses
&P arecificy d however, that no such
g }mstratlon s

1 XD (é/é/(}ounty has furnished to the
li atmg the eﬁnéunt of such expense and the reason it has been

U z

A ep . e;ntatlve ‘,izmeén the person or persons at the time
afed to act on behs /f @”ty by writteh certificate furnished to the Company
the specimen mﬁiﬁture of" i@}l such person and signed on behalf of the County by the

Clerk to Coun -f‘_g.Councﬂ. A )

Company a statementi @n/t g in
i i d. /,/7 .

designated to act on b ﬁl
containing the specnnef‘fgg‘;{ ¢ of each such person and signed on behalf of the Company by

its President, any Vice Presidetit /9"?/ Treasurer or Assistant Treasurer.

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

“Completed Segment” shall mean a segment of the Project completed after the date of the
Inducement Agreement and up to the Minimum Investment Date.

“Cost” or “Cost of the Project” shall mean the cost of acquiring, by construction and
purchase, the Project and shall be deemed to include, whether incurred prior to or after the date
of this Agreement: (a) obligations of the Company incurred for labor, materials and other
expenses to contractors, builders and materialmen in connection with the acquisition,
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construction and installation of the Project; (b) the cost of contract bond and of insurance of aj]
kinds that may be required or necessary during the course of construction of the Project, which
are not paid by the contractor or contractors or otherwise provided for; (c) the expenses of the
Company for test borings, surveys, test and pilot operations, estimates, plans and specifications
and preliminary investigations therefor, and for supervising construction, as well as for the
performance of all other duties required by or reasonably necessary in connection with the
acquisition, construction and installation of the Project; (d) all other costs which the Company
shall be required to pay under the terms of any contract or contracts for the acquisition,
construction and installation of the Project; (¢) costs incurred by the Company for the acquisition
of an interest in the land upon which the Project is located; andff) any sums required to
reimburse the Company for advances made by it for any of y: . dbove items, or for any other
work done and costs incurred by the Company which ar,  the acquisition of land Or property

.
/,

of a character subject to the allowance for deprematlo firo .
Internal Revenue Code of 1986, as amended, and ingJudk

/%E%ect

“Company” shall mean The Gillette e_?} ény, a Delaware ¢ %‘uon and successor in
interest to Duracell Inc. and any surviving, rest g or transferee corpor in any merger,
consolidation or transfer of assets permitted und¢ 1‘%3 1011 8.%hereof. U

o //a, a body politic and’ corporate and

/SUCCESSOT'S and assigns,

lapse of time or the éx
11.1 hereof.

Fnean the date five (5) years from the end of the
1s Agreement is effective, as such date may have been extended

property tax ye “
from time to tlme

“Person” shall m

e

organization, corporation, pa nershlp, oint venture, or govemment or agency or political
subdivision thereof.

“Plans and Specifications” shall mean the plans and specifications prepared for the
Project, on file at the Company’s office, as the same may be implemented and detailed from time
to time and as the same may be revised from time to time prior to the completion of the
acquisition, construction and installation of the Project in accordance with Section 4.3 hereof,

“Project” shall mean (i) all buildings and appurtenances which are presently under
construction or are or have been constructed on the Land as of the Effective Date hereof, as they
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may at any time exist, including any air conditioning and heating systems (which shall be

deemed fixtures); (ii) the items described in Exhibit B attached hereto;, (iii) all other machinery,
equipment, other fixtures or personal property which is installed in or on the equipment
described in Exhibit B or in the foregoing buildings or on the Land in substitution or replacement
of parts of such equipment; and (iv) any personal property acquired hereafter which becomes so
attached, integrated or affixed to any item described in the foregoing clauses (i), (ii) or (iii) that it
cannot be removed without impairing the operating utility of such item as originally designed or
damaging such item.

“Reserved Rights” shall mean the rights of the County }§reunder to receive notices to
inspect the Project and any books and records relating to the Rio ’Ct to receive payment of
Administration Expenses for costs incurred by the Countysla / ceive payments in lieu of taxes
pursuant to Section 6.3 hereof, to receive payments undér 8 @iﬁ 6.4 hereof, and to receive
indemnification under Sections 8.10 and 8.15 hereof o

k7
_ %///
ct of Lancaster" _/aunty South Carolina,

%

L

“School District” shall mean the Schoq, ’ .
and its successors. //%},

///

SECTION 1.2 é/n nt. The wo( ds.
other words of similar import refer to ﬁs A{// //é’ement as a whale.

. The County makes the following
dﬁ%ﬂabngs on its part herein contained:

'% i) late “b¥sthis Agreement and to carry out its obllgatlons
it e/§ and Wi I/} constitute a “Project” within the meaning of the Act.
puncil, the County has been duly authorized to execute and

(b) The / ,, ” f’-;tjgz is not in default under any of the provisions of the laws of the

State whereby any such de aé 11t would affect the validity or enforceability of, or the transactions
contemplated by, this Agreement;

(c) The authorization, execution and delivery of this Agreement and the
compliance by the County with the provisions hereof and thereof, will not conflict with or
constitute a breach of, or a default under, any existing law, court or administrative regulation,
decree, order or any provision of the Constitution of laws of the State relating to the
establishment of the County or its affairs, or any agreement, mortgage, lease or other instrument
to which the County is subject or by which it is bound; and

DM: 4186659 v. 1 4

39



(d)  No actions, suits, proceedings, inquiries or investigations are pending or
threatened against or affecting the County in any court or before any governmental authority or
arbitration board or tribunal, any of which involve the possibility of any material and adverse
effect upon the transactions contemplated by this Agreement or which, in any way would
adversely affect the validity or enforceability of this Agreement or any agreement or instrument
to which the County is a party and which is used or contemplated for use in the consummation of
the transactions contemplated hereby or thereby.

SECTION 2.2 Representations and Warranties by Company. The Company makes the
following representations and warranties as the basis for the und rtakmgs on its part herein

contained: ' /%

South Carolina, has power to enter into this Agregf ?9 )
duly authorized to execute and deliver this A%-ﬁ

of the transactlons contemplated hereby, nor the ful ;f/g : ,r compliance m’th the terms and
S ’. oF any of the terms conditions or

provisions of any corporate restrictio 10 ' %% greement ;mstrument to which the Company is

now a party or by which it is bound, or/_ /;/le c%ngt; ute a de% der any of the foregoing, or

result in the creation of i 1mp051t1on of an “,I_’ en, ot arg@gr encum’g’f ce of any nature whatsoever

upon any of the property: Vi }}ltené}%}esmcts the Company’s
ability to make any p 1 e may Becreated or permitted by this

an %condltlon exists with respect to the

Company i fite 2 iiaf De a@f’ as defined herein or which with the
lapse o1 or withvthe:givin -’fﬁ;otice or woutd become an “Event of Default” under this
e B h
@ %@
L The Cd fp,any s to operate the Project for the purpose of the
manufacturmg ;,,: %attenes and "j Lother Iegal forms of manufacturing and distribution and for
such other purpost o d up './-r the Act as the Company may deem appropriate.

eﬁgenmtte

e, %/ tves provided in this Agreement have been instrumental in

© THincé
inducing the Company t ﬁl%/ ¢and enlarge its facilities in the County and in the State of South
Carolina.

) No actions, suits, proceedings, inquiries or investigations are pending or
threatened against or affecting the Company in any court or before any governmental authority
or arbitration board or tribunal, any of which involve the possibility of any material and adverse
effect upon the transactions contemplated by this Agreement, or which in any way would
adversely affect the validity or enforceability of this Agreement or any agreement or instrument
to which the Company is a party and which is used or contemplated for use in the consummation
of the transactions contemplated hereby or thereby.
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ARTICLE 3

[RESERVED]

ARTICLE 4

ACQUISITION BY CONSTRUCTION AND PURCHASE OF PROJECT; REVISION OF
PLANS AND SPECIFICATIONS; AMENDMENTS TO EXHIBITS

SECTION 4.1 Acquisition by Construction and Purchassgof Project. The Company
hereby agrees to acquire by construction and purchase the Prgjcétiin accordance with the Plans
and Specifications and to acquire by consiruction and pur,/% all other things deemed necessary
by the Company in connection with the Project. The ' grees to mamtam such records
in connection with the acquisition by construction and 1 cid
identification thereof. The Company further agregé
acquisition as promptly as practicable and to expe . /

Project not less than $45,000,000 within five (5 (

SECTION 4.2 [RESERVED] .

SECTION 4.4 [RESERY
2 i i

SECTION 44 1,,

Compa.ny may supplement Exhibits A and
punty, which consent will not be
s’% include the 20 acre tract?]

} ct to the terms and provisions herein contained, this
16 4%/ it /full force and effect for a term commencmg June 1, 1998, and
ending December 31, 20%?/,// 4 ’.,‘,"’

SECTION 5.2 Adm1mstrati0n Expenses. The Company has agreed to pay
Administration Expenses and indemnification payments (pursuant to Section 8.10 and 8.15 of
this Agreement) when and as they shall become due, but in no event later than 45 days after
receiving written notice from the County.

In the event Company should fail to make any of the payments required in this Section
5.2, the item so in Default shall continue as an obligation of the Company until the amount in
Default shall have been fully paid, and the Company agrees to pay the same with interest thereon
(to the extent permitted by law) at the rate per annum which is equal to the prime rate until paid.
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SECTION 5.3 [RESERVED)]
SECTION 5.4 [RESERVED)]
SECTION 5.5 [RESERVED]

ARTICLE 6

REMOVAL OF EQUIPMENT; PAYMENTS IN LIEU OF TAXES;
AD VALOREM TAXES .

SECTION 6.1 [RESERVED]

SECTION 6.2 Removal of Equipment. T 1y

'; ' -', quipment”) st il e installed on the Land.
If no Default under th.lS Agreement shall haveéf 'ened and be contintifg, in any instance
' /any 1tem§g of Equlpmen shave become

inadequate, obsolete, worn out, unsuitable, undes1 rapl le or undgcessary for opefi" ions on the
Land, the Company may remove sus "Eems of Equip xﬁ” "’ the Land and seffstrade-in,

1 ) without consent of the County,
isi of the Act, including Section 12-
' ’4’“’”1’1 s due pursuant to Section 12-
aticn. of all or,part of this Agreement with
// @’é%;any sithx bill for such year.

//’

exchange or otherwise dispose of the 1 4{
The Company shall have the right, pur

44-60 thereof, to replace any Equlpmen%%
44-50(B)(2) of the Act ag.asesult of the e //4

§/ '/////r o,
respect to all or part ofif b

% ﬂ ’
the PrOJect (Uya payment equal to the taxes that would
l’}OJect consisting of undeveloped land if it were taxable,
/t es calculated as set forth in the next succeeding
",, /’ y’ ch Completed Segment of the Project, including that portion

" ﬁmon or replacement property; and (3) after the payments due

Such annual paymen under item (2) above shall be due and payable and subject to such
penalties on the date and in the manner as prescribed for County and other ad valorem
taxes. The amount of such annual payments shall be determined by:

(@)  Using an assessment ratio of 6%, a millage rate of 375.9 mills, and a fair
market value estimate as determined by the State Department of Revenue using original
cost less allowable depreciation for the personal property as provided in Section 12-37-
930 of the Code; and
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(b)  And then determining an equal annual payment based on a net present
value of the sum of the fees for the period of twenty annual payments in lieu of taxes not
less than the net present value of the fee schedule as calculated pursuant to subitem (a)
above and using a discount rate of 6.04%.

For each Completed Segment of the Project, the amount of each of the twenty annual payments
in lieu of taxes shall be calculated using the methodology applied in the example contained in
Schedule A.

The total payment due shall equal the sum of the payme ts due for each Completed
Segment. o

In the event that the Act, or any porti S
payments in lieu of taxes are declared invalid or une cableygi hole or in part, for any
reason, the Company and the County express thelp entions that ik ) payments be reformed so
as to afford the Company the maximum benefit: 3;: sty permitted by lav / the Project is deemed
to be subject to ad valorem taxation, the Comipas } shall be entitled (1) oy the five-year
exemption from ad valorem taxes provided by the South CaroLma Constltl{?% Article X, Section
3, and any other exemption allowed by law from tirgio timé:(2) to enjoy le)wable
depreciation; and (3) to receive credj/ _ifany there be, f’/’, s6m of the fact that hé School
District received larger allocation of fnds der the Ediicafion Finance Act of 1977 (Sections
59-20-10 to 59-20-80 of the Code) thaj%" W / ve I'CCCI% /lf the Project had been taxed at
the assessment ratio (prese ’,-:’"ﬁ at op: f}zalue) praa;f led such credit shall be
adjusted to take into accey i i ch the"® S0 ésgl District: ,gz}s required to pay under the
Education Finance 1%(9 / @ & hagl Sﬁ%}% to ad valorem taxation,

: d/or the above-described

/, ’ &
“ ‘ -".r.
"’%

'e Project Has not exceeded $45,000,000 by the fifth
Al %mns of t g Project subject to this Agreement shall
7%

fo,th teament req tiired putstiant to the Act and the unpaid taxes due
o ,,,intere,_ tas prowd@%ﬁ» c/f’”on 12-54-20 of the Code.
;,% ,// /fg

pursuant o ﬂﬁ’/Act no part obithie Proje -t,}gbj ect to this Agreement will be subject to ad valorem

¢
taxation in Sou arolina. |

’// .

x W
SECTION 6% [RESERVED]

CASUALTY AND CONDEMNATION

ARTICLE 7

SECTION 7.1 Damage and Destruction. [RESERVED]
- SECTION 7.2 [RESERVED]

SECTION 7.3 [RESERVED}
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ARTICLE §
PARTICULAR COVENANTS AND AGREEMENTS
SECTION 8.1 [RESERVED]
SECTION 8.2 [RESERVED]
SECTION 8.3 [RESERVED)]

SECTION 8.4 [RESERVED]

PI'O_]eCt The County and its authorized agents shall "
examine the Plans and Specifications and the o );' ¢ Sof
respect to the Project. The aforesaid rights of £
upon such reasonable and necessary terms and 6¢ ;Z/ itions as the Compan v 3;__ 1] prescribe, which
conditions shall be deemed to include, but not be i c o

Company’s trade secrets and propri % rights. Prlc?% toihie
e

Project or the Plans and Spemﬁcatlo/nm/ -_ %%p/ooks and re¢ adrds of the Project, the County, and its
authorized agents, shall sign a nondiscle ,({sul/e% ;ment subst }ally in the form shown in Exhibit
C attached hereto. In no way shall this ré:guire ibaf a non isclo
apply to or restrictive the rig States”' } 4 r%nmen-_ |
or its political subdivigic eir respect i/ soveret ign duties and powers.

e %///% L

' 'v,,,@ERV vl ; @

t/éfi’@ 3151 s Liab tfx Anything herein to the contrary

“ f-’ % mg?nereunder, including for the payment of
i te a deb’f 0f Beneral obligation of the County but shall be
e revenues and receipts derived by the County from this

R

2 % 7 ,/'/
'%/z%
SECTION 8.10 %% Indemnification.

(@)  The Company shall and agrees to indemnify and save the County harmless
against and from all claims by or on behalf of any person, firm or corporation arising from the
conduct or management of, or from any work or thing done on, the Project during the Term of
this Agreement, and, Company further shall indemnify and save the County harmless against and
from all claims arising during the Term of this Agreement from (i) any condition of the Project;
(ii) any breach or default on the part of Company in the performance of any of its obligations
under this Agreement; (iii) any act of negligence of Company or any of its agents, contractors,
servants, employees or licensees, (iv) any act of negligence of any assignee or sublessee of
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Company, or of any agents, contractors, servants, employees or licensees of any assignee or
sublessee of Company, or (v) any environmental violation, condition, or effect. Company shall
indemnify and save the County harmless from and against all costs and expenses incurred in or
in connection with any such claim arising as aforesaid or in connection with any action or
proceeding brought thereon, and upon notice from the County, Company shall defend in any
such action, prosecution or proceeding it.

(b)  Notwithstanding the fact that it is the intention of the parties that the

County, its agents, officers, or employees, shall not incur pecuniary liability by reason of the

terms of this Agreement, or the undertakings required of the Co ty hereunder, by reason of the

performance of any act requested of it by the Company, or tb ¢ration of the Project by the

Company, mcludmg all clalms liabilities or losses arising W_ ection with the violation of any

theless if the County, its agents, officers

/. then in Sug, /2 event the Company shall

s by or on beh4 f%}, any person, firm or

_and expenses mcur'r/’ ) connection with any
L eeding brought there é" ind upon notice, the

Company shall defend them in any such action orpf: feedmg

n/”% demnified by Sect%S 10(a) and

0 ,;js agents.

%
7 ///4/
4 "'/ )
i, /
o '/
'/,
43
7z

indemnify and hold them harmless against all claj
corporatlon arlsmg out of the same, and all co

G
'.49

Provided, however, thg: /, 2
(b) above as to intentional or wanton cis o)

SECTION 8.11

s
arrants that it is duly
% ants that it will continue to be so

-w/

SECTION 8.12¢ s
qualiﬁed to do bus' :

SIR R 2l ityls Personnel. All covenants, stipulations,
/- _3 eemen ,, - _tmns of th”é”‘ % “dntained herein shall be deemed to be
?Zstlpulauons -jm ises, a eements and/‘%bhganons of the County and not of any -

SECTION 8.15 Environmenta] Representations; Environmental Indemmity. The

Company watrants and represents to the County, after thorough investigation on or prior to the
Effective Date that (a) the Project and the Land as of the Effective Date and at all times
thereafter while it was leased by the Company under the Lease Agreement was in reasonable
compliance with all federal, state, and local environmental laws and regulations, including but
not limited to the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (“CERCLA”), Public Law No. 96-510, 94 Stat. 2767, 42 USC 9601 et seq., and the
Superfund Amendments and Reauthorization Act of 1986 (“SARA”™), Public Law No. 99-499,
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100 Stat. 1613, and (b)(i) as of the Effective Date, to the best of the Company’s knowledge, there
were no hazardous materials, substances, waste or other environmentally regulated substances
(including without limitation, any materials containing asbestos) located on, in or under the
Project and the Land or used in connection therewith, which the Company was not permitted by
law, regulation or the conditions of a permit to maintain on, in or under the Project and the Land
or use in connection herewith, and the Company has obtained and has maintained all licenses,
permits and approvals required with respect thereto, and was in full compliance with all of the
terms, conditions and requirements of such licenses, permits and approvals. The Company
hereby indemnifies and agrees to hold the County harmless from and against any damages, fines,
charges, expenses, fees, attorney fees and costs incurred by the oL
as lessor under the Lease Agreement is hereafter determine

foreclosure or deed in lieu of foreclosure. This inde
damages, claims and fees atising out of any claim fos
contamination of or adverse effect on the env1r0 7 A'a
orders, rules or regulations of any govermnen .
any hazardous material, substance or waste pr/ o

: da/r%”’g/e to property or persons
t” or any viola 4%1 of statutes, ordinances,

v wil not unre“asonably withhold, The Company
"0} the identity of any transferee within 60 days
umes the transferor’s basis in the Project

yal | is @ggmred for transfers to sponsor affiliates or

.}4

tiic ds that ff%%ompany (or its controlling shareholder P&G) is a party

'rkshrre H way, Inc. to divest the Duracell business (the
“Proposed Trans ": unty expressly agrees and provides its consent for P&G to
assign this Agree ,-,;’ uracell Manufacturing, Inc. and/or its subsidiaries upon closing
of the Proposed Tran ]

ARTICLE 10

PURCHASE PRICE

[RESERVED]
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ARTICLE 11

EVENTS OF DEFAULT AND REMEDIES

SECTION 11.1 Events of Default. Any one or more of the following events
(herein called “Event of Default”, or collectively “Events of Default”) shall constitute an Event
of Default:

(a)  if Default shall be made in the due and punctual payment of any fee in lieu
of tax payments due hereunder.

