CHESTER COUNTY COUNCIL MEETING

R. Carlisle Roddey Chester County Government Complex

1476 J.A. Cochran Bypass Chester, SC 29706
Monday, December 4th, 2023 at 6:00 PM

Agenda

1. Call to Order
2. Pledge of Allegiance and Invocation
3. Approval of Minutes
a. November 20", 2023 minutes.
4. Citizen Comments
5. Ordinances/Resolutions/Proclamations

a. 2nd Reading of 2023-20 An Ordinance Authorizing the Execution and Delivery Of An Amended And
Restated Infrastructure Credit Agreement By And Among Chester County, South Carolina, Morcon, Inc.
And JFR Acquisition, LLC To Provide For Additional Infrastructure Credits; And Addressing
Other Related Matters.

b. 2023-29 Resolution To declare a Revocable Resolution to pause any further Residential Subdivision or
Planned Development in Certain Limited Areas of Chester County.

6. Administrator’s Report

7. Old Business
a. Update regarding the Burnt Meeting House Cemetery. - Rev. Neely Gaston.

b. 3rd Reading of CCMA23-12 Griffin Land Holdings, LLC C/O John H. Ross request Tax Map #106-00-00-
121-000 located at Highway 9 and Highway 909 to be rezoned from Rural Two District (R-2) to Limited
Industrial District (ID-2). The Planning Commission voted 6-0 to approve a five-year reverter clause and no
entry off Rodman Road.

¢. 3" Reading of CCMA23-14 Robert Reid and Craig Shaftner request Tax Map #124-00-00-008-000 located
at 3353 Edgeland Road, Richburg, SC 29729 to be rezoned from Rural Two District (R2) to General Commercial
District (GC). Planning Commission voted 6-0 to deny.
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d. 3" Reading of CCTA23-02 RS-1 — Chester County Zoning Ordinance — Text Amendment
Single Family Residential District Uses Chapter 4 § 4-109 RS-1 Special Exception Recommendation
to Remove Text: RS-1 SPECIAL EXCEPTION Item #2. Planning Commission voted 6-0 to approve.

2. Clustered single-family development, provided the Board of [ NAICS NAICS PARKING
Zoning Appeals determines: CODE |DESCRIPTION | 2 for cach
N/A Private dwelling

a. detached single-family units on minimum of 2 acre
development parcel;

Minimum individual lot size of 14,520 square feet;

lot requirements per house may be waived;

zero interior lot line setback may be allowed;
Subdivision Regulations are met;

adequate provisions for access and traffic safety
providing for safe and efficient access into, within, and
out of the development for the vehicles, pedestrians and
emergency vehicles;

g. public water and sewer are available for the property;
h. the use is compatible with the district.

households unit

mo a0 o

e. 3" Reading of CCTA23-03  PD — Chester County Zoning Ordinance — Text Amendment
Planned Development District Regulations Chapter 4 § 4-130 Recommendation to add New Text: PD
Planned Development District Regulations. Planning Commission voted 6-0 to approve.

Maximum number of units | The number of units shall not exceed the guaranteed allotment for service of water
and wastewater. Should the water and wastewater guarantee expire before the
development construction begins, the zoning shall revert to the previous zoning.

8. New Business
a. 1 Reading of CCMA23-16 Malissa P. Church request Tax Map #104-00-00-026-000 located at 1843
Greenarch Drive Rock Hill, SC, 29730 to be rezoned from Rural Two District (R2) to Rural One District (R1).

Planning Commission voted 5-0 to approve.

b. Council to approve a matching grant for the first phase for lighting projects in the amount of $6884 dollars
for the Chester Catawba Regional Airport. Airport Director Keith Roach.

c. I** Reading of CCT23-04 GC - Chester County Zoning Ordinance — Text Amendments
General Commercial Regulations CONDITIONAL USE Chapter 4 § 4-117. Recommendation to add New
Text: GC General Commercial District Regulations. Planning Commission voted 5-0 to approve.

6. Meat Processing (Deer Meat Only), 311612 | Meat Processing 1 for each 300
provided all following conditions are met: (limited to deer square feet of
a. structure in which processing takes place must meat) floor area

be 100 feet from property lines;

b. during processing deer carcasses, must not be
visible from public view;

c. all remains must be discarded in accordance
with applicable DHEC regulations.
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d. 1*' Reading of CCTA23-05 Chapter 3§3-107 Accessory Structure Application- Text Amendment

Recommendation to add New Text: New text to be added is in Red. Planning Commission voted 5-0 to
approve.

§ 3-107 Accessory Structure Application.

a. No accessory structure or building shall be constructed prior to construction of the principle building
on the lot. Buildings intended to serve as accessory structures constructed prior to the principal
buildings shall be considered the principal building and shall meet all applicable district and building
code regulations. (Exception: Property classified as Agriculture use in the Tax Assessor’s Office)
However, automobile garages and carports shall be allowed to be in front of the principal building by
meeting the front yard setback for the applicable district.

b. Accessory structures shall be located in the rear or sides of the principal building and shall meet
accessory yard setbacks and applicable district regulations.