(b)  ifthe Company shall assign this Agréenient, otherwise than as expressly
permitted pursuant to Section 9.1 hereof;

2,

4Company 1 4 due performance of or
éyment other tt ;hose referred to in the
foregoing subdivisions (a) or (b) and such default shall (i) continue for* %?ys after the
Company shall have given the Company wnttelif”/‘/”“ atice of such Default or* %ponmble officer
of the Company shall otherwise have actual notice’¢h ereof, of ’éﬁ) in the case @i?a}y such Default
which can be cured but which canno@jﬁmth due dll1ge§ , : f' i ’”;d within such f@‘@ay period, if
the Company shall fail to proceed prom _ o )
of such Default with due diligence, it bét
susceptible of being cured with due d111é%

whlch to cure the same } hatlbe extended ] _‘z-such ’ ok

(¢)  if Default shall be made by

(d) shall ﬁle/,_ %luntary pet1t10n secking an order for relief in

iy vent or shall file any petition or answer or commence a
tion; col osition, read é;?grnent liquidation or similar order for relief
sent, or futu%%ﬁ te, Taw or regulation, or shall seek or consent
y trustee récewer or liquidator of the Company or of the

ent for the benefit of credits, or shall admit in writing
} become due;

X o shall be filed or a case shall be commenced against Company
seeking an order fo rgh f in b,,{ kruptcy or any reorganization, composition, readjustment,
llquldatlon or similar r uidera
remain undismissed or unsf{-, d
any trustee, receiver or 11qu1 ator of the Company or of al! or any substantial part of its
properties or of the Project shall be appointed without the consent or acquiescence of the
Company and such appointment shall remain unvacated or unstayed for an aggregate of 30 days

{whether or not consecutive).

) If any material representation or warranty made by the Company herein or
any statement, certificate or indemnification furnished or delivered by the Company in
connection with the execution and delivery of this Agreement, proves untrue in any material
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respect as of the date of the issuance or making thereof or is knowingly violated or breached, as
the case may be:

(g)  Ifthe Company shall abandon the Project;' or

(h)  If the Company shall dissolve or fail to maintain its separate corporate
existence without prior assignment of this Agreement pursuant to Section 9.1 hereof.

SECTION 11.2 Remedies on Event of Default. Upon the occurrence of any Event
of Default, the County at its optlon (1) may termmate th1s Agree nent as to one or more

Completed Segments to be terminated; (ii) may have access | ' d inspect, examine and make
copies of, the books, records and accounts of the Comp o A,; '/ﬂmmg to the Project; or (iii) may

the Company of its liability and oblggﬁn})
8.15 hereof, all of which shall smlvgz

\\
W

.. B 7 /

/ 2 7, r/
nghﬂfﬁ/?and Remeﬁ”{ {Cumulative. Each right, power and remedy
any pgay/ led for 1n’t’&ts Agreement shall be cumulative and
. / Ak

//4//

vop 0 /th et rx’/gh;, power or remedy provided for in this
% w v "1;/%,1 & u1ty, in any jurisdiction where such rights,
a , /gg/ ght t enforced;’ and the exercise by the County or by the
Compan fany one or mg i‘ff@f the s, powers or remedies provided for in this Agreement or
now or here&g existing at [&Wor in eqmy;y or by statute or otherwise shall not preclude the
simultaneous %}ater exercise b e Couriﬁr or by the Company of any or all such other rights,

powers and remedws f/ '
/ »%

SECTION 12 oy Sil éessors and Assigns. The terms and provisions of this
Agreement shall be binding | p@n and inure to the benefit of the parties hereto and their
respective successors and aSS1gns

SECTION 12.3 Notices; Demands; Requests. All notices, demands and requests to
be given or made hereunder to or by the County or the Company, shall be in writing, and shall be
deemed to be properly given or made if sent by United States first class mail, post prepaid
addressed as follows or at such other places as may be designated in writing by such party.

(a) As to the County:
Lancaster County
PO Box 1809
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Lancaster , South Carolina 29721
Attention: Lancaster County Administrator

(b)  Asto the Company:
Duracell Inc.
1551 Highway 9, Bypass West
Lancaster, South Carolina 29620
Attention: President

SECTION 12.4 Applicable Law; Entire Understn. This Agreement shall be
governed excluswely by the provisions hereof and by the a' "'le laws of the State of South
L /‘

SECTION 125 Severability. I ,,
Agreement shall be held to be invalid by any 00ur1. if
each clause or provision shall not aff ,t any of the ""é. inj

S' References. The headmgs of the
v‘%;e for convenience of reference

O meamng or interpretation

' "2es or stions or subdivisions of this
Se @ %r subd1v1s1on of this

SECTION 12.6 s
Agreement and any Table of Contents ’ :
only and shall not define or lnmt the pro@};
hereof. All references i ; o
Agreement are refere g ',.
Agreement.

d , This Agreement may be executed in
an origifial but all of which shall constitute but one

; ndmenfg This Agreement may be amended only by a writing

—Tf— -
signed by both partff% %/g;%
SECTION 12 /I%V

with any term or condltlo’ b

SECTION 12.11 Intent of the Parties. Notwithstanding anything contained herein to
the contrary, and in accordance with Section 12-44-170(B) of the Act, (i) the fee payments due
hereunder shall in no event be less or more than, or be for a duration shorter or longer than, the
fee payments that would be due if the Lease Agreement were continued; and (ii) any minimum
investment or employment requirements under the Lease Agreement are hereby carried over to
this Agreement. It is the intent of the parties that this Agreement will not affect the cconomic
benefit and rights and obligations intended to be created by the Lease Agreement to the
Company and the County, but is merely entered into in order to continue the fee in lieu of taxes
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arrangement previously entered into through the Lease Agreement but without the County
having title to the assets subject to the fee in lieu of taxes, all in accordance with Section 12-44-
170 of the Act.

Pursuant to Section 12-44-55(B) of the Simplified FILOT act, the County and the
Company waive any and all compliance with any and all of the provisions, items, or
requirements of Section 12-44-55 of the Act.

IN WITNESS WHEREOF, Lancaster County, South Carolina, has executed this
Agreement by causing its name to be hereunto subscribed by the
for the County, the Secretary of County Council for the Couny G
the County Council, and The Gillette Company has execute

4

g, Chairman of County Council

¥ drid attested to by the Clerk to

11s Agreement by causing its
’-/" %1
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‘THE GILLETTE COMPANY

Name:

Title:

Its: Assistant Secretary

ATTEST:
By:
Name

16
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EXHIBIT A

All those certain pieces, parcels or tracts of land, lying, being and situate in Can Creek

Township, Lancaster County, South Carolina, on the North side of South Carolina Road $-29-
518, known as Hawthorne Road, containing a total of four and five tenths (4.5) acres, more or
less, and being shown, described and designated as Tracts “A” 4.160 Acres and “B” 0.340 AC.
IN R/W” on plat of survey made by Enfinger & Associates, dated June 28, 1995, entitled “PL.AT
OF BOUNDARY SURVEY FOR DURACELL INTERNATIONAL INC. (DURACELL
U.S.A.”) and recorded in the Office of the Clerk of Court for Lancaster County, South Carolina,
referenced to said plat is craved for a more minute description,
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EXHIBIT B

Section 1 — Buildings

All buildings, structures, and appurtenances located on the Land.

Section 2 — Equipment

All machinery, equipment, furniture and fixtures located on the Land and transferred from the
County to the Company by Bill of Sale. 7,
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EXHIBIT C

[FORM OF NON-DISCLOSURE STATEMENT]

I, » acknowledge and understand that The Gillette Company
(“Gillette”) utilizes confidential and proprietary “state-of-the-art” manufacturing processes and
techniques and that any disclosure of any information relating to such processes and techniques
would result in substantial harm to Gillette and could thereby h ¢ a significant detrimental
impact on Gillette and its employees. Consequently, I agree té keep confidential the nature,
description and type of the machinery, equipment, proceig‘ techniques which I observe. |

ortyp of such machinery, equipment,
ace %//)ance with the terms of the
na@%%d as of ,

Agreement between Gillette and Lancaster Countyf ¢
2015, -
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STATE OF SOUTH CAROLINA ) ASSIGNMENT AND ASSUMPTION
) OF FEE AGREEMENT
COUNTY OF LANCASTER )

THIS ASSIGNMENT AND ASSUMPTION OF FEE AGREEMENT (the “ASSIgnment”)
is made as of , 2015 by and between The Gillette Company, successor in interest
to Duracell Inc. (the “Ass1gnor”) and Duracell Manufacturing Inc. (the “Assignee”) (collectively,
the “Parties™).

WEHEREAS, pursuant to the authorization granted u/%de%r? Fitle 4, Chapter 29 of the Code
of Laws of South Carolina, 1976, as amended (the “Co 2%y Fancaster County, South Carolina
(the “County”) and Asmgnor entered into a Lease Agrp %ted as of June 1, 1998 providing
for the payment of a fee in lieu of taxes, which {] the pii ies -cérwerted to a fee in lieu of tax

agreement under Title 12, Chapter 44 of the Codeyh - W&“Fec Agreement”)

., ___, by which it
,' the Ece Agreement and

other related documents by A331gnor to Assignee; én/%
WHEREAS, Assignor now d
from Assignor, all of Assignor’s rlght’éfzt leap

g;nee and Assignee desires to assume
sand under the Fee Agreement and

> terest in 4,
,%an‘angement (collectively, the

K7,
all related documents pertaining to %‘ fee® /@A}eu of 1
“Transaction Documents);zanc L " y
//%)I) ;'/ 7 (% ; / ’# 7 "’/.;, - ’/ k.
; in" %&deraﬂm%”’ he sum of ffive dollars and other good and
- recelpt/;md sufficiéfiey of which Assignor acknowledges, Assignor

%"”, ferred, and by these presents does assign,
gn

¢, its representatives, successors, and assigns,
lmder the Transaction Documents,

oy .’7:';7 b &7
il

é}IAVE AND ‘¢OL ) /.ame fo Ass1gnec its successors, and assigns forever from
theldate of this s,;;‘ oy

Transactlon Doerim
.
.

Transaction Documeﬁ/té%ff hat;{; rise or relate to the period beginning as of the date of this

Assignment and agrees to” o %f%/,oﬁ/nd by the Transaction Documents,

This Assignment is binding on and inures to the benefit of the Parties, their heirs,
executors, administrators, successors in interest, and assigns.

The Parties are entitled to amend this Assignment only by a writing signed by the Parties
with prior approval by the County, which the County is entitled to provide by resolution.

This Assignment is governed by and construed in accordance with the laws of the State
of South Carolina.

DM: 4197715 wv.1
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A determination that any provision, or part of a provision, of this Assignment is
unenforceable or invalid does not affect the enforceability or validity of any other provision, and
any determination that the application of any provision or part of a provision of this Assignment
to any person or circumstance is illegal or unenforceable does not affect the enforceability or
validity of that provision or part of a provision as it may apply to any other person or
circumstance.

The Parties may execute this Assignment in two or more counterparts, and by original
signature or electronic means, each of which is deemed to be an original, but all of which
together constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned ha;
executed on the date first above written. V 4

o %

URACE% MANUFACTURING, INC.

DM: 4197715 v.1
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FEE IN LIEU OF TAX AGREEMENT

between

LANCASTER COUNTY, SOUTH CAROLINA

and ‘

THE GILLETTE COMPANY,
AS SUCCESSOR TO DURACELL INC.

Transferring property under the existing fee in lieu of taxes lease agreement
to a fee agreement under Title 12, Chapter 44, S.C. Code of Laws,
to be effective as of December 1, 1997

Columbia: 1073033 v.4 1



RECAPITULATION OF CONTENTS OF

FEE AGREEMENT PURSUANT TO S.C. CODE ANN. § 12-44-55(A)

The parties

DM: 4174486 v.1

ve agreed to waive this requirement pursuant to 8.C. Code Ann.

12-44-55(B).
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L. At
FEE IN LIEU OF TAX AGREEMENT %

THIS FEE IN LIEU OF TAX AGREEMENT made and entered intofas of the 1st day of
December, 1997, by and between LANCASTER COUNTY, SOUTH CAROLINA (hereinafter
referred to as the “County”), a body politic and corporate and a political subdivision of the State
of South Carolina, and THE GILLETTE COMPANY, AS SUCCESSOR TO DURACELL IN C.,

a corporation duly organized and existing under the laws of the State of Delaware and authorlzed
to do business in the State of South Carolina (hereinafter referred to as the “Company™), as

amended this day of , 2015,
hoad 1°°

WITNESSETH: N

(HEREA g4 hapier—iY—gf the pdeof Laws_af South Carolin HI6s g
amended (hereinafter referred to as the “Title Act”), empowers the several counties of e State ;
of South Carolina to acquire, enlarge, improve, and expand one or more projects (s defined in milymmrs
the Title Act), to enter into financing agreements with any industry to congtetit and thereafter 5
operate, maintain and improve a project, and to issue revenue bopds~fo defray the cost of
acquiring, enlarging, improving, or expanding such project by constfuction and purchase; and

WHEREAS, as an inducement for the Company to expand its operations in the County,
the County agreed to enter into a lease agree entf with the Company to provide for payments in
lieu of taxes with respect to certain real estdfe, real estate improvements including a building or
buildings, machinery, apparatus, ¢ lpment, office facilities and furniture and furnishings
deemed necessary, suitable g seful by the Company for the purpose of expanding the
Company's capacity to ma facture in its Lancaster County facility and-the-sonstruction-of-a—._

manyés y (as more fully described below, the “Project”); and

WHEREAS-the-Company invested-not-degs than §____ in-the Project-priarto-the
MinimysrInvestment Datd(gs.defined below); apd

WHEREAS, the County is authorized by Title 12, Chapter 44, Code of Laws of South
Carolina (1976), as amended (the “Non- Tntle Act”), to enter into a Fee Agreement with

perTiaITies 1o THdUce suCh Compamestotorate | e O SOU Saratt r-BRe

e Non-Title Act and

WHEREAS, pursuant to an Ordinance enacted by the County on
(the “Ordinance”), the County has consented to the transfer of the FILOT arrangement under The

Title Act to a FILOT arrangement under the Non-Title Act and to the execution of a Fee
Agreement and all other documents necessary to evidence the transfer; and

WHEREAS, the County has found that: (a) the Project (as defined herein) is anticipated
to benefit the general public welfare of the County by providing services, employment,
recreatlon, or other publlc benefits not otherwise adequately provided locaily; (b) the Project
gives rise to no pecuniary liability of the County or any incorporated municipality and to no

DM: 4174486 v.1
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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.

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained, the County and the Company agree as follows provided that in the
performance of the agreements of the County herein contained, any obligation it may thereby
incur for the payment of money shall not create a pecuniary liability or a charge upon its general
credit or taxing powers but shall be a limited obligation of the County payable solely out of the
proceeds derived by it from this Agreement.

ARTICLE |

DEFINITIONS

SECTION 1.0], Definitions. In addition to the words and terms elsewhere defineg-in
this Agreement, the following words and terms as used herein and in the preambles hereto shall
have the\{pliowing meanings unless the context or use indicates another or different meaning or
intent:

“Administgation Expenses” shall mean the reasonable and necessary expenses incurred
by the County with\tespect fo this Agreement; provided, however, that no expense shall be
considered an Adminigtration Expense until the County has furnished to the Company a
statement in writing indidating the amount of such expense and the reason it has been or will be
incurred.

,-/

“Agreement” shall mean\this agreement as originally executed and from time to time

supplemented as permitted herein. .

o

e
“Code” shall mean the Code of Laws of §o{th Carolina 1976, as amended.
Vd
“Company” shall mean The Gil
surviving, resulting or transferee corpo
permitted hereunder.

Company, a Delaware corporation, and any
y merger, consolidation or transfer of assets

“Completion Dgté” shall mean the date on which the acquisition, construction, and
installation of the Project is completed in its entirety as certified in accordance with this
Agreement. AN

or “Cost of Project” shall mean the cost of acquiring,-by construction and
purchase, the Project and shall be deemed to include, whether incurred priofto or after the date
of this Agreement: (a) obligations of the Company incurred for labor, materials, and other
expepses 10 builders and materialmen in connection with the acquisition, co\x;ruction, and
insgéllation of the Project; (b) the cost of construction bonds and of insurance of\all kinds that

“Cost?

DM: 4174486 v.1
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{

4 Ld

{
\ (W ARTICLE

DEFINITIONS

defined in this kease’
shall have the followin,
or intent. Furthermore/ terms not defined herein which are defined in the Indenture herei

defined) shall have the/meaning ascribed 36°therd in th re.
L2 {‘I 4 1}
"Act'[ shall mean Title €, Chapter 248, & of Laws of South-Carolina, 1

amended, and all future acts amendatory thereof.

In addition to the words and terms elsewhere
ng words and terms as used herein and in the preambles hereto
eanings unless the context or use indicates another or different meaning

nbelow

"Administration Expenses" shall mean the reaspfiable and necessary expenses

incurred by the County with respect to the Project, this I-fases :
compensation and expenses paid to or incurred by the Rmmbas is k
Indenture; provided, however, that no such eas€ shall be considered an Ad
Expense until the Lssuer—grthe-Burehas .

statement in writing indicgting the
incurred.

ot

amouy nd the reason it has been or

"Authorized County Representative” shall mean the person or persons at the time

ministration
t has furnished to the T, a

I be

57

designated to act on behalf of the County by written certificate furnished to the Teramt-amtTte
Burchaser conlaining the specimen signature of each such person and signed on behalf of the

County by the Clerk of the County Councit.

"Authorized Tesant Representative” shall mean any person or persons at the time

designated (o act on behalf of the Tenass by a written certificate furnished to the County
containing the specimen signature of each such person and signed on behal
Teaanrby its President, any Vice President, Treasurer or Assistant Treasurer.

— "Band” _sha mea S
Bond, Series 1998 (Duracell Inc. Project)
$80,000,000, authorized, executed and delivered.h
executed and delivered ungd e

.

in the aggregate princip:

c

arrouTIl OF not exceeding
ounty under the Indenture, and a bond
ndenture in liew of or in substitution thereof (including
pursuant 1o eetion 2.01 thereof), the proceeds of which will be applied by advances 1o the

byeoin Ul

———rabesy
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Mea 4 o5 mad “/ Ao oyt
"Code" shali mean the Code of Laws of South Carolina, 1976, as amended. W

Atetnipt cta’
“Completed Segment” shall h e i 4 ,’ £ i;

Lbincin,,

Aptirandt

"Cost” or "Cost of the Project” shall mean the cost of acquiring, by construction
and purchase, the Project and shall be deemed to include, whether incurred prior to or after the
date of this Lease: (a) obligations of the Tenant-orthe-Coranty incurred for labor, materials and
other expenses to contractors, builders and materialmen in connection with the acquisition,
construction and installation of the Project; (b) the cost of contract bond and of insurance of all
kinds that may be required or necessary during the course of construction of the Project, which
are not paid by the contractor or contractors or otherwise provided for; (c)the expenses of the
Tanaat or thesEeuniy for test borings, surveys, test and pilot operations, estimates, plans and
specifications and preliminary investigations therefor, and for supervising construction, as well as
for the performance of all other duties required by or reasonably necessary in connection with the
acquisition, construction and installation of the Project; (#-compensation-and-expenses of the

incurred in connection wit ecluti i ; (e) all other costs which the
Teaant or tie-E8eaeshall be required (o pay under the terms of any contract or contracts for the

acquisition, construction and installation of the Project; (f) costs incurred by the Tenant for the ‘

acquisition of@?mehald interest in the land upon which the Project is located;\{gFany su Lty

required to redmburse the Temnt ar.she Cownty for advances made by either-ofthemy for any of
or-the—County-

the above items, or for any other work done and costs incurred by the Tenapt
which are for the acquisition of land or property of a character subject to the allowance for
depreciation provided for under Section 167 of the Internal Revenue Code of 1 486, as amended,

and included in the Project; and-h)-any-amount for the payment of inieress-os-te-Bemnd-ac
priorto the 'Ill""; or which a_requisition-saaybe Rade-unde aetion-3-02-oftha

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

assigns.

“County Council" shall mean the governing body of the County and its
SUCCESSOTS.

"Default” shall mean an event or condition, the occurrence of which would, with
the lapse of time or the giving of notice or both, become an Event of Defauli as defined in
Section 11.01 hereof.
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"Financed-HicTy ements of the Project which are §)
i tbed By Sectiof 12-37-670 of th :

"Fuwemwm
"R ies" shares h anin in the Thdenture.

"Futaye Sublease* Shallhaye the mearrlfig set forth trthe-friefifore,

"Fyture Su Il have the in

“Indemnified Party" shall have the meaning ascribed to it in Section 8.10 of this

Lgase.

“Ind shgll mean the Indenwre, dated as of Ju 1998, betw
County an, aser, as thefsame ma amenddd, modified;5r supplementéd in accordance
with Jh€ provisions thereof.

“Independeng Counsel” sha n an attorney duly admitted 1o aw
before the’highest coyrrof any state, -

"Interest Payme \ shall C i in the
pay of interest

“Lease” ean this agree s origina e from ti ime
suppleme T amended as itt €in. ﬂ

"Leeed Equipment” shall heue-t-gu mcanw{ ascribed to it in Section 6.02 of this
[pense.

“Leodad Land" shall mean the real estate described in Exhibit A attached hereto as
may be supplemented from time to time.

67



68



being conducted therein, the operations for which the Project was designed™Or last modified),
(iv) such minor defects, irregularities. encumbrances, easemenis ghts of way, and clouds on
title as normaily exist with respect to properties similacimEharacter to the Project and as do not,
according to the written certification of an_Autif6rized Tenant Representative delivered to the
Purchaser, materially impair the prope ity affected thereby for the purpose for which it was
acquired or is held by the Cefty, (v) mechanic's and materialman's liens in effect on the date

&(V1) any mortgage, lease or security interest with respect to machinery and
equipmenLaetonstiruting part of the Project to be used or installed ar the Project, and (vif) any
othezdien gage-enst OF €ncumorance 10 Which the Purchaser consents——

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

"Plans and Specifications” shall mean the plans and specifications prepared for the
Project, on file at the Tenant's office, as the same may be implemented and detailed from time to
time and as the same may be revised from time to time prior to the completion of the acquisition,
construction and installation of the Project in accordance with Section 4.03 hereof.

ent Date” shall mean any da

construction or are/tarbe constructed on the Iyased Land fromrthe-proceedsof-the-Bend, as they

may at any time exist, including any air conditioning and heating systems (which shall be deemed ﬂ#/é‘
fixtures); (ii) the items described in Exhibit B amached hereto; (i) all other machinery,
equipment, other fixtures or personal property, ( 151t t i M;/

which is insiailed in or on the equipment

described in Exhibit B or in the foregoing buildings or on the kesseg-Land in substitution or
repiacement of parts of such equipment; and (iv) any personal property acquired hereafter which
becomes so attached, integrated or affixed to any item described in the foregoing clauses ), (ii)
or (iii) that it cannot be removed without impairing the operating utility of such item as originally
designed or damaging such item.

"Purchaser” Inc., a De oration, as
t

“Reason; scalation Factors*-sha the meani scribeg to it in on
10.02 pf this

Agreesme

"Reserved Rights" shall mean the rights of the County hereunder to receive
I-4

f
"Prc:{pft" shall mean (i) all buildings and appunienances which are preseatfy under e
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notices, to inspect the Project and any books and records relating to the Project, to receive
payment of Administration Expenses for costs incurred by the County, to receive paymenis in
lieu of taxes pursuant to Section 6.03 hereof, to receive payments under Section 6.04 hereof, and
1o receive indemnificationunder Sections 8.10 and 8.15 hereof.

“School District” shail mean the School District of Lancaster County, South
Carolina, and its successors.

"Seri shall ha ing set

Indepedte. :
( 4 g .
"Ti " shall mean Duracell Inc. and any surviving, resulting or transferee

corporation in any merger, consolidation or transfer of assels permitted under Section 8.09

hereof. ; f ’f p
"Term” shall mean the duration of W set forth in Section 5.0}

hereof.

s used herein whi Te not ot isedefine
ascri them in the

SECTION 1.02. References w0 Ixé‘ The words “hereof*, “herein”,

"hereunder” and other words of similar import refer 1o this sz as a whole.

(End of Article I M
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ARTICLE II

REPRESENTATIONSAND COVENANTS

SECTION 2.01. Representations by County. The County makes the following

representations and covenants as the basis for the undertakings on its part herein contained:

(8  The County is a body politic and corporate and a political subdivision of
the State of South Carolina and is authorized and empowered by the provisions of the Act to enter
into the transactions contemplated by this Lease and 10 carry out its obligations hereunder, The
Project constitutes and will constitute a “Project® within the meaning of the Act. By proper
action by the County Council, the County has been duly authorized to execute and deliver this
Lease; the-Indenmase and any and all agreemems collateral lhereto and-by-proper-action-of.the__,
aunty Council and the Stz dge 0 : —hasbe 3 rize

STOTOIC, - {COUMY and - 5 U d2TCL ) e ml:l-.,

finance all or a poruon of the cost to be incurred by the County or the JTenanat-imacquiring by
construction and purchase the Project. The Tenant has detesmimed that the Cost of the Project,

including expenses incident thereto, will not exeeed $80,000,000 and on that basis the County, in
order to defray the Cost of the PrejeCl; now proposes to issue the Bond in the aggregate principal
amount of not exceeding $80,000,000 which will be dated, mature and bear interest as set forth
in the Ipdenttre and wluch will be subject to redemption on the occasions and at the redemption
qrices set forth in the Indenture.

@ c ywiththe-delivery-d fthe-€ ”  dali

the-lndenttre——

(¢)  The County is not in default under any of the provisions of the laws of the
State whereby any such default would affect the isspance,-validity or enforceabilityoféﬁt:m:

or the transactions contemplated bwhis W W
(3 The authorization, execution and delivery of this M

and the comphiance by the County with the provisions hereof and thereof, will not conflict with

11



or constitute a breach of, or a default under, any existing law, court or administrative regulation,
decree, order or any provision of the Constitution or laws of the State relating 1o the
establishment of the County or its affairs, or any agreement, mortgage, lease or other instrument
to which the County is subject or by which it is bound,’ Zey/ %

(20  No actions, su ts.m;z;ngs. HfQuiries or investigations are pending or
threatened against or affecting th in any ¢efirt or before any governmental authority or
arbitration board or tribunal, any of which inyefve the possibility of any material and adverse
effect upon the transactions contemplated by/this keate or which, in any way would adversely
affect the validity or enforceability of the-Bermbrthe=tndentror-this-lseassor any agreement or
instrument to which the County is a party and which is used or conternplated for use in the
consummation of the transactions contemplated hereby or thereby.

SECTION 2.02. Representations and Warranties by T« The Tenant makes
the following representations and warranties as the basis for the undertakings on its part herein

contained:
Delene,.
(@)  The Tepant is a corporation duly igéorporated, validly existing, and in

good standing, under the laws of the State of ifa, qualified to do business in the State
of South Carolina, has power to enter into this Lease and by proper corporate action has been
duly authorized to execute and deliver this Lease.

(b)  Neither the execution and delivery of this Laasaconsummatiou of the
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and
conditions of this Laase will result in a material breach of any of the terms, conditions or
provisions of any corporate restriction or any agreement or instrument to which the Tenantis
now a party or by which it is bound, or will constitute a Default under any of the foregoing, or
result in the creation or imposition of any lien, charge or encumbrance of any nature whatsoever
upon any of the property or asseis of the Tenant which materially restricts the Tanant's ability to
make any paymenis hereunder, other than as may be created or permitted by this Lease ami«im—

Irdenture,

(¢)  No event has occurred and no condition exists with respect to the Tesam—
which would constitute an "Event of Default” as defined herein or-in~the-Indentuzre-which with
the lapse of time or with the giving of notice or both would become an "Event of Default” under

this W——
40

The Tepant intends to operaie the Project for the mrpose of the
manufacturing of batteries and all other legal forms of manufacturing and distribution and for
such other purposes permitied under the Act as the Terant-may deem appropriate.
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SUH hreush-the-issuance he ::--,, g-leasing-af the Proisette xrehas been
instrumental in inducing the Tenaat to locate and enfarge its facilities in the County and in the
State of South Carolina.

.
waladlly = ated

that all such proceeds

SR

will be use

required to pay t

() HER-PUTTIOS

(@)  No actions, suits, proceedings, inquiries or inves
threatened against or affecting the Terant-in any court o
arbitration board or tribunal, any of which involve th po
effect upon the transactions contemplaped-

igations are pending or
efore any governmenta! authority or
ssibility off any material and adverse
or which ip' any way would adversely
¥ oona-the-Indenture-thiskease or any agreement or
instrument to which the Tenaar is a party and which is used or contemplated for use in the
consummation of the transactions contemplated hereby or thereby.

[End of Articie 1)
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ARTICLE HI

DBV ING-CEALSEAND-WARRANTY-OF-FHHLE—
[ 7E55p vea)

SECTION 3.01. Demise of the Project. The County demises and leases to the

Tenant, and™the Tenant leases from the County, the Project and the Leased Land for the T¢fm
and at the rentahget forth in Sections 5.01, 5.02 and 5.03 hereof in accordance #fth the
provisions of this Lease, Nevertheless, the parties acknowiedge that for purposes-6f Title 36,
Chapter 1, Section 20t(37-af the Code of Laws of South Carolina, 1976,.4€ amended (the
Uniform Commercial Code), this Teasg shall be considered a security agreprrient.

SECTION 3.02. Warranty of Ritle. The Counyy;Tor itself, its successors and
assigns, warrants to the Tenant, its successors and 2ssigns tha subject only to defects existent at
the time title was transferred by the Tenant to the Counpy<{ has good and marketable title to the
site of the Project, subject to no encumbrances thapa6ill prevehtar interfere with the locating of
the Project on such site or with the carrying qut’of the terms of this“bease in any other respecl,
and that it has good and marketable title to-the Leased Land. free from all“emeumbrances except
Permitted Encombrances.

Unless the Coufity intentionally causes a defect in title by its acts or omissions, tht
County shall not be liabje-fo the Tenant for any damages resulting from failure of or any defect in
the County's title which interferes with, prevents or renders burdensome the use or occupancy of
the Project o #fe compliance by the Tenant with any of the terms of this Lease, or from any
cause whaesoever, and no such failure or defect in the County's title or delay shall terminate this
LeaseGr entitle the Tenant to any abatement, in whole or in part, of any of the rental or any other
sums to be paid by the Tenant pursuant to any of the terms of this Lease.

IEnd of Article 11}

-1
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ARTICLEIV

ACQUISITION BY CONSTRUCTION AND PURCHASE OF PROJECT:
MODIFICATION, IMPROVEMENT AND ADDITIONS TO PROJECT:
AMENDMENTS TO EXHIBITS

SECTION 4.01. Acquisition by Construction and Pure of Project The
Tenant hereby agrees to acquire in~the-name—of-the~Ceunty by construction and purchase the
Project in accordance with the Plans and Specifications and to acquire by construction and
purchase all other things deemed necessary by the Tenant in connection with the Project. The
Tenant agrees to maintain such records in connection with the acquisition by construction and
purchase of the Project as to permit ready identification thereof. The Tenant further agrees to
use its best efforts to cause such acquisition as promptly as practicable and to expend upon the
acquisition and expansion of the Project not less than $45,000,000 within five (5) years from the

date of execution of this . 'Hitle-tothe_Project shail be and remain-in—the~nameof-the—
@W AEsspv 0]

SECTION 4-02- SSHH . UTUCT=t6P10 0 y;,-‘lll;-ﬂ‘"i
the portion of the Cost of the Project represented by a Financed Inerement; THe County wil! issue
the Bond, If requested-bytirePurchaser, the County will re-designate the Bond and issue further
Seciei of the Bonds-presunr Setto ~t-ot-the-Indenture-fe—Future-Sapies”

4.03. Revision of Pla d Specifications. The Tenant may revise

the Plans and Specifications at any time and from time to time p#t t
£ Akreps0

SECTION 4.04. Completion Date. smpletion-Date-shat-be-evidencud e

the Purchaser by a certificate of an Authorized Tenant Representative certifying the-Gaffipletion

Date and stating that the acquisition of the Project has been completed-im-accordance with the

Pians and Specifications and that payment of the Cost of-the~Praject or provision therefor has

been made except for any items of Cost ofthe-Project not then due and payable or the liability for

payment of which is being contested or disputed by the Tenant. Notwithstanding the foregoing,

the certificate of cernpletion may state that it is given without prejudice to any rights against third

)d ‘]ﬂﬂﬂ 1.5 i . -gitc 0 |""' a L) orirt dy 11y QucT ; i i:l".,

e _ —L2isn 5

- oiNEO s Compretrerrof the-—Red; doRd-Hrocelds-are-Tns eH s

the principal of the Bord;oF any Future Series available for payment of a portion-ef-€ostof the

Project, represented by 2 Financed Increment or any Funure-Gempiéied Segment, is insufficient

to pay such portion of the Cost of the Prejectifi full, the Tenant will complete or cause to be

completed the Projectand-pay or cause to be paid ail of that portion of the Cost of the Project in

excess_of+i€ moneys available therefor under the Bond. The County does not make any

V-1
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De cient to pay the Cost of the Proie he Tenant shall pav any portion-g ol 1he—

Project pursuant to the provisions of this Section 4.05. it shall_po ed 0 any
reimbursement therefor, nor shall it _be entitled y-difinution in or postponement of the

H'!:‘-l‘ﬂ- hi p 1y he paid hy the

SECTION 4.06. Amendmenis to Exhibits. The Tenant may supplement Exhibits

A and B from time to time with the written consent of the County, which consent will not be

T d

unreasonably withheld.
{End of Article IV]
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ARTICLEV
TERM ANB-RENT-PROVISIONS

SECTION 5.01. Term. Subject to the terms and provisions herein contained, this
L.ease shall be and remain in full force and effect for a term commencing June 1, 1998, and
endmg December 31, 2022, unless sooner terminated as herein permited; premded-t-het—itauhe.

expiration of the-Term payment of the Bond has pot heen-made or pradided for in accordance
6en-made.or 50 provided for, '
b ﬂmnm C?

SECTION 5.02. Basids v-to-the-Cen

or demand, in such coin or currency of the Umted Sta:es of America as at the time gfpayment
shall be legal tender for public and private debts, sums equal to the amounts reguifed to pay, at
the times and places required under the Indenture, the principal and interespofi the Bond and any
Future Series, together with the Administration Expenses and any other"amounts required to be
paid under the terms hereof or by the County under the Indenturecthe following net basic rental
(herein called the “Basic Rent"):

(@  On or before each IntgeeSt Payment Date with respect to the Bond,
and any Furure Series, the sum which wiltequal the interest to be paid on the Bond and
any Future Series, respectively, on syefi Interest Payment Date; and

(b)  On or petore each Principal Paymemt Date, the sum which will
equal the sum of (i) the prirCipal of the Bond, and any Future Series which will become
due and payable on sucpPrincipal Payment Date, and (ji) any accrued interest which will
become due and payghile on such Principal Payment Date,

Notwithstanding the foregoing and any other provision of this Lease, so long as
the Tenant is the Registered Owner of the Bond, or any Future Series, the Tenant shall offset the
obligation to mgKe payments of Basic Rent hereunder with respect to the Bond or any Fusure
Series, inclugihg without limitation amounts due pursuant to Section 10.03 hereof, against the
Tenant's gjght to receive payments on the Bond or any Future Series, respectively.

r—addition~the—Fenas has agrg to pay Admmlstjuon Expenses and
indemnification paymenis (pursuant to Section 8.10 and 8.15 of this } when and as they
shall become due, but in no event later than 45 days after receiving written notice from the
County or the Indemnified Party (as defined in Section 8.10).

In the event the Tenant should fail 10 make any of the payments required in this

Section 5.02, the item ot-an«e)knqzso in Default shall continue as an obligation of the Tenant

V-1
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until the amount in Default shall have been fuily paid, and the Tenant agrees 10 pay the same with
interest thereon (to the extent permitted by law) at the rate per annum which is equal to the Prime

Rate (as defined in the Indenture) until paid. Mﬁ?[ e Qj

STION 5.03. Addj Rent, fFhe ; 04 demnnd-g
Rent, all other amounts, liabilities arjd obligdtions Which the Tenant herein assumesor agrees (o
pay. In the event of any failure on ghe part 9f the Tenanttopay any such amounts, liabifities or
obligatio . owers and remedies provided for herein or by law

il= 0L S 2 kY

0 8 » e Case U OTIDAVITIENTO 132
SECTION 5.04. ;mmmu‘u-mz-iuumu!iu‘lﬁls'm!_u ISeT.

understood and agreed that this Iease and al) Revenues and receipts derived by the @6unty
pursuant to this Lease (except payfnent of Administration Expenses pursuant to Sectjefi 5.03 of
this Lease, payments in lieu of tayes pursuant to Section 6.03 of this Lease and i@emnification
payments pursuant to Sections 8. 19 and 8.15 of this Lease) and the moneys hefd in the funds and
accounts established under the Indenwre, including the investment ipede thereon, are to be
pledged and assigned by the Coynty to the Purchaser pursuant je'the Indenture. The Tenant
assents 1o such pledge and assignment and agrees that its obligation to make payments required
hereunder to the Purchaser (exgept as otherwise proVided herein) shall be absolute and
unconditional and shail not be subject to any defeps¢ (other than payment) or any right of setoff,
counterclaim or recoupment arising out of arf§ breach by the County of any obligation to the
Tenant, whether hereunder or othgrwisesor out of any indebtedness or liability at any time owing
to the Tenant by the County.

The Cpurtity directs the Tenant, and the Tenant agrees, to pay (o the Purchaser all
payments payable”by the Tenarg 1o the County pursuant to this Lease (except payment of
Administrasion Expenses pursuafit to Section 5.03 of this Lease, payments in lieu of taxes
purspartt to Section 6.03 of this [ease and indemnification payments pursuant to Sections 8.10
il 8 L5-ofshis ] case).

SECTION 5.05. fNet | eace hi [ease is a_pet lease and so-long-as—amypasea:
the Bond is outstanding and urfpaid, the obligation to pay Basic Rent. Additionst-Rent and all
other sums payable hereunder to or for the account of the-Eumiy. and to perform all other
covenants, conditions and agreemenis-hereurier (except as otherwise provided herein) shall be
absolute_and ureonditional without notice or demand and without set-off, counterclaim,

arsemien SUSPeTEHOR;-aCuT uiypmy OtTOITOT UE]E » 101 Al TEasy RTats oty

[End of Article V]
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ARTICLE VI

MAINTENANCE AND MODIFICATION OF PROJECT:
REMOVAL OF LEASED EQUIPMENT; PAYMENTS IN LIEU
OF TAXES:; TAXES, UTILITIES AND OTHER CHARGES:
INSURANCE

SECTION 6.01. Mai ce and Modification of Project STTATIt=jte
own expense during the Term of this Lease will keep and maintain the Project in good repatf and
in good operating condition. The Tenant will promptly make, or cause to be made?all repairs,
interior and exterior, structural and nonstructural, ordinary and extraoee
unforeseen, necessary to keep the Project in good and lawful e
condition, wear and tear from reasonable use excepted, whe
any laws, rules, regulations or ordinances hereafteresss

att ot be required to rebuild or to make any repairs, replacements
"or description to the Project or to make any expenditure whatsoever in
IS Lease or to maintain the Project in any way. The Tenant expressly waives
eotfitained in any law now or hereafter in effect to make any repairs at the expense of the

()

SECTION 6.02. Removal of Leesg quipment. The parties hereto understand

that certain machinery, equipment and related property (herein "Leaszd Equipment”) shall be
aequired~in-whele-or-in-partfrom-the proceeds of the Rand and- installed on the-kemsed Land.

L) i—

bOlSIS,HOFR-OU—uRsuHable—undesirable-or—unneeessaryfeased ewt If no Default
under this L-ease shall have happened and be continuing, in any instance where the Tenant in its
discretion determines that any items of Leased Equipment have become inadequate, obsolete,

worn out, unsuitable, undesirable or unnecessary for operations on the Laased-Land, the Tonant~

may remove such items of Leased” Equipment from the LeasetP Land and {en-behalf-of-the
Countyd sell, trade-in, exchange or otherwise dispose of them (as a whole or in part) without

consent of the County. The Tenant shall have the right, pursuant to the provisions of Seetiontr—es————

/%ﬁiF-) of the Actyto replace any Leased Equipment by-a ; . semen

of Taxes. It is recognized that under the Act,

for a preject involving an in first five years of at least $45,000,000, siwe- % 6&5‘
may provide for a payment in lieu of taxes as provided in the Act. In accordance
withrthe provisions of the Act, and as subsequently amended, during the Term of the the
Tenam shall make with respect to the Project (1)a payment equal to the taxes thay would

Vi e
/ &.h(/% /2,1,;1’_@ ,
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otherwise be due on any portion ofthe Project consisting of
and (2) twenty annual paymenty/in lieu of taxes calcylated as set fortdrfn the next succeeding
paragraph of this Lease-for eaph Fi of the Project, j#Cluding that portion of the
Project consisting of substigftion or replacement property; and/(3) after the payments due
pursuant to clause (2) herginabove, then the-peatutory—pasments-in-tiou—ofad-valorem—taxe

S HOR- ety L O hp A AV T T LYY BT Ta

I'GOUEL -8 Yy . : &l thePraiaat-
Imenis 4 = ol al vlnepy Lhses.
Such annual payments under item (2) above shall be due and payable and subject
to such penalties on the date and in the manner as prescribed for County and other ad valorem
taxes. The amount of such annual payments shall be determined by:

(@)  using an assessment ratio of 6%, a millage rate of 375.9 mills, and
a fair market value estimate as determined by the State Depariment of Revenue using
original cost less allowable depreciation for the personal property as provided in Section
12-37-930 of the Code; and

(b)  and then determining an equal annual payment based on a net
present value of the sum of the fees for the period of the twenty annual payments in Jieu
of taxes not less than the net present value of the fee schedule as calculated pursuant to

subitem (a) above and usinE a discount rate of 6.04%.
an&eﬁ::mcn '? ot of
For each Ki

t of the Projéct, the amount of each of the twenty annual payments in
lieu of taxes shall be calculated using the methodology applied in the example contained in
Scheduie A.

The total payment due shall equal the sum of the payments due for each

Increment

In the event that the Act, any portion thereof, and/or the above-described
payments in lieu of taxes are declared invalid or unenforceable, in whole or in part, for any
reason, the Tenant and the County express their intentions that such payments be reformed so as
to afford the Tenant the maximum benefit then permitted by law, If the Project is deemed to be
subject to ad yalorem taxation, the Tenant shall be entitled (1) to enjoy the five-year exemption
from ad valorem taxes provided by South Carolina Constirution Asticle X, Section 3, and any
other exemption allowed by law from time to time; (2) 1o enjoy all allowable depreciation; and
(3) to receive credit, if any there be, by reason of the fact that the School District received larger
allocations of funds under the Education Finance Act of 1977 (Sections 59-20-10 to 59-20-80 of
the Code) than it would have received if the Project had been taxed at the assessment ratio
(presently 10.5% of fair market value), provided such credit shall be adjusted to take into account
any amounts which the School District is required to pay under the Education Finance Act as a
result of the Project becoming subject to ad valorem taxation.

VI-2

developed laad if it were naxable:E,
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—SUCh tax, assessment, lieg g haree remains pe |l|

oy Lo of o Agttimnl S E i
W ﬂf Hpwemad

In the event that the Cost of the Project has not exceeded $45,000,000 y the fifth
anniversary of thefexecution-and-deliveryofthis-Loase, the portions of the Project
this-Lease-and-the—indensure shall revert retroactively to the tax treatment required pursuant to

g%e and the unpaid taxes due thereby shall be subject to interest as
of the Code.

X;asc pay to the Clunty and al¥“other taxing “aythogiffes, includin heol District, the

nts in gécordance with Section 10.02(d) and (e) of tl'ns I:.eEe/ E P

difference int such amb

ECTION 6.04. Taxes. Utilities and Other Gover I Charges. The County
and the Tenant acknowledge that: §&f pursuant to the Act, no part of the Project owned-by the—~
C.‘aumy will be subject to ad valorem taxation in South Carohna ppe-(b)-underpresent-law-the

hereof and any other taxes and govemmental charges that may lawfully be assessed, levigd or
imposed against it, the Tenant will pay as the same respectively become due ) all taxes and
governmental charges of any kind whatsoever that may be lawfully4Ssessed, levied or imposed
against the County with respect to the Pro;ect or apy-nEchinery, equipment or other property
installed or brought by the Tenant therein or+hefeon; (i) all utility and other charges incurred in
the operation, maintenance, usg .aad Gccupancy of the Project; and (iii)all assessments and
charges lawfully made by-eny governmental body for public i improvement to the Project. If the
Tenant shall contest@ny such tax, assessment, lien or charge, such action by the Tenant shall not
be considered as a breach by it of any of its covenants under this Lease while the action to contest

[ t&c./r/f vaj

o

SECTION 6.05. Insurance. ; maintain public liability insurance _

with specific reference to the Project and shall o(herwnse keep the Project continuans!y-asres
against such risks as are customarily insured against by businesses-of-Hie size and type, paying
as the same become due and payable all premiums with respect thereto. In lieu of separate
insurance policies, such insurapce-may Be in the form of a blanket insurance policy or policies.
Insurance policies may-B€ written with deductible amounts and exceptions and exclusions
comparable-to Those of busmcsses of Ilke size and type The insurance requirements hereunder
v be satisfied-b s-Lenant-s-provid g ¥ -
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payable as the Tenant and the Purchaser shall specify, and such proee
applied as prov1ded in Sectlon 7.01 he pof_and-Se
under any insurapce-peficy Te

errconsent of the

J[End of Article VI)
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ARTICLE VI

CASUALTY AND CONDEMNATION

SECTION 7.01, Damage and Destruction. Y3-white-the-Bond-is-eutstmlim
M or any part of the Project shall be destroyed or damaged, the Tenant shall either reg
Project or prepay that portion of the Bond or Series of Bonds which financed s
Increment of the Project equal to the portion of the they existing tax basig ofFinanced Increment
destroyed or damaged, as the Tenant may elect in its/sole discretioa="Tf the cost of rebuilding,
replacing, restoring or repairing thereof after any paiticular incident shall exceed $500,000, the
Tenant shall promptly notify the County and the PArchaSer as to the nature and extent of such
damage or loss. If the Tenant shall determing terFepair the Project, the Tenant shall forthwith
proceed with such rebuilding, repairing-of resforing and shall notify the County and the
Purchaser upon the completion thegeef.” In the event any insurance proceeds are not sufficient 1o
€building, repaiy or restoration, the County shall not have any
bay that portion of the costs thereof in excess of
the amount of sajd-pfoceeds. The Tenant shall fiot, by reason of the payment of any excess costs,
reimbursement from thefCounty or the Purchaser or any abatement or

ARauUnts pavah g faly (2 heren

SECTION 7.02. ondemnatibs p-the.eventth itle 100 AR DOLAE Lt AR

5.02 hereof to be made by thq Tenant. Ithmediately after-thi€ occurrence of any such taking of
the Project, the Tenant shall puntyand the Purchaser as to the nature and extent of
such taking and, as soon as practieatle thyreafter, notify the County and the Purchaser whether it
desires to restore

shall forthwitirpro restoratton, and shall notify the County and the Purchaser upon

picing-shatl-be-paid_as Tepant shall specify,

A1IE mpletien J= 1s-afs Heh-td X
SE TIO N 7 Miﬁmﬁ_ﬁ-&;ﬁzmﬁ mhmmj;-i;-};iﬁin_u\._:u;j___ﬁ

Destruction or Condernnat M he_Projee darmaged or destroyed or the
subject of condemnation proceedingd;-which damage, destruction and/or condemnation would

substantially impaie-tire ing ality of the Project, the parties hereto agree that the payments
ip-liewof taxes required puysuant£o Section 6.03 hereof shall be abated in the same manner and
u

DL d
as youldad yalorem taxes it the Project were owned HY (e Termanm.

(End of Article VII)
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ARTICLE VilIl

PARTICULAR COVENANTS AND AGREEMENTS

——Resenuso)
SE m grenant-of-Ouiet-Possession  Fheon

representatipn or covenant tha th¢ Tenant shail have qunet and peaceable posse ierrof the
Project; proyided, hoyever, the Cofinty agrees that it will not take or cause-another party 1o take
any action 1¢ interfer¢ with the T¢nant's peaceful and quiet enjeyfent of the Project. In the
event peaceffl and quiet enjoyment of the Project shaltB€ denied to the Tenant or contested by
anyone, the County shll, upon requesg o enant, join where necessary in any proceeding to
protect and defend the \quiet enjayment of the Tenant, provided that the Tenant shall pay the
entire cost of\any suchiproceeding and shall reimburse and indemnify and hold harmless the
County from-affy cost or \liabiliry whatsoever resulting therefrom. The provisions of this Section
A‘m and suborylinate 19 the obligations of the Tenant set forth in Article V hereof,

S 8.0 ¥/ ﬁ-nxﬁ!liuul!ll_'mhu‘ Trenant-
acknowledges that it has examined the premises described in Exhibit A attached herete-prior to
the making of thi§ Lease any knows the condition and state thereof as of the-d4¥ of the execution
hereof, and accepts the same in said condition and state; thatTio representations as to the
condition or state thereof have been made by representatives of the County; and that the Tenant
in entering into this\Lease is\relying solely-#pGn its own examination thereof.

The hakes no warranty, either express or implied, as 1o the design,
capabilities or conditip e Project or that it will be suitable for the Tenani's purposes or

Section 8.03. [ Ne-Conv mmm -,_._,_.-- by the County. Tth

by any voiumary act or
corporation whaisoever irrégpective
shall recite that it js-exptessly subject to the terms of this Lease, provided, however, that nothing

e restrlct the convd yance or transfer of the Project in accordance with any terms or

SECTION 8.04) Primnary-tse~ The Tenanris eranted.and shall haye gi
during the Term of this Leaseffo occupy and use the Project for any-lawfatpurpase authorized
pursuant 1o the Act. Insofar as it is practicable-urdet existing conditions from time to time
during the Term of this Lease -the"PToject shall be used primarily as a manufacturing facility for
the manufachusing Ot batieries and such other manufacturing and distribution as may legally be
cengtieted al the Froject.
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and thei the yight at all reasonable times to enter upon

7 and examine and inspect the Project. The Couyfty, fr authorized agents shail
also be permitted, at all reasonable times, 1¢f examine the Plans and Specifications and the other

and inspection shall be exercised only ygon such reasonable and necessary terms and conditions
as the Tenant shal! prescribe, which cghditions shall be deemed to include, but not be limited to,
those necessary to protect the Tenany's trade secrets and proprietary rights. Prior o the exercise
of any right to inspect the Project ¢r the Plans and Specifications and books and records of the
Project, the County, the~Rurehagor—and—heir authorized agents, shall sign a nondisclosure
statement substantially in the form shown in Exhibit C attached hereto. In no way shall this
requirement of a nondisclosure statement be deemed to apply to or restrict the rights of the
United States Government and the State of South Carolina or its political subdivisions in the
exercise of their respective sovereign duties and powers.

SECTION 8.06, Release.of Leased Land-Eacemante—1Pf Bt A01ee :
long as the Tenant is not in Default hereof it will convey fee title, grant easements, rights ofAvay,
licenses, execute party wail agreements or terminate any of the foregoing or enter into su€h other
similar agreements for the purposes of providing railroad services, utility services
roadway access whether for the Project or other land, expansion of the Te
reasonable business purposes of the Tenant or for such other similar purposes g
necessary ot desirable by the Tenant upon receipt of the following:

may be deemed

(8)  a legal description of the real property prGposed to be conveyed or
affected by such grant, license or agreement (which”legal description shall be
accompanied by a current plat of survey delineating 3¢ Leased Land affected by ithe
proposed conveyance, grant, license or agreements);

(b)  the instrument in the foprfi necessary for such purpose;

(¢)  acertificate fropran officer of the Tenant stating that the Tenant is

not in Default under the Lease;

(d)  a cerfificate from an Authorized Tenant Representative stating that
(i) the conveyance, grant, license or agreement will not impair the character or
significance of the-Project for the purpose for which it was last designed or modified and

is not detriefital 1o the proper conduct of the business of the Tenant at the Project,
(ii) no pger'of the Project is included in any conveyance, and (iii) such conveyance, grant,
liceps€ or agreement will not destroy the means of ingress thereto or egress therefrom;
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Fetease effected under the provisions of this section of the Lease shali entitle
it 1o any abatement or diminution of the rents payable under Section 5.02 and 5.03
—_—

SECTION 8.07. Limitation of County's Liability. Anything herein to the
contrary notwithstanding: (a) any obligation the County may incur hereunder, including for the
paymen[ of money‘ .w.rmrmﬂmgﬁm\ D HEANORS-UNde L SechonT v ge-andSLL Sha" not

......

be deemed to constitute a debt or general obligation of the County but shall be payable solely and

exclusively from the Revenues and receipts derived by the Coumy from the-leaae-ebsa%&ef—t-hr— /ﬂh

~Project;
(A A V4 to[h a1k Lot = atmis S ima=a2a13 L0 [ A30¥a 21 l'l‘_A-
a condition 1o the participation by it wuh the 'I‘enant in any contests or in ob pg-any license or
permits or other legal approvals a deposit by the Tepant of-suciramount as determined by the
County to be reasonable to assure-the-reiTibarsement to the County of the costs incurred by itin
such participatien; With any amount of such deposit in excess of such costs to be returned to the

Cengil; and (d) thc liability of the County for any breach of any of the representatbns or
warranties by it set forth herein shall be limited solely and exclusively to the Revenues and

receipts derived by it from the leasc-or-sale-of-the-Project.
SEQIION 8.08. No Liens by Tenant.

SECTION 8.10. Indemnification. (a) Tenant shall and agrees to indemnify and
save the County harmless against and from all claims by or on behalf of any person, firm or
corporation arising from the conduct or management of, or from any work or thing done on, the

L Y
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Toom ’/
Cony
Project during the . and, Le&se{l:urther,

harmless against and from all claims arising during the from @) any condition of the
Project, (ii) any breach or default on the part of in the performance of any of its
obligations under this Agreement, (iii) any act of negligence of Lassee or any of its agents,
contractors, servants, employees or licensees, (iv) any act of negligence of any assignee or
sublessee of Tepant, or of any agents, contraciors, servants, employees or licensees of any
assignee or sublessee of Lesses, or (v) any environmental violation, condition, or effect. Tenant
shall indemnify and save the County harmiess from and against ail costs and expenses incurred in
or in connection with any such claim arising as aforesaid or in connection with any action or
proceeding brought thereon, and upon notice from the County, Tenant shall defend in any such
action, prosecution or proceeding it.

hall indg¢mnify and save the County

(b) Notwithstanding the fact that it is the intention of the parties that the County, its
agents, officers, or employees, shall not incur pecuniary liability by reason of the terms of this
Agreement, or the undertakings required of the County hereunder, by-reason-of-the-issuanee-of—~

i by reason of the performance of any act
requested of it by the Tenant, er-by.reason of the County's-ewnership-of-~the—Projest-or the
operation of the Project by the Tenant, including all claims, liabilities or losses arising in
connection with the violation of any statutes or regulations pertaining to the foregoing,
nevertheless, if the County, its agents, officers or employees should incur any such pecuniary
liability, then in such event the Tenant shal} indemnify and hoid them harmless against all claims
by or on behalf of any person, firm or corporation, arising out of the same, and all costs and
expenses incurred in connection with any such claim or in connection with any action or
proceeding brought thereon, and upon notice, the Lessee shall defend them in any such action or
proceeding.

Provided, however, the County shall not be indemnified by Section 8.10 () and (b) above
as to intentional or wanton acts of the County or its agents.

the proper performance of part of the County or the Tepast
application or applications for any permit or license to do or-te-peTform certain things be made to
any governmental or other agency by ihe ant or the County, the Tenant and the County each

ReTequest of the other such application or applications, including among
e authorization necessary for the County to perform its obligations under Article X

SECTION 8.12. OQuaiification in State. The Tenant warrants that it is duly

qualified to do business in the State of South Carolina and covenants that it will continue to be so
qualified so long as it operates the Project.
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SECTION 8.13. No [jability of County's Personnel. Al covenants, stipulations,

promises, agreements and obligations of the County contained herein shall be deemed 1o be
covenants, stipulations, promises, agreements and obligations of the County and not of any
member of the County Council or any officer. agent, servant or employee of the County in his
individual capacity, and no recourse shall be had for the payment of any moneys hereunder or the
performance of any of the covenants and agreements of the County herein contained or for any
claims based thereon against any member of the governing body of the County or any officer,
agent, servants or employee of the County.

SECTION 8.14. b o-—Termination-or—AbsterneTn o Damuge or Desooctios

Except as otherwise expressly provided herein oe-se-long-as-any-of-the-Bopd-ts-eitstanding, this
/l:em: shall not terminate, nor shall the Tenant have any right_to-tefminate this Lease_oebe
eptitled-ta-the abatement of any rent-er-any-reductiontherss ; nor shall the obligations hereunder

of the Tenant be otherwise affected, by reason of anyGamage to or the destruction of all or any

A? =~ part of the Project from whatever cause, the46ss or theft of the Project or any part thereof, the
taking of the Project or any portign-tfiereof by condemnation or otherwise, the prohibition,
limitation or restriction of the Fefiant's use of the Project or the interference with such use by any
private person or corposation, or by reason of any eviction by paramount title or otherwise, or
for any other cause"Whether similar or dissimilar to the foregoing, any present or future law o
the contrary Totwithstanding, it being the intention of the parties hereto that the Basic Rent and
Additional Rent reserved hereunder shall continue to be payable in il events and the obligations

“0f The Tenant hereunder SHAIT be ermmatedonly-pars 1A 0T EXR eSS provision of this Leas@———___

SECTION 8.15. t i i .
Tenarit warrants and represénts to the Purshasss-and the County (caelr-of-suehPersens-being
to herein as an ['Indemnified Party’/ coliectively—the—Indemnified—Parties™) after
thoroughinvestigation that a) the Project and the keased-Land is now and at all times hereafter
while by the wilbsansisue-te-be in reasonable compliance with all federal, state,
and local environmental laws and regulations, including but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), Public Law
0. 96-510, 94 Siat. 2767, 42 USC 9601 ¢t seq., and the Superfund Amendments and
uthorization Act of 1986 ("SARA"), Public Law No. 99-499, 100 Stat. 1613, and (b)(i) as of
the/date hereof, to the best of the Tenant's knowledge, there are no hazardous materials,
substances, wastes or other environmentally regulated subsiances (including without limitation,
any materials containing asbestos) located on, in or under the Project and the J:eased Land or
used in connection therewith, which the Tenant is not permited by law, regulation or (he
conditions of a permit to maintain on, in or under the Project and the Fez$e® Land or use in
connection herewith, and the Tenant has obtained and will maintain all licenses, permits and
approvals required with respect thereto, and is in full compliance with all of the terms, conditions
and requirements of such licenses, permits and approvals. The Tenant hereby indemnifies and
agrees to hold the County harmless from and against any damages, fines, charges, expenses,
fees, atiorney fees and costs incurred by the County in the event the County as-tessor-under-this—

’]s
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is hereafier determined 1o be in violation of any environmental laws, rules or regulations
applicable thereto, and this indemnity shall survive any foreclosure or deed in lieu of foreclosure.
This indemnity includes, but is not limited to, any damages, claims and fees arising out of any
claim for loss or damage to property or persons, comamination of or adverse effect on the
environment, or any violation of statutes, ordinances, orders, rules or regulations of any
governmental agency or entity, caused by or resulting from any hazardous material, substance or
waste previously, now or hereafier on or under the Project.

(End of Article VIII)
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ARTICLE X

SUBEETTIR ASSIGNMENT OF PROJECT;
S ?

[sed § 400 frrm Mﬁ#@w&/@

SECTION 9.0].) Subletor-Assigument—The. Tenant-may-at-any

Project or any part thereof (including pursuant to any Future Sublease) and may assign of
otherwise transfer all of its rights and interest hereunder to any Future Sublessee selected by the
Tenant on such terms as the Tenant may determine in its sole discretion and the Projeptor any
portion thereof may be further subleased by such Future Sublessee, all without the coréent of the
County; provided (a) that no assignment, transfer or sublease shail affect or regdte any of the
obligations of the Tenant hereunder, but all obligations of the Tenant hereundp'shall continue in
full force and effect as the obligations of a principal and not of a guarantor¢t surety, except that
the Tenant shall be released from its obligations hereunder upon theAwritten consent of the
County, which will not be unreasonably withheld, to any sublease, a<signment or transfer, and
(b) that the Tenant or sublessee shall give the County and the PyChaser written notice of any
such assignment, transfer or sublease and within 30 days thepe®f shall furnish or cause to be
furnished to the Purchaser and the County a true and copfplete copy of any such sublease,
assignment or other transfer. The County shall, if the Tenént requests, acknowledge the receipt
and sufficiency of any such notice.

Any Future Sublease may grant to #hy Future Sublessee a purchase option for the
Project or such portion thereof as may be subjéct to any Future Sublease, as the case may be,
and, as collateral for the Tenant's obligatign€ with respect 1o such option and other obligations,
Tenant may grant 10 any Future Sublesseg/a security interest in Tenant's rights under this Lease,
including Article X hereof. The Zounty hereby consents to all of the foregoing and
acknowledges that if any Future Subl€ssee properly exercises such option pursuam to Article X at
any time and notifies the County thereof, the Tenant will be deemed to have exercised its option
under Section 10.02 hereof afid, upon payment to the County of $1.00, the County will
(notwithstanding the failure 6f any other condition or requirement for purchase of the Project set
forth in this Lease) conyey all its righu, title and interest in and to the Project or such portion
thereof directly 10 any Future Sublessee, whether or not amounts due under Section 10.03 have
been paid and whethér or not an Event of Default exists. Upon such exercise, the Tenant shall be
unconditionally ghligated to pay the amounts due under Section 10.03 and shall continue to be
liable for any/6ther amounts due under this Lease (including Section 6.03), but no Fuwmre
Sublessee shdll have any obligation to make any such payments. The County acknowledges and
consentsAo any further assignment for security purposes made by any Fumre Sublessee to
anothef party, which other party may be granted the right to exercise directly any Furre
Suplessee's rights under any Funire Suhlease and-uadesthis-Lease
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Tenant pursuant to Secnon 9.01, Tenant may, wuhout an

rights of access lo the Project and the Leased I-and and the bmldmgs thereon and of removal of
=T, 85 the Tenant may decide in its sole discretion.

—

[End of Article IX]

IX-2

91



ARTICLE X

_

AW Ay, (1) & iyl - ==
-

PHR D-ORHON-TA
PURCHASE PRICE

SECTION 10.01. Mandatory Purchgse of Project bv Tenanr. If, during the Term
(a) as a consequence of a defect in title to theTeased Land the Tenant and the County shall be
denied the use and occupancy of the Project; (b) a final decree or Jjudgment shail be entered by a
court of competent jurisdiction that the¢"1989 Amendment to the Act is invalid, unenforceable or
unconstitutional or that the negogidied payments in lieu of taxes described in Section 6.03 hereof
are invalid, unenforceable or uficonstimtional or a change occurs in the Constitution or other laws
and regulations of the Jiafe of South Carolina or the United States of America which would
render the paymenigAfi lieu of taxes described herein or any other provision hereof invalid,
unenforceable opuficonstitutional; or (c) as a result of any changes in the Constitution of the State
of South CarGlina or the Constitution of the United States of America or of legislative or
admigietfative action (whether state or federal) or by final decree, judgment or order of any court
op-fdministrative body (whether state or federal) entered after the contest thereof by the Tenant in
good faith, this Lease shall have become void or unenforceable ar impossible 10 perform in
accagdance with the intent and purposes of the parties as expressed in this Lease, then in any such
event, 3q long as the Bond is outstanding and unpaid, the Tenant shall purchase the Project. Any
such purchase provided for herein shall be made not later than 45 days after such use or
occupancy is degied or such change. decree, judgment or order as the case may be or at such
later date as may ba\agreeable to the County. Upon such purchase, this Lease shall tarminate.

SECTION N0.02.  Options to Purchase the Project: Exercise of Option
Hereunder. The Tenant or its\NEuture Sublessee shall have, and is hereby granted, the option to
purchase all or a portion of the Pesjgct prior to the expiration of the full Term hereof upon the
occurrence of any of the following (sbch option to be exercisable whether or not an "Event of
Default” has occurred and is continuing):

{a) Unreasonable burdens or excessive liabilities shall have been
imposed on the County or the Tenant with résgect to the Project or the operation of the
Project, including without limitation, federal, statd\Qr other ad valorem property, income
or other taxes ot being imposed or levied on the date.of this Lease, which taxes are, in
the Tenant's judgment, unreasonable or excessive in amobxt; or

(b)  The Tenant shall have exercised its optioh\o purchase the Project
due to passage of a local sales tax option in the County upon payment of the purchase
price, as defined in Section 10.03 below; or

© The Tenant shall have exercised its option to purchase™all or a

_— <~—
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portion of the Project for any other reason at the Tenant's discretion upon paym the
purchase price, as defined in Section 10.03 below. plus an additional paymeatrqual 1o the
amount by which payments that would be due under Section 6.03 hepaufider exceed the ad
valorem taxes, persuming the fixed millage rate, that will be.dd€ on the Project for the
remainder of the Term.

()  Any Fuwmre Sublesseg-efercises its purchase option referenced in
Section 9.01.

To exercise such option, the Tenant (or in the case of clause (), any Future
Sublessee} shall, within 90 days foliowing the event giving rise to the exercise of such option,
give written notice (o the"County and to the Purchaser and shall specify therein the anticipated
purchase and which portions of the Project are to be purchased, which date
§ than 30 days nor more than 90 days from the date such notice is mailed. Upon
ase pursuant to such option, this Lease shall terminate with respect to the portion of the
Prdject so purchased.

ct NP =R=SA— O]

purchase price for any purchase of a Fmanced Increment pursuant 1o Sections 10.
hereof shall be an amount equal to the entire principal amount of lhe the anding Bond or
Series of Bonds attributable to such Financed Increment and a rest accrued or to accrue
thereon on and prior to the purchase date, less moneys avaifable for such purposes then held by
the Purchaser, plus (a) any additional rental du 0 become due hereunder with respect to such
Financed Increment, including, withou ation, any unpald fees and expenses of the County or
the Purchaser which are then or will become due prior to the time that the Bond or any
Future Series, as a e, are paid in full and the trust established by the Indenwre is
termmated ) $1.00. The purchase price for any portion of the Leased Land, the
ments upon which were not paid for with Bond proceeds, shall be $1.00.

pursuant to Section 7.01 thereof thc Tenant and ; roject and the
pu i within 60 days of discharge.

DN-LO-O5—Status-g itle he gueatafane mrehase of the Proiect o
any portion thereof pursuant to any provision of lhlS Lease, the County shall conveygood and
marketable title by a deed thereto 10 the Tenant (or in the case of the-exeféise of the option in
Section 10.02 (g). to any Fumure Sublessee) free and clear of-the Tndenture in accordance with the
Escrow Agreement if a Financed Increment is-b&ing purchased, but the County shall not
otherwise be obligated to give or assiga-Ty better litle than existed on the first day of the Term.
The Tenant, any Future Subi€ssee shail accept such tile, subject, however, to (i) Permitted
Encumbrances.{iyany liens, encumbrances, charges, exceptions and restrictions not created or
capsedBy the County, and (iii) any applicable Jaws, regulations and ordinances. Although the
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County shall be obligated to convey title to the Project as aforesaid on the date o
receipt of the purchase price therefor, the County shall neverthel ch additional time as
is reasonably required by the County 10 deliver or € delivered to the Tenant, any Future
Sublessee all instruments and do equired by the Tenant, any Furure Sublessee and
necessary to remov tecord or otherwise discharge any liens, encumbrances, charges or
restrictions i order that the County may convey title as aforesaid.

i o-:00—Conveyamce Clmrpe -
for the purchase of the Project or any portion thereof by the Tenant, a HEUTE .
Tenant shall tender the purchase price therefor and the additions Fayments required by Section
10.02 of this Lease to the County or its order, and the-€ ounty shall deliver a deed for the Project
or such portion thereof to the Tenani (er~ifi The case of the exercise of the option in Section
10.02(g), to any Future Sublessée). The Tenant shall pay all expenses of the County and all
other charges-iaci@ent to any conveyance, including any escrow fees, recording fees and any
applicable federal, state and local taxes and the like.

[End of Article X]



ARTICLE XI

EVENTS OF DEFAULT AND REMEDIES

SECTION 11.01. Events of Default. Any one or more of the fo]lowmg events

(herein called "Event of Default”, or collectively "Events of Default”) shall constitute an Event of
Default:
(a) if Default shall be made in the due and punctual payment of any

(b)  if the Tenant shall assign thls
part-of-the-Projest otherwise than as expressly permitted pursuant to Section 9.0 hereof;

(¢)  if Default shall be made by the Tenant in the due performance of or
compliance with any of the terms hereof, including payment, other than those referred 1o
in the foregoing subdivisions (a) or (b) and such default shall G} continue for 30 days after
the County erthe-Purchases shall have given the Tenant written notice of such Default or
a responsible officer of the Tenant shali otherwise have actual notice thereof, or (ii) in the
case of any such Default which can be cured but which cannot with due diligence be
cured within such 30-day period, if the Tenant shall fail 1o proceed promptly to cure the
same and thereafier prosecute the curing of such Default with due diligence, it being
intended in connection with the Default not susceptible of being cured with due diligence
within 30 days that the time of the Tenant within which to cure the same shall be extended
for such period as may be necessary to complete the curing of the same with all due
diligence;

(d)  if the Tenant shalt file a voluntary petition seeking an order for
relief in bankruptey, or shall be adjudicated insolvent, or shall file any petition or answer
or commence a case seeking any reorganization, composition, readjustment, liquidation or
similar order for relief or relief for itself under any present or future statute, law or
regulation, or shall seek or consent to or acquiesce in the appointment of any trustee,
receiver or liquidator of the Tenant or of the Project, or shall make any general
assignment for the benefit of creditors, or shall admit in writing its inability to pay its
debts generally as they become due;

(e}  if a petition shall be filed or a case shall be commenced against the
Tenant seeking an order for relief in bankruptcy or any reorganization, composition,
readjustment, liquidation or similar relief under any present or future statute, law or
regulation, and shall remain undismissed or unslayed for an aggregate of 30 days
(whether or not consecutive), or if any trusiee, receiver or liquidator of the Tenant or of
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alt or any substantial part of its properties or of the Project shall be appoinied without the
consent or acquiescence of the Tenant and such appointment shall remain unvacated or
unstayed for an aggregate of 30 days (whether or not consecutive);

(f) if any material representation or warranty made by the Tenant
herein or any statement, certificate or indemnification furnished or delivered by the
Tenant in connection with the execution and delivery of this Lease, proves untrue in any
maerial respect as of the date of the issuance or making thereof or is knowingly violated
or breached, as the case may be:

(g)  if the Tenant shall abandon the Project; or

(h)  if the Tenant shall dissolve or fail to maintain its separate corporate
existence without prior assignment of this Lease pursuant to Seati

Event of Default, the County at its option: (i)-may<declare i
amount of Basic Rent equal to the entire prm i

(i) may lerminate this Leae as 10 one or more Eig
notlce in wmmg Specnfymg the termination date and the manced

_ A o a—and rolet-one OFe peed-Ineremen ,(w)mayhaveaccess
10 and inspect, examine and make c0p|es of the books rccords and accounts of the Tenant
pertaining to the Project; or (v) may take whatever action at law or in equity as may appear

necessary or desirable to collect the=egae then due and thereafier to become due or to enforce
observance or performance of any cqvenant, condition or agreement of the Tenant under [hIS
-ease—Notwithstanding the foregoing; CTCI'I Dr an) wreSublessee in the case of Section

itk : g ay puealaca ian--raferre 0 0.0

Except as hereinafter prowded no termination of the Term of ¢

SF-repossessienof-the_
Rrojeet-pursuant-to-Sectien14-02 hereof shall relieve the Tenant of its liability and obligations to

make the payments required by Sections m(s 10 and 8.15 hereof, all of which shall survive
any such termination et.repossession.

[End of Article XI)
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ARTICLE X1I

MISCELLANEQUS

SECTION 12,01, Righis and Remedies Cumulative. Each right, power and

remedy of the County or of the TeasnTprovided for in this Lease shall be cumulative and
concurrent and shall be in addition to every other right, power or remedy provided for in this
Lease or now or hereafier existing at law or in equity, in any jurisdiction where such rights,

powers and remedies are sought (o be enforced, and the exercise by the County or by the Tenant—

of any one or more of the rights, powers or remedies provided for in this Leaseor now or
hereafter existing a1 law or in equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by the County or by the Eenaat of any or all such other rights,
powers or remedies.

SECTION 12,02, Successors and Assigns. The terms and provisions of this
Eeaseshall be binding upon and inure to the benefit of the parties hereto and their respective

successors and assigns.

SECTION 12.03. Notices; Demands; Reduests. @: notic:?demands and
requests o be given or made hereunder to or by the County} the Tedent op-the-Burehaser, shall
be in writing, and shall be deemed to be properly given or made if sent by United States first
class mail, postage prepaid addressed as follows or at such other places as may be designated in
writing by such party.

(8  Astothe County:

Lancaster County

Post Office Box 1809

Lancaster, South Carolina 29721
Attention: Lancaster County Administrator

() Astothe 'Fmd’_%7

Duracell Inc.

1551 Highway 9, Bypass West
Lancaster, South Carolina 29620
Attention: President
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SECTION 12.04. licable Law; Entire tanding. This Lease shall be
governed exclusively by the provisions hereof and by the applicable laws of the State of South
Carolina. This Lease expresses the entire understanding and all agreements of the parties hereto
with each other, and neither party hereto has made or shall be bound by any agreement or any
representation to the other party which is not expressly set forth in this Lease or in certificates
delivered in connection with the execution and delivery hereof.

SECTION 12.05, Severability. In the evert that any clause or provisions of this
Lease shall be held to be invalid by any court of competent jurisdiction, the invalidity of such
clause or provision shall not affect any of the remaining provisions hereof.

SECTION 12.06. Headings and Table of Contents; References. The headings of

the Lease and any Table of Contents or Index annexed hereto are for convenience of reference
only and shall nat define or limit the provisions hereof or affect the meaning or interpretation
hereof. All references in this Lease to particular Articles or Sections or subdivisions of this
Lease are references to the designated Articles or Sections or subdivision of this Lease.

SECTION 12.07. Mulliple Counterpans. This Lease may be executed in

multiple counterparts, each of which shall be an original but all of which shall constitute but one

and the same instrument.
Ax o)

SECTION 12.08. | Rishts—efPurcyser; AETEETIIEMS O ODtITIUONS Tate=
herein by the Tenant to or for the benefit of the Purchaser-are—interfied By the Tenant to be
specifically enforceahle by-the-Purcihaser, and the Tenant acknowledges that the acquisition of the
Boad-hy The-Purehaseris-consideration for ANy SUCT4CTEEMENS Or vbrations:

SECTION 12.09. Amendments. This Lease may be amended only by a writing

signed by both parties.

CTION 12.10. Waiver. Either party may waive compliance by the other party
with any term or condition of this Lease only in a writing signed by the waiving party.

XII-2
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SECTION 12 .11, Lien. [hrorderte-seen suntyLsobites
X hereof, the County hereby grants to the Tenanta security interest in and oz

right, title and interest m and to the Project. The-Coumy agrees to sign and record Umform
Commerclal Code finaneingstare

[End of Article XII]

X1-3
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IN WITNESS WHEREOF, Lancaster County, South Carolina, has executed this
Lease by causing its name to be hereunto subscribed by the Chairman of County Council for the
County, the Secretary of County Council for the County and attested to by the Clerk to the
County Council, and Duracell Inc. has executed this Lease by causing its corporate name 1o be
hereunto subscribed by its President or a Vice President and its corporate seal to be impressed
hereon and attested to by its Secretary or Assistant Secretary, all being done as of the day and
year first above written.

LANCASTER COUNTY, SOUTH CAROLINA

w1y g A

Ray E. G;u'dner. Chairman of Lancaster County
Cduncil, Lancaster, South Carolina

By: @ @//&d 3”1‘\_,

Polly C.\ackson,B%retary of Lancaster County
Council, Lancaster, South Carolina
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(SEAL)

Its:  Assistant Secretary

WITNBSSES:
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STATE OF SOUTH CAROLINA )
PROBATE

COUNTY OF LANCASTER)

PERSONALLY appeared before me _W. R. £fimminger, Jr. Who on oath
says that (s)he saw the within Lancaster County by Ray E. Gardner, Chairman of the County
Council, Polly C. Jackson, Secretary of the County Zouncil, and Irene Plyler, Clerk to the
County Council of Lancaster County, sign the within Lease, and the said County, by said
officers, did seal said Lease and as its act and dgell deliver the within Lease and that ($)he with

Robert G. Catoe witnessed the execution thereof.

SWORN to before me,
8th _dayof  June
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STATE OF CONNECTICUT )

) PROBATE
COUNTY OF FAIRFIELD )
PERSONALLY appeared before me  Amy 6aa | who on oath

says that (s)he saw the within Duracell Inc., by Edward F. DeGraanAfts President, along with

Kevin Loftus, its Assistant Secretary, sign the within Lease, and #He said Tenant, by said officer,

as its act and deed, deliver the within se, and that (s)he with
By enda E,pmbf -~ witnessed the executionhereof,

Witness

SWORN to before me this

S2A day ijéadd_' 1998.

s, e
NotaryPubfic for Co

My Commission expires:

S.)

Cticut

MARY JANE STEINER
—NOTARY PUBLIC
My Commission Expires 1/31/2003
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EXHIBIT A
Land Description

All those certain pieces, parcels or tracts of fand. lying, being and situate in Can Creek
Township, Lancaster County, South Carolina, on the North side of South Carolina Road §-29-
518, known as Hawthorne Road, containing a total of four and five tenths (4.5) acres, more or
less, and being shown, described and designated as Tracts “A” 4.160 Acres and “B” 0.340 AC.
IN R/W” on plat of survey made by Enfinger & Associates, dated June 28, 1995, entitled
“PLAT OF BOUNDARY SURVEY FOR DURACELL INTERNATIONAL INC.
(DURACELL U.S.A.)" and recorded in the Offica of the Clerk of Court for Lancaster County,
South Carolina, referenced 1o said plat is craved for a more minute description,

Exhibit A, page 1
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EXHIBIT B

T«mm
Section | - Buildings

All buildings, structures, and appurtenances focated on the Leased Land.

Section 2 - ipme;

All machinery, equipment, furnimure and fixtures located on the weased Land and

transferred from the Tzum-to the euzny by Bill of Sale,

Exhibit B, page 1
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EXHIBITC

[FORM OF NON-DISCLOSURE STATEMENT]

P
A L b— g €
! I ,acknowledge and understand that Dug-bw
(ll

11"y utilizes confidential and proprietary "state-of-the-art" manufacturing processes and
techniques and that any disclosure of any information relating to such processes and techniques
would result in substantial harm to Duravetl and could thereby have a significant detrimental
impact on Dusacett and its employees. Consequently, I agree to keep confidential the nature,
description and type of the machinery, equipment, processes and techniques which I observe. I
agree that I shall not disclose the nawure, description or type of such machinery, equipment,
processes or techniques 10 any person or entity other than in accordance with the terms of the
Lease Agreement between Duracell and Lancaster County, South Carolina, dated as of June

1998.

By:

Date:

Exhibit C, page 1
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Lancaster

Agenda Item Summary J

Ordinance # / Resolution#: Discussion /’"“’)/lr‘) P
Contact Person / Sponsor: John Weave({fw L g
Department: County Attorney i

Date Requested to be on Agenda: August 20, 2015
Committee: Administration Committee

Issue for Consideration: Whether or not it is the desire of this Committee and Lancaster
County Council as a whole to pursue the issue of Pulte’s decision not to build in Sun City
Carolina Lakes the minimum number of town houses and condominiums agreed to in PDD-18
and approved in Ordinance 631, passed August 2, 20047

Points to Consider: This issue is before the Committee based upon the ongoing inquiries of a
Sun City resident and other interested citizens in the Indian Land are of the county. Attached
for the Committee’s consideration are the following:

1. August 18, 2015 email from Waylon Wilson

2. Ordinance 631.

3. PDD-18 Development District, 2., THE MASTER PLAN

According to the numbers presented by Mr. Wilson, 273 townhomes have been built rather
than the 400 minimum townhomes agreed to earlier, a deficit of 127 units. Additionally, 78
condominium units have been built rather than the 200 minimum condominiums agreed to
eatlier, a deficit of 122 units — together totaling a deficit of 249.

Funding and Liability Factors: Undetermined.

Council Options:

1. Take no action and allow the completion of Sun City development according to the
developer’s present plan.

2. Initiate litigation for a claim for damages (taxes, etc.) incurred prospectively by the
county because of Pulte’s failure to comply with the PDD-18 requirements.

3. Amend Ordinance 631 to decrease the number of townhouses and condominiums
consistent with the actual number of units constructed.

Recommendation: NONE
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John Weaver
m

From: Waylon Wilson <wilson4323@comporium.net>

Sent: Tuesday, August 18, 2015 2:07 PM

To: John Weaver

Cc: Larry McCullough; Larry Honeycutt; Charlene McGriff; Bob Bundy; Steve Ha rper:
Jackestridge@yahoo.com; Brian Carnes; Waylon Wilson

Subject: Violations of Ordinance 631

Mr. Weaver - Lancaster County Attorney

I appreciate your speaking with me regarding my formal complaint of violations of Ordinance 631 submitted on
February 12, 2015. We talked following the adjournment of the August 11, 2015 Infrastructure and Regulation
Committee meeting. Ihave to assume that the County Manger concurs with your statements that a lawsuit

would likely follow if Lancaster County pursued these violations and that Lancaster County would gain very
little regardless of the results.

The developer requested relief from the stated obligations in the Ordinance to build 400 townhomes and 200
condominiums. The developer stated this relief was needed because the “units” would not sell, but would not
substantiate their claims with documentation or proof to the Planning Commission.

Items within Ordinance 631 are: "' /,215.53 development acres — A minimum for sale units consisting of 400
townhomes and 200 condominiums — Maximum development intensity of 3 dwelling unils per acre”’, According

to Lancaster County records, only a total of 273 townhome units and 78 condo units are to be built in Sun City
Carolina Lakes.

The actions of the developer will have negative repercussions on Lancaster County as well as the homeowners
of SCCL such as; reduced monies for the fire and emergency tax district, fewer household payments to retire

development bonds, reduced monies for building permits, less population to consume community’s goods and
services, etc.

I want to restate that I would never expect or require anyone to construct something that will not sell. [ can also
appreciate what appears to be the County’s position. However, County Council must amend the governing
Ordinances to eliminate or adjust the numbers of townhome and condominium units. Several other items and
areas should be evaluated or negotiated with the developer if the Ordinance requirements are not going to be
implemented. A few estimated expectations from these reduced numbers are:

1) The county losing future property taxes on 249 residential units every year. For the sake of argument; say
$1,000 X 249 units = $249,000 lost taxes in a year or $1,245,000 in 5 years.

2) The County’s Fire and Emergency Service is losing $90.00 on 249 residential units every year. That's $90.00
X 249 units = $22,410 lost to Lancaster County Services or $112,050 in 5 years.

3) The Sun City Carolina Lakes Improvement District residences are losing $382.55 to pay for the bonds on 249
residential units every year. $382.55 X 249 units = $95,254.95 or $476,274.75 in 5 years.

Some suggested approaches could be:
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A) Negotiate with the Developer to pay a lump sum dollar amount to offset some or all of the three items listed
above.

B) Negotiate with the Developer a specified number of years to pay the yearly amounts to offset some or all of
the three items listed above.

C) Negotiate with the Developer a specified number of years or lump sum to pay the yearly bond payments for
the multifamily units that are not built. Council needs to be fair to their citizens.

Plebe contact me if you have questions or require additional information. Thank you for your time and efforts
and I am looking forward to the resolution of this matter.

Regards,
Waylon Wilson
15117 Legend Ozks Court



STATE OF SOUTH CAROLINA
ORDINANCE #631

e

COUNTY OF LANCASTER

AN ORDINANCE AMENDING THE LANCASTER COUNTY ZONING MAP
BY REZONING PROPERTY LOCATED
WEST OF U.S, HIGHWAY 521-18
FROM R-30 TO PDD-18

WHEREAS, Pulte Homes and Del Webb applied to rezone approximately 1,215,53 acres of Primarily
vacant land located west of U.S, Highway 521 and south of River Road from R-30 to PDD-18; and

WHEREAS, the applicant requests to rezone the property with the intent of developing a mixed yse
active adult retirement community with single family detached homes, townhomes and condominiums for gale,
The community shall also include a public golf course and between 25 and 60 acres of commercial development
including retail, restaurant and /or support services for the residents of the community.

WHEREAS, the Joint Planning Commission recommended approval of the rezoning request by a vote of
9-2. _

NOW, THEREFORE, BE IT ORDAINED by the Lancaster County Council that approximately 1,215,553
acres of primarily vacant land located west of U S, Highway 521 and south of River Road shall be rezoned from
R-30, Low Density Residential District to Sun City Carolina Lakes Planned Development District, PDD-1g,

AND BE IT FURTHER ORDAINED that the Sun City Carolina Lakes Planned Development District,
PDD-18, shall hereby be created as per the attached Development Regulations,

AND IT IS SO ORDAINED this 2nd day of August, 2004.

LANCASTER COUNTY COUNCIL

e
i

ammond, Secretary

Al?j:jeg as to f%\:ﬁﬂtent:
o _2 z -, K'

William R. Sims, County Attorney

Attest:

Ireng Plyler, Clerk to %ouncﬂ

Ist reading: 6/28/2004
2ndreading:  7/12/2004
3dreading:  8/02/2004

21994414
LIB:CH
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STATE OF SOUTH CAROLINA )

) Sun City Carolina Lakes Planned
Development District, YDD-18
) Ordinance #631

COUNTY OF LANCASTER )

10

11

1.2

1.3

PURPOSE, AUTHORITY & JURISDICTION
Purpose

The purpose of the Sun City Carolina Lakes Development Ordinance (“Ordinance”) js to
establish certain specific land use controls over the development of the Properly to ensure that
itis developed in accordance with existing and future needs and to promote the health, safety,
and general welfare of the future residents. At the same time, the intent of this Ordinance is to
provide the flexibility needed to develop the Property in response to ever changing market
conditions and to permit the use of evolving innovative development techniques for the
protection of the natural environment and the quality of life of future residents.

Authority

Sections of the South Carolina Local Government Code ("Code”) and Lancaster County’s
Ordinances provide the legal authority for the County and a property owner to enter into an
agreement that (i) governs the creation, development, and existence of certain property, and
(ii) establishes the rights and obligations of the property owner and the County with respect to
the development of the property. Additionally, legal authority for such an agreement is
derived from common Iaw. The Code and the ordinances also provide the legal authority for
the creation, adoption and enforcement of this Development Ordinance.

Jurisdiction

This Ordinance shall govern development of the Sun City Carolina Lakes property
(“Property”) identified on the Master Plan for Sun City Carclina Lakes attached hereto, which
consists of approximately 1,215.53 acres more or less. Sun City Carolina Lakes may be
expanded with additional properties.

THE MASTER PLAN

The Master Plan proposes a residential community with an overall gross density of up to three
dwelling units per acre. The community will be a mixed use master planned age-restricted,
active adult community, The community shall include single family detached homes,
townhomes or condominiums for sale, a public golf course, and between 25 and 60 acres of
commercial development including but not limited to retail, restaurant commercial and/or
support services for the residents of the community, The residential components may utilize a
variety of lot sizes and configurations and varying densities within the separate development
tracts as long as the overall maximum gross density is maintained. A minimum of 400
townhomes for sale and 200 condominiums for sale shall be located throughout the
community. The village shall also include a mixture of commetcial, retail, office, civic and/or
institutional uses within Tract A, the area of the Site located just to the west of Highway 521,
The amount of commercial, retail, office, civic, and/or institutional development within Tract
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John Weaver

e —

From:
Sent:
To:

Cc:
Subject:

John,

R AR S N it b e e A e I e v e e e R

Joshua Vann <Joshua.Vann@mortongettys.com>
Tuesday, August 25, 2015 11:39 AM

John Weaver

Brett Manery; Cisco Garcia

Sun City Condos

There evidently were another 18 single family homes constructed as a result of the condominiums not being built. The
2005 master plan was conceptual, and the condominiums were never designed, so it’s difficult to pinpoint exactly
where these 18 houses are, but there were 18 more built than planned since the condos weren't built. Thanks,

Joshua B. Vann, Partner

MORTON & GEITYS
Fountain Park Place
331 E Main St Suite 300
PO Box 707

Rock Hill, SC 29731

Direct Tel: 803.366.3341
Fax: 803.324.3768
Web: www.mortongettys.com

A Limited Liability Company

MORTON &'GETTYS

The information contained in this e-mail is intended solely for the addressee. Information contained in this
message may be privileged, and should not be relied on by parties other than the addressee. If you receive
this message in error, disregard its content, delefe it, and then please notify the sender via e-mail or the
phone number referenced above. INTERCEPTING ELECTRONIC MESSAGES MAY BE AGAINST SOUTH
CAROLINA AND FEDERAL LAW.

CIRCULAR 230 DISCLOSURE: TO ENSURE COMPLIANCE WITH REQUIREMENTS IMPOSED BY THE IRS, UNLESS
SPECIFICALLY INDICATED OTHERWISE, ANY TAX ADVICE CONTAINED IN THIS COMMUNICATION (INCLUDING
ANY ATTACHMENTS) IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSE OF
AVOIDING TAX RELATED PENALTIES OR PROMOTING, MARKETING OR RECOMMENDING TO ANOTHER PARTY
ANY TAX RELATED MATTER ADDRESSED HEREIN.
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John Weaver

reyerae T T T e e T e e e o L e S R e T ey T s vy
From: Ey, Mike <MEy@MCNAIR.NET>
Sent: Thursday, September 10, 2015 2:32 PM
To: John Weaver
Subject: Nutramax -- Ordinance No. 2015-1348
Attachments: COLUMBIA-#1200661-v7-Ordinance_No__2015-1348__approving_2015

_incentive_amendments.DOCX

John, attached is the Nutramax ordinance, Ordinance No. 2015-1348. | think you may have it set for the next meeting of
the Administration Committee which | understand is on September 24. Please note that the attached document is, in
effect, four documents in one. It includes the body of the ordinance plus three exhibits. Each exhibit contains an
amendment to a specific Nutramax document — Incentive Agreement, Fee Agreement, and Infrastructure Credit
Agreement.

Also note that | have filled in as many blanks as possible in Section 4 of the ordinance, which contains the cost-benefit
numbers. | understand that Steve Willis may be getting final numbers from Commerce in the next day or two, in which

case Section 4 will need to be updated.

Contact me if you have any questions or need more information. Thanks, Mike.

‘_fj A A ' J. Michael Ey
: Shareholder
mey@mcnair.net | 803 753 3268 Direct | 803 513 7852 Mobile

McNair Law Firm, P.A.

Columbia Office 1221 Main Street | Suite 1800 | Columbia, SC 29201
803 799 9800 Main | 803 933 1539 Fax

Mailing Post Office Box 11390 | Columbia, SC 29211

| VCard | Bio URL | Web site

PRIVILEGE AND CONFIDENTIALITY NOTICE: This communication (including any attachments) is being sent by or on behalf of a lawyer or law firm and may
contain confidential or legally privileged information. The sender does not intend to waive any privilege, including the attorney-client privilege, that may attach to
this communication. If you are not the intended recipient, you are not authorized to intercept, read, print, retain, copy, forward or disseminate this communication. If
you have received this communication in error, please notify the sender immediately by email and delete this communication and all copies.
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DRAFT
9/10/15

STATE OF SOUTH CAROLINA

)
) ORDINANCE NO. 2015-1348
COUNTY OF LANCASTER )

AN ORDINANCE

TO AUTHORIZE THE EXECUTION AND DELIVERY OF AMENDMENTS TO A 2010
INCENTIVE AGREEMENT, FEE AGREEMENT, AND INFRASTRUCTURE CREDIT
AGREEMENT BY AND AMONG LANCASTER COUNTY, SOUTH CAROLINA, NUTRAMAX
MANUFACTURING, INC., NUTRAMAX LABORATORIES, INC., NUTRAMAX PROPERTIES,
LLC, NUTRAMAX LAND HOLDINGS, INC., THE CITY OF LANCASTER, AND THE
LANCASTER COUNTY ECONOMIC DEVELOPMENT CORPORATION; AND TO PROVIDE
FOR OTHER MATTERS RELATED THERETO.

Be it ordained by the Council of Lancaster County, South Carolina:
Section 1. Findings and Determinations,

Council finds and determines that:

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

b. the County is authorized by Sections 4-1-175 and 4-29-68 of the Code of Laws of South
Carolina 1976, as amended, to provide special source revenue credits for the purpose of defraying the cost
of designing, acquiring, constructing, improving, or expanding the infrastructure setving Lancaster
County and for improved and unimproved real estate used in the operation of a manufacturing facility or
commercial enterprise in order to enhance the economic development of Lancaster County;

Ordinance No. 2015-1348
Page f of 18



c. the County previously recruited a project (the “Original Project”} in the County by
Nutramax Manufacturing, Inc., Nutramax Laboratories, Inc., Nutramax Properties, LLC, and Nutramax
Land Holdings, Inc. (sometimes collectively referred to herein as the “Company”);

d. in connection with the Original Project, Nutramax Manufacturing, Inc., Nutramax
Laboratories, Inc., the County, the Lancaster County Economic Development Corporation, and the City of
Lancaster, South Carolina (the “City”} entered into a June 7, 2010 Incentive Agreement (the “Incentive
Agreement”); Nutramax Manufacturing, Inc. and the County entered into a June 28, 2010 Fee Agreement
(the “Fee Agreement”); and Nutramax Laboratories, Inc., Nutramax Properties, LLC and the County
entered into a June 28, 2010 Infrastructure Credit Agreement (the “Infrastructure Credit Agreement”)
(collectively, the Incentive Agreement, the Fee Agreement, and the Infrastructure Credit Agreement are
referred to herein as the “2010 Agreements™);

€. pursuant to the 2010 Agreements, the Company agreed to invest $8.5 million in the
Original Project and to create 200 jobs in connection with the Original Project by June 28, 2015;

f. the Company has already invested approximately $29 million in the Original Project
($20.5 million in excess of its $8.5 million investment commitment) and has succeeded in creating 200
Jjobs in connection with the Original Project;

g Nutramax Manufacturing, Inc., Nutramax Laboratories, Inc., Nutramax Properties, LLC
and Nutramax Land Holdings, Inc., and one or more related corporations and limited liability companies
which are now existing or to be formed in the future are considering additional investments, through
themselves and/or one or more existing or to-be-formed affiliated or related entities and/or one or more
unrelated parties, including third party lessors, in the expansion of a manufacturing facility and related
facilities through the acquisition of land, buildings, and improvements thereon (the “Land and
Building”), the construction of improvements thereon and/or therein, and/or the acquisition of personal
property, including, but not limited to, machinery, equipment, and furniture to be installed on and/or in
the Land and Building, which are eligible for inclusion under the Act as economic development property,
the cost of which is estimated to be $15 million, along with the creation of 125 new, full-time jobs (the
“New Project”), all as more fully set forth in the Amendments;

h. the Original Project is presently located at three sites in the County, including one site in
the City, and it is presently contemplated that the New Project will be located at one or more of such three
sites and/or an additional site in the County, so that all investments and jobs located or to be located at
any of those four sites shall be counted and included for purposes of all benefits and requirements set
forth in the 2010 Agreements;

i Council, in order to induce the Company to locate the New Project in the County,
adopted, on August 24, 2015, Resolution No. 0883-R2015 (the “Inducement Resolution™) to the effect
that, if the Company would commit to locate the New Project in the County, the Council would take
certain actions and provide certain incentives for the New Project and the Original Project, including
entering into amendments to the 2010 Agreements to, among other things, extend the period during which
reduced fee-in-lieu of tax payments may be made and extend the petiod during which the special source
revenue credit would apply to the Company’s investments; and

J- it is the purpose of this ordinance to provide for the approval of the above-referenced
amendments and to effectuate the commitments of the County made in the Inducement Resolution.

Ordinance No. 2015-1348
Page2 of 18
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Section 2, Additional findings and determinations.

Council finds and determines that:

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

b. the New Project and the payments in lieu of taxes set forth herein are beneficial to the
County, and the County has evaluated the New Project based upon all criteria prescribed by law,
including the anticipated dollar amount and nature of the investment to be made;

c. the New Project is anticipated to benefit the general public welfare of the County by
providing services, employment, recreation, or other public benefits not otherwise adequately provided
locally;

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

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

f. the inducement of the location of the New Project within the County and State is of
paramount importance; and

g. the benefits of the New Project to the public will be greater than the costs to the public.
Section 3. Approval of Amendments.

The form, terms, and provisions of the First Amendment to Incentive Agreement, attached hereto as
Exhibit A, the First Amendment to Infrastructure Credit Agreement, attached hereto as Exhibit B, and the
First Amendment to Fee Agreement, attached hereto as Exhibit C (collectively, the First Amendment to
Incentive Agreement, the First Amendment to Infrastructure Credit Agreement, and the First Amendment
to Fee Agreement are referred to as the “Amendments™), are approved, and all of the terms, provisions,
and conditions thereof are incorporated herein by reference as if the Amendments were set out in this
Ordinance in their entirety, The Council Chair and Council Secretary are authorized, empowered, and
directed to execute and acknowledge the Amendments in the name of and on behalf of the County, and
thereupon to cause the Amendments to be delivered to the Company. The Amendments are to be in
substantially the form attached hereto and hereby approved, with such changes therein as shall not be

materially adverse to the County and as shall be approved by the officials of the County executing the

same, upon the advice of counsel to the County, such officer’s execution thercof to constitute conclusive
evidence of such officer’s approval of any and all changes or revisions therein from the form of the
Amendments attached to this ordinance.
Section 4. Cost-Benefit Findings.

Council makes the following findings concerning the costs and benefits of the New Project:

Ordinance No. 2015-1348
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a. the benefits of providing the incentives arrangement set forth in the Amendments include:
(i) investment in personal property and certain real estate improvements of at least $15,000,000; (ii) an
average annual increase in property taxes (FILOT payments) of approximately $|TBD] after application
of incentives; (iii) construction benefit of $1,684,872; (iv) facility operation benefit of $3,929,320; (v)
employee benefit of $46,477; and (vi) visitor benefit of $0. The total benefit is estimated at $5,660,669;

b. the cost of providing the incentives arrangement is estimated at: (i) development costs of
$0; (ii) operational costs of $203,243; and (iii) employee costs of $95,878. The total cost is estimated at
$299,121;

c. the benefit to cost ratio in year one is estimated at $17.67:1 and after year one at
$12.04:1; and
d. the value of the FILOT incentive to the Company is estimated at $[TBD] and the special

source revenue credits at $[TBD].
Section 5. Economic Development Fund.

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

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

Section 6. Authority to act.

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

Section 7, Severability.

The provisions of this Ordinance are separable, and if any section, phrase, or provision is for any reason
declared by a court of competent jurisdiction to be invalid or unenforceable, the declaration shall not
affect the validity of the remainder of the sections, phrases, and provisions in this Ordinance.

Section 8. Controlling Provision.

To the extent that this Ordinance contains provisions that conflict with provisions contained elsewhere in

the Lancaster County Code or other County ordinances and resolutions, the provisions contained in this
Ordinance supersede all other provisions and this Ordinance is controlling.

Ordinance No. 2015-1348
Page 4 of 18
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Section 9. Effective date.
This Ordinance is effective upon third reading.

AND IT IS SO ORDAINED, this __ day of , 2015.

LANCASTER COUNTY, SOUTH CAROLINA

Bob Bundy, Chair, County Council

Steve Harper, Secretary, County Council

Attest:

Debbie C. Hardin, Clerk to Counci}

First Reading: , 2015
Second Reading: , 2015
Public Hearing: , 2015
Third Reading; , 2015

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.

Ordinance No. 2015-1348
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Exhibit A to Ordinance No. 2015-1348

First Amendment to Incentive Agreement
Nutramax

This FIRST AMENDMENT TO INCENTIVE AGREEMENT (this “Amendment™) is dated as of
, 2015 by and between NUTRAMAX MANUFACTURING, INC., NUTRAMAX
LABORATORIES, INC., NUTRAMAX PROPERTIES, LLC, NUTRAMAX LAND HOLDINGS, INC,,
LANCASTER COUNTY, SOUTH CAROLINA (the “County”), a body politic and corporate and a
political subdivision of the State of South Carolina, the LANCASTER COUNTY ECONOMIC
DEVELOPMENT CORPORATION (“LCEDC”), and the CITY OF LANCASTER, SOUTH
CAROLINA (the “City”) (all of the foregoing entities collectively referred to in this Amendment as the
“Parties”).

WITNESSETH:

WHEREAS, the County previously recruited a project (the “Original Project”) in the County by
Nutramax Manufacturing, Inc., Nutramax Laboratories, Inc., Nutramax Properties, LLC, and Nutramax
Land Holdings, Inc. (sometimes collectively referred to herein as the “Company™);

WHEREAS, in connection with the Original Project, Nutramax Manufacturing, Inc., Nutramax
Laboratories, Inc., the County, the LCEDC, and the City entered into a June 7, 2010 Incentive Agreement
(the “Incentive Agreement”), Nutramax Manufacturing, Inc. and the County entered into a June 28,
2010 Fee Agreement (the “Fee Agreement”); and Nutramax Laboratories, Inc., Nutramax Properties,
LLC and the County entered into a June 28, 2010 Infrastructure Credit Agreement (the “Infrastructure
Credit Agreement™) (collectively, the Incentive Agreement, the Fee Agreement, and the Infrastructure
Credit Agreement are referred to herein as the “2010 Agreements™);

WHEREAS, pursuant to the 2010 Agreements, the Company agreed to invest $8.5 million in the
Original Project and to create 200 jobs in connection with the Original Project by June 28, 2015;

WHEREAS, the Company has already invested approximately $29 million in the Original
Project ($20.5 million in excess of its $8.5 million investment commitment) and has succeeded in creating
200 jobs in connection with the Original Project;

WHEREAS, the County recruited an additional investment in the County by the Company of
approximately $15 million and 125 new, full-time jobs (the “New Projeet”);

WHEREAS, the Original Project is presently located at three sites in the County, including one
site in the City, and it is presently contemplated that the New Project will be located at one or more of
such three sites and/or an additional site in the County, so that all investments and jobs located or to be
located at any of thosc four sites shall be counted and included for purposes of all benefits and
requirements set forth in the 2010 Agreements;

WHEREAS, the County Council, in order to induce the Company to locate the New Project in
the County, adopted on August 24, 2015, Resolution No. 0883-R2015 (the “Inducement Resolution™) to
the effect that, if the Company would commit to locate the New Project in the County, the Council would
take certain actions and provide certain incentives for the New Project and the Original Project, including
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entering into amendments to the 2010 Agreements to, among other things, extend the period during which
reduced fee-in-lieu of taxes (“FILOT”) payments may be made and extend the period during which the
special source revenue credit (“SSRC”) would apply to the Company’s investments;

WHEREAS, the City Council, in order to induce the Company to locate a pottion of the New

Project in the City, passed a 2015 Motion affirming the County Council’s August 24,
2015 Inducement Resolution; and

WHEREAS, pursuant to Ordinance No. 2015-1348 dated , 2015 (the
“Ordinance”), the County Council authorized this Amendment, and pursuant to Resolution No.
dated , 2015, the City Council authorized this Amendment, and the Parties

now desire to enter into this Amendment.

NOW, THEREFORE, in consideration of the above and the respective agreements contained in
this Amendment, the Parties hereby agree as follows:

1. The Incentive Agreement shall be amended by adding Nutramax Properties, LLC and
Nutramax Land Holdings, Inc. as parties thereto, and such additional parties, together with Nutramax
Manufacturing, Inc. and Nutramax Laboratories, Inc., shall be collectively defined thercin as the
“Company.”

2. Article I of the Incentive Agreement shall be amended by adding the following paragraph
at the end of that Article:

As of [insert the effective date of the First Amendment], the Company and the County
agree to add to the land and buildings subject to this Agreement prior to [insert the
effective date of the First Amendment] the parcel of land located at 1792 Silkies
Boulevard, Lancaster, South Carolina (Tax Map No. 0080-00-001.00) together with one
or more buildings and personal property located or to be located on such parcel (the
“Additional Site”). The incentives and benefits provided to the Company through the
MCBP FILOT and SSRC shall apply to the Additional Site. Investments made and jobs
created at the Additional Site shall be included in the computations made to determine if
the amount of investments and the number of jobs required with respect to any
maintenance requirements set forth in this Agreement (including without limitation
Article II(c)(ii) and Article I'V (b) hereof) have been achieved.

3. Article IT of the Incentive Agreement shall be amended by adding new Article II(g) and
Article Ii(h), which shall read as follows:

(2 Notwithstanding anything in Article [I(c) hereof to the contrary, the County and
the Company agree that as of [insert effective date of Amendment], (i) the Company
has satisfied all conditions and requirements imposed by Article 11 of this Agreement
with respect to the 43 Acre Tract, and the County does hereby and, as necessary, shall,
terminate, release and/or satisfy, as applicable, any mortgages or other liens that the
County may have with respect to the 43 Acre Tract, (ii) the County has satisfied the
conditions and requirements imposed by Article II(a)(vi) of this Agreement to provide a
95% special source revenue credit for the 43 Acre Tract, and (iii) the 50% SSRC
referenced in Article 11I(a)(iii) of this Agreement shall also apply to the Company’s
FILOT payments on the 43 Acre Tract,
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(h) As of December 31, 2014, the parties to this Agreement recognize and agree that

Scenario I1, as set forth in Article II(b)(iii) hereof, is the applicable scenario for purposes
of this Agreement.

4, In Article INI(a)(i) of the Incentive Agreement, the reference in clause (v) to “a 30-year
term” shall be changed to a reference to “a 40-year term.”

5. Article HI(a)(iii) of the Incentive Agreement shall be revised and restated to read as
follows:

The County agrees to provide an additional SSRC equal to fifty percent (50%) of the
Negotiated FILOT and the MCBP FILOT, net of the SSRC as provided in subarticle (ii)
above, for all qualifying expenses of the Company under South Carolina law, for a period
of ten (10) years as described in the following sentence. This SSRC shall apply to each
annual component of the Negotiated FILOT and the MCBP FILOT for a period of ten
{10) years for each annual component of investments placed in service by the Company
between January 1, 2010 and December 31, 2024, so that for each year’s investments
placed in service during such period the fifty percent (50%) SSRC shall apply for ten (10)
years thereafter. Thus, for example, for investments placed in service by the Company
during 2010, the ten (10)-year, 50% SSRC shall apply for years 2011-2020, and for
investments placed in service by the Company during 2024, the ten (10)-year, 50% SSRC
shall apply for years 2025-2034.

6. Article IV of the Incentive Agreement shall be amended by adding new Article IV(e) and
Article IV(f), which shall read as follows:

(e) I, between January 1, 2014 and December 31, 2019 the Company does not invest, in
addition to the $29,000,000 already invested or to be invested (including the $8,500,000
referenced in Article II(c)(ii) hereof), at least $15,000,000 (the “Expansion Investment
Minimum”) and does not create, in addition to the 200 jobs already created (as
referenced in Article I(c)(ii) hereof), at least 125 new, full-time (i.e., at least thirty (30)
hours per week) jobs, (i) with an average hourly wage not less than $13.15, including
overtime, bonuses and all other forms of actual pre-tax and post-tax monetary
compensation and (ii) with health care benefits (the “Expansion Jobs Minimum™), then
the additional 50% SSRC to be provided to the Company pursuant to Article TI{a)(iii)
hereof with respect to the annual components of investments placed in service during
2020 and subsequent years, shall be reduced by an amount that is proportional to any
shortfall by the Company of greater than 10% in achieving the Expansion Investment
Minimum and the Expansion Jobs Minimum; provided, however, that an
overperformance in either the Expansion Investment Minimum or the Expansion Jobs
Minimum shall serve to offset an underperformance in the other category.

® As of December 31, 2014, the parties to this Agreement recognize and agree that
the Company has met the initial investment, wage and job requirements as set forth in
Articles II(c)(ii) and IV(b) hereof within the five (5)-year period referenced therein. The
Company recognizes and agrees that the maintenance requirement set forth in Articles
[I{c)(ii) and IV(b) hereof continues to apply as set forth therein.
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7. This Amendment controls over any contrary or inconsistent provision of the Incentive
Agreement. Every provision of the Incentive Agreement not amended or modified by the terms of this
Amendment shall remain unchanged and in full force and effect.

IN WITNESS WHEREQF, the Parties have executed this Amendment, as of the date first above
* written.

LANCASTER COUNTY, SOUTH CAROLINA

Bob Bundy, Chair, County Council

Steve Harper, Secretary, County Council

Attest:

Debbie C. Hardin, Clerk to Council

ADDITIONAL SIGNATURES FOLLOW ON NEXT PAGE.
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NUTRAMAX MANUFACTURING, INC.

By:
Name:
Title:

NUTRAMAX LABORATORIES, INC.

By:
Name:
Title:

NUTRAMAX PROPERTIES, LLC

By:
Name:
Title:

NUTRAMAX LAND HOLDINGS, INC.

By:
Name:
Title:

LANCASTER COUNTY ECONOMIC DEVELOPMENT
CORPORATION

By:
Name:
Title:

CITY OF LANCASTER, SOUTH CAROLINA

By:
Name:
Title:

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.
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Exhibit B to Ordinance No. 2015-1348

First Amendment to Infrastructure Credit Agreement
Nutramax

This FIRST AMENDMENT TO INFRASTRUCTURE CREDIT AGREEMENT (this “Amendment”) is
dated as of , 2015 by and between LANCASTER COUNTY, SOQUTH
CAROLINA (the “County™), a body politic and corporate and a political subdivision of the State of
South Carolina, NUTRAMAX MANUFACTURING, INC., NUTRAMAX LABORATORIES, INC.,
NUTRAMAX PROPERTIES, LLC and NUTRAMAX LAND HOLDINGS, INC. (all of the foregoing
entities collectively referred to in this Amendment as the “Parties™).

WITNESSETH:

WHEREAS, the County previously recruited a project (the “Original Project”) in the County by
Nutramax Manufacturing, Inc., Nutramax Laboratories, Inc., Nutramax Properties, LLC, and Nutramax
Land Holdings, Inc. (sometimes collectively referred to herein as the “Company’);

WHEREAS, in connection with the Original Project, Nutramax Manufacturing, Inc., Nutramax
Laboratories, Inc., the County, the Lancaster County Economic Development Corporation, and the City of
Lancaster, South Carolina (the “City”) entered into a June 7, 2010 Incentive Agreement (the “Incentive
Agreement”); Nutramax Manufacturing, Inc. and the County entered into a June 28, 2010 Fee Agreement
(the “Fee Agreement”); and Nutramax Laboratories, Inc., Nutramax Properties, LLC and the County
entered into a June 28, 2010 Infrastructure Credit Agreement (the “Infrastructure Credit Agreement™)
(collectively, the Incentive Agreement, the Fee Agreement, and the Infrastructure Credit Agreement are
referred to herein as the “2010 Agreements™);

WHEREAS, pursuant to the 2010 Agreements, the Company agreed to invest $8.5 million in the
Original Project and to create 200 jobs in connection with the Original Project by June 28, 2015;

WHEREAS, the Company has already invested approximately $29 million in the Original
" Project ($20.5 million in excess of its $8.5 million investment commitment) and has succeeded in creating
200 jobs in connection with the Original Project;

WHEREAS, the County recruited an additional investment in the County by the Company of
approximately $15 million and 125 new, full-time jobs (the “New Project™);

WHEREAS, the Original Project is presently located at three sites in the County, including one
site in the City, and it is presently contemplated that the New Project will be located at one or more of
such three sites and/or an additional site in the County, so that all investments and jobs located or to be
located at any of those four sites shall be counted and included for purposes of all benefits and
requirements set forth in the 2010 Agreements;

WHEREAS, the County Council, in order to induce the Company to locate the New Project in
the County, adopted on August 24, 2015, Resolution No. 0883-R2015 (the “Inducement Resolution”) to
the effect that, if the Company would commit to locate the New Project in the County, the Council would
take certain actions and provide certain incentives for the New Project and the Original Project, including
entering into amendments to the 2010 Agreements to, among other things, extend the period during which
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reduced fee-in-lieu of taxes (“FILOT"™) payments may be made and extend the period during which the
special source revenue credit (“SSRC™) would apply to the Company’s investments;

WHEREAS, the City Council, in order to induce the Company to locate a portion of the New
Project in the City, passed a , 2015 Motion affirming the County Council’s August 24,
2015 Inducement Resolution; and

WHEREAS, pursuant to Ordinance No. 2015-1348 dated , 2015 (the
“QOrdinance™), the County Council authorized this Amendment, and pursuant to Resolution No.
dated , 2015, the City Council authorized the Incentive Agreement Amendment and

consented to the FILOT and SSRC modifications referenced above with respect to the Cify site, and the
Parties now desire to enter into this Amendment.

NOW, THEREFORE, in consideration of the above and the respective agreements contained in
this Amendment, the Parties hereby agree as follows:

L. The Infrastructure Credit Agreement shall be amended by adding Nutramax
Manufacturing, Inc. and Nutramax Land Holdings, Inc. as parties thereto, and such additional parties,
together with Nutramax Laboratories, Inc. and Nutramax Properties, Inc., shall be collectively defined
therein as the “Company.”

2. Exhibit A to the Infrastructure Credit Agreement shall be amended by adding at the end
of the exhibit:

“PARCEL D:

1792 Silkies Boulevard, Lancaster, South Carolina
Tax Map No. 0080-00-001.00”

3. The third paragraph of Section 3.02(a) of the Infrastructure Credit Agreement is revised
and restated to read as follows:

The third component of the SSRC is an annual credit equal to fifty percent (50%) of the
Lancaster Fee Payments each year for ten years (net of the first and second components
of the Special Source Revenue Credits) for each annual component of qualifying

expenses propetty that the Company places in service during-thetnvestmentPeried;as
the Fee-Agreement-defines-that-term between January 1, 2010 and December 31, 2024,

Thus, for example, for each annual component of property placed in service by the
Company during 2010, the ten-year, 50% SSRC shall apply for years 2011-2020, and for
each annual component of property placed in service by the Company during 2024, the
ten-vear, 50% SSRC shall apply for years 2625-2034.

4, Section 3.03 of the Infrastructure Credit Agreement shall be amended by adding
new subsections (e) and (f), which shall read as follows:

(e) If, between January 1, 2014 and December 31, 2019 the Company does not invest, in
addition to the $29,000,000 already invested or to be invested (including the $8,500,000
referenced in Section 3.03(a) hereof), at least $15,000,000 (the “Expansion Investment
Minimum”) and does not create, in addition to the 200 jobs already created (as
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referenced in Section 3.03(a) hereof), at least 125 new, full-time (i.e., at least thirty (30)
hours per week) jobs, (i) with an average hourly wage not less than $13.15, including
overtime, bonuses and all other forms of actual pre-tax and post-tax monetary
compensation and (ii) with health care benefits (the “Expansion Jobs Minimum”), then
the additional 50% SSRC to be provided to the Company pursuant to Section 3.02(a)
hereof with respect to the annual components of investments placed in service during
2020 and subsequent years, shall be reduced by an amount that is proportional to any
shortfall by the Company of greater than 10% in achieving the Expansion Investment
Minimum and the Expansion Jobs Minimum; provided, however, that an
overperformance in either the Expansion Investment Minimum or the Expansion Jobs
Minimum shall serve to offset an underperformance in the other category.

(H As of December 31, 2014, the parties to this Agreement recognize and agree that
the Company has met the initial investment, wage and job requirements as set forth in
Section 3.03(a) hereof within the five (5)-year period referenced therein. The Company
recognizes and agrees that the maintenance requirement set forth in Section 3.03(b)
hereof continues to apply as set forth therein.

5. This Amendment controls over any contrary or inconsistent provision of the
Infrastructure Credit Agreement. Every provision of the Infrastructure Credit Agreement not
amended or modifted by the terms of this Amendment shall remain unchanged and in full force
and effect.

SIGNATURES FOLLOW ON NEXT PAGE.
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IN WITNESS WHEREOF, the Partics have executed this Amendment, as of the date first above

written.

Attest:

LANCASTER COUNTY, SOUTH CAROLINA

Bob Bundy, Chair, County Council

Steve Harper, Secretary, County Council

Debbie C. Hardin, Clerk to Couneil

NUTRAMAX MANUFACTURING, INC.

By:
Name:
Title:

NUTRAMAX LABORATORIES, INC.

By:
Name:
Title:

NUTRAMAX PROPERTIES, LLC

By:
Name:
Title:

NUTRAMAX LAND HOLDINGS, INC.

By:
Name:
Title:

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.
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Exhibit C to Ordinance No. 2015-1348

First Amendment to Fee Agreement
Nutramax

This FIRST AMENDMENT TO FEE AGREEMENT (this “Amendment”) is dated as of
, 2015 by and between NUTRAMAX MANUFACTURING, INC., NUTRAMAX
LABORATORIES, INC., NUTRAMAX PROPERTIES, 1.L.C, NUTRAMAX LAND HOLDINGS, INC.,
and LANCASTER COUNTY, SOUTH CAROLINA (the “County™), a body politic and corporate and a
political subdivision of the State of South Carolina (the foregoing entities collectively referred to in this
Amendment as the “Parties™).

WITNESSETH:

WHEREAS, the County previously recruited a project (the “Original Project”) in the County by
Nutramax Manufacturing, Inc., Nutramax Laboratories, Inc., Nutramax Properties, LLC, and Nutramax
Land Holdings, Inc. (sometimes collectively referred to herein as the “Company”);

WHEREAS, in connection with the Original Project, Nutramax Manufacturing, Inc., Nutramax
Laboratories, Inc., the County, the Lancaster County Economic Development Corporation, and the City of
Lancaster, South Carolina (the “City”) entered into a June 7, 2010 Incentive Agreement {the “Incentive
Agreement”); Nutramax Manufacturing, Inc. and the County entered into a June 28, 2010 Fee Agreement
(the “Fee Agreement”), and Nutramax Laboratories, Inc., Nutramax Properties, LLC and the County
entered into a June 28, 2010 Infrastructure Credit Agreement (the “Infrastructure Credit Agreement’)
(collectively, the Incentive Agreement, the Fee Agreement, and the Infrastructure Credit Agreement are
referred to herein as the “2010 Agreements™);

WHEREAS, pursuant to the 2010 Agreements, the Company agreed to invest $8.5 million in the
Original Project and to create 200 jobs in connection with the Original Project by June 28, 2015;

WHEREAS, the Company has already invested approximately $29 million in the Original
Project ($20.5 million in excess of its $8.5 million investment commitment) and has succeeded in creating
200 jobs in connection with the Original Project;

WHEREAS, the County recruited an additional investment in the County by the Company of
approximately $15 million and 125 new, full-time jobs (the “New Project”);

WHEREAS, the Original Project is presently located at three sites in the County, including one
site in the City, and it is presently contemplated that the New Project will be located at one or more of
such three sites and/or an additional site in the County, so that all investments and jobs located or to be
located at any of those four sites shall be counted and included for purposes of all benefits and
requirements set forth in the 2010 Agreements;

WHEREAS, the County Council, in order to induce the Company to locate the New Project in
the County, adopted on August 24, 2015, Resolution No. 0883-R2015 (the “Inducement Resolution™) to
the effect that, if the Company would commit to locate the New Project in the County, the Council would
take certain actions and provide certain incentives for the New Project and the Original Project, including
entering into amendments to the 2010 Agreements to, among other things, extend the period during which
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reduced fee-in-lieu of taxes (“FILOT”) payments may be made and extend the period during which the
special source revenue credit (“SSRC”) would apply to the Company’s investments;

WHEREAS, the City Council, in order to induce the Company to locate a portion of the New
Project in the City, passed a » 2015 Motion affirming the County Council’s August 24, 2015
Inducement Resolution; and

WHERFEAS, pursuant to Ordinance No. 2015-1348 dated , 2015 (the
“Ordinance”), the County Council authorized this Amendment, and pursuant to Resolution No. ——
dated , 2015, the City Council authorized the Incentive Agreement Amendment and

consented to the FILOT and SSRC modifications referenced above with respect to the City site, and the
Parties now desire to enter into this Amendment.

NOW, THEREFORE, in consideration of the above and the respective agreements contained in
this Amendment, the Parties hereby agree as follows:

1. The Fee Agreement shall be amended by adding Nutramax Laboratories, Inc., Nutramax
Properties, LLC and Nutramax Land Holdings, Inc. as parties thereto, and such additional parties,
together with Nutramax Manufacturing, Inc., shall be collectively defined therein as the “Company >

2. Exhibit A to the Fee Agreement shall be amended by adding at the end of the exhibit;

“PARCEL D:

1792 Silkies Boulevard, Lancaster, South Carolina
Tax Map No. 0080-00-001.00

3. In Section 1.1 of the Fee Agreement, the definition of “Termination Date” shail be
amended by revising the references to “29th year” to read “39th year” and by revising the reference to “3(
annual FILOT payments” to read “40 annual FILOT payments.”

4, Section 4.1(a), Step 2, of the Fee Agreement shall be amended by revising the reference
to “29 years” to read “39 years.”

5. Section 4.1(c)(1) of the Fee Agreement shall be amended and restated to read as follows:

The County agrees that all qualifying capital expenses of the Company during—the
Investment-Peried between January 1, 2010 and December 31, 2024 shall qualify for an
Infrastructure Credit equal to 50% of the FILOT payments arising under this Agreement
for ten years. This Infrastructure Credit shall apply to each annual component of the

FHEOT property placed in service during-the-InvestmentReriod between January 1, 2010
and December 31, 2024 for a period of ten years fe;—eaeh—sueh—&mm&t—eempeneﬂ{

beginning the year after each such component is placed in service. Thus, for example, for
property placed in service during 2010, the 10-year, 50% SSRC shall apply for years
2011-2020, and for property placed in service during 2024, the 10-year, 50% SSRC shall
apply for years 2025-2034. The Infrastructure Credit shall be applied as a setoff against
the FILOT owed for the then current year and shall apply against the entire FILOT
payment due, including any portions that may be allocable to any municipality or schoo!
district.
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6.

Section 4.2 of the Fee Agreement shall be amended by adding new subsections (f) and

(g), which shall read as follows:

() If, between January 1, 2014 and December 31, 2019 the Company does not invest, in
addition to the $29,000,000 already invested or to be invested (including the $8,500,000
referenced in Section 4.2(b) hereof), at least $15,000,000 (the “Expansion Investment
Minimum”) and does not create, in addition to the 200 jobs already created (as
referenced in Section 4.2(b) hereof), at least 125 new, full-time (i.e., at least thirty (30)
hours per week) jobs, (i) with an average hourly wage not less than $13.15, including
overtime, bonuses and all other forms of actual pre-tax and post-tax monetary
compensation and (ii) with health care benefits (the “Expansion Jobs Minimum™), then
the additional 50% SSRC to be provided to the Company pursuant to Section 4.1(c)(1)
hereof with respect to the annual components of investments placed in service during
2020 and subsequent years, shall be reduced by an amount that is proportional to any
shortfall by the Company of greater than 10% in achieving the Expansion Investment
Minimum and the Expansion Jobs Minimum; provided, however, that an
overperformance in either the Expansion Investment Minimum or the Expansion Jobs
Minimum shall serve to offset an underperformance in the other category.

(g)

As of December 31, 2014, the parties to this Agreement recognize and agree that

the Company has met the initial investment, wage and job requirements as set forth in
Section 4.2(b) hereof within the five (5)-year period referenced therein. The Company
recognizes and agrees that the maintenance requirement set forth in Section 4.2(c) hereof
continues to apply as set forth therein.

7.

This Amendment controls over any contrary or inconsistent provision of the Tee

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

written.

Attest:

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date first above

LANCASTER COUNTY, SOUTH CAROLINA

Bob Bundy, Chair, County Council

Steve Harper, Secretary, County Council

Debbie C. Hardin, Clerk to Council

ADDITIONAL SIGNATURES FOLLOW ON NEXT PAGE.
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NUTRAMAX MANUFACTURING, INC.

By:

Name:

Title:

NUTRAMAX LABORATORIES, INC.

By:

Name:

Title;

NUTRAMAX PROPERTIES, LLC

By:

Name:

Title:

NUTRAMAX LAND HOLDINGS, INC.,

By:

Name:

Title:

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.
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Lancaster
e County

South Carolina

Agenda Item Summary

Ordinance # / Resolution#:

Contact Person / Sponsor: Clay Catoe, EMS
Department: Administration

Date Requested to be on Agenda: 9-24-15

Issue for Consideration:

Selling of current older EMS Units that are high maintenance issues and allowing funds to be used for a
replacement ambulance or ambulances.

Points to Consider:

Current cost of continuous repair and high mileage of these units.

Funding and Liability Factors:

Partial funding from sell of current older used ambulances that can be used in the budget process
for 2016-2017 budgeting.

Council Options:

Recommendation:

Forward to full Council for consideration of selling used units and allow proceeds to be put toward
the future purchase of an additional unit in the 2016-2017 Budget.
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Lancaster County

Emergency Medical Services
Post Office Box 1809

Lancaster, SC 29721
803-283-4134 (Phone) 803-283-2092 (Fax)

Lancaster County EMS along with Lancaster County Vehicle Fleet Maintenance are pursing the idea of
selling several current EMS units due to high cost of repairs and continuous mechanical issues. These
units are older units with high mileage and will need replacement within the next 2-3 years.

Notification was made on September 10, 2015 to Lancaster EMS by SC DHEC that SC DHEC EMS
Ambulance Building Standards (SPEC’s) will change on July 1, 2017. Current building standards are
Triple K which will be replace by NFPA 1917 or the Triple K version 7/; which standard is yet to be
determined. However, each version has a national recommended change in safety equipment that
must be included on each new unit purchased after July 1, 2017 that will increase the cost of the units
by $30,000 - $50,000 per unit.

In an attempt to “beat” the price increase and to help cut down on current repair cost. We are proposing
the sale of current units with major repair issues. The funds profited we ask to be allowed to be put
toward the purchase of an additional unit or units. If enough funds are not made to purchase additional
units, then the budgeting process for the 2016-2017 budget will be used to offset the difference.

To make budgeting simple, | propose selling these units between now and the end of the current
calendar year (2015). Therefore, we will know just how much money was made as we begin to look at
the 2016/2017 unit purchases. The money profited would only be used toward a replacement unit and
would hopefully allow us to purchase three units in the next budget, which will beat the new upcoming
changes implementation date. Two units would be budgeted as currently and the additional unit would
come for the profit of the sell plus ( if needed ) additional funding as council deems appropriate.

I have included in your package a breakdown of all our units and their current mileages. As you can
see we have several that at pushing high mileage (200,000) and will need to be replaced in the
upcoming years. Purchasing more new ones now at the current cost allows us to keep current high
mileage units from running many calls, thus extending their life cycle and ultimately saving money.

If I can provide any further information or be of any further assistance, please let me know.

S/ clay Catoe
Clay Catoe, Director
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Ordinance # / Resolution#: Discussion/ Action Item

Contact Person / Sponsor: Steve Willis

Department: Administration

Date Requested to be on Agenda: Administration Committee — September 17, 2015

County Council — September 28, 2015

Issue for Consideration:
Potential residency requirement for some department heads.

Points to Consider:
Council must determine if it desires to impose such a requirement as part of the Personnel Policy.

The change would be prospective in nature and current department heads that do not live in Lancaster County
would be exempted.

Draft of Policy Statement:
Residency Requirement

Those department heads subject to the County Administrators control, pursuant to Title 9 of Chapter 4 of the
South Carolina Code of Laws shall reside within the county limits of Lancaster County, unless such
requirement is waived by the Administrator due to hardship. When necessary, the employee shall be granted
a period not to exceed twelve (12) months to move. This section shall not apply to those department heads
employed prior to January 1, 2016.

Funding and Liability Factors:
N/A

Council Options:
Direct preparation of necessary documents to modify the Personnel Policy or remove this from the 2016

Project List.

Staff Recommendation:

If the desire is to insure a prompt emergency response then I need to point out a drive time requirement would
be better. A person living in Fort Lawn or Catawba could respond more rapidly than a resident of Charlesboro
or Three C’s. If this is a policy desire to insure senior management has a vested interest then this is a valid
concern. I do need to note this does not apply to all department heads per state law.

Committee Recommendation:
To be determined.