¢. Manufactured or Mobile Homes cannot be used as accessory units.

d. Accessory buildings shall occupy the same lot as the principal building unless identified as
agriculture use.

e. Approval of Enterprise IT Security backup and disaster recovery solution for a three-year contract in the
amount of $ 80,433.34 dollars. IT Director David Schuelke.

9. Executive Session

a. Personnel matter regarding the County Administrator.

10. Council Actions Following Executive Session
a. Action taken regarding the County Administrator.

11. Council Comments

12. Adjourn

Pursuant to the Freedom of Information Act, the Chester News & Reporter, The Herald in Rock Hill, SC, WSOC-TV, Channel 9 Eyewitness News, the Mfg. Housing

Institute of SC, WRHI Radio Station, C&N2 News, WCNC News and Capitol Consultants were notified, and a notice was posted on the bulletin board at the Chester
County Government Building 24 hours prior to the meeting.

Guidelines for Addressing Council

Citizens Comments:

. Each citizen will be limited to three minutes.

Public Hearings:

. Each speaker will be limited to three minutes.

When introduced:

Approach the podium, state your name and address.

Speak loudly and clearly making sure that the microphone is not obstructed.
Do not address the audience — direct all comments to Council.

Do not approach the Council table unless directed.

Anyone addressing Council will be called out of order if you:

. Use profanity.
. Stray from the subject.
. Make comments personally attacking an individual member of Council.
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CHESTER COUNTY COUNCIL MEETING

R. Carlisle Roddey Chester County Government Complex

1476 J.A. Cochran Bypass Chester, SC 29706
Monday, November 20th, 2023 at 6:00 PM

MINUTES

Present: Vice Chairman Pete Wilson, Councilwoman Erin Mosley, Councilman Mike Vaughn, Councilman Corey
Guy, Councilman John Agee, County Attorney Joanie Winters and Clerk to Council Karen Lee.
Absent: Chairman Joe Branham with prior notification and Councilman William Killian.

1.

7.

Call to Order-Vice Chairman Wilson called the meeting to order. He asked for a motion to amend the agenda
to strike item 5.a, the company had requested to delay the second reading to the next meeting in order to
include their landlord in the agreement. Councilman Vaughn motioned to approve, second by Councilwoman
Mosley. Motion carried.

Pledge of Allegiance and Invocation. Pledge was recited in unison: Councilman Guy gave the invocation.

Approval of Minutes
a. November 6™, 2023 Council Minutes. Councilman Vaughn motioned to approve, second by Councilman
Guy. Motion carried.

Citizen Comments
Jason Alt, 3391 Edgeland Rd, Richburg, SC addressed Council regarding being opposed to the rezoning of
CCMA23-14.

Michael McClinton, 620 Pineridge Road, Chester, SC addressed Council regarding being opposed to the
rezoning of CCMA23-15.

Edna McClinton, 620 Pineridge Road, Chester, SC addressed Council regarding being opposed to the rezoning
of CCMA23-15.
Ordinances/Resolutions/Proclamations

Removed from agenda, see item 1.
a2

Administrator’s Report
Administrator Hester stated besides the report he had sent to Council last week he did not have
anything further to add.

Old Business

a. Update regarding the Chester County Tourism Video.- Director Britt Stoudenmire.

Mr. Stoudenmire presented a rough cut of the tourism video and stated on February 1% at the Gateway the
first annual tourism fair will take place from 2pm to 8pm. They plan to show the long version of the video.
Tourism vendors with their exhibits along with food trucks and no cost to the guest or vendors will also be
there.
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b. 3rd Reading of CCMA23-11 Tatyana Latil Kelly request Tax Map #069-04-02-051-000 located at
522 Gloria Drive, off Pinckney Road to be rezoned from Multi-Family Residential District (RG-1) to
General Residential District (RG-2). The Planning Commission voted 6-0 to approve. Councilman
Vaughn motioned to approve, second by Councilwoman Mosley. Motion carried.

¢. 3rd Reading of CCMA23-13 Jeff Sanders request Tax Map #115-00-00-102-000 located at 2707
Lancaster Hwy., Chester, SC 29706 to be rezoned from Restricted Industrial District (ID-1) to
Limited Industrial District (ID-2). The Planning Commission voted 6-0 to approve. Councilman Agee
motioned to approve, second by Councilwoman Mosley. Motion carried.

d. 2nd Reading of CCMA23-14 Robert Reid and Craig Shaftner request Tax Map #124-00-00-008-000
located at 3353 Edgeland Road, Richburg, SC 29729 to be rezoned from Rural Two District (R2) to
General Commercial District (GC). Planning Commission voted 6-0 to deny. Councilman Agee motioned
to deny, second by Councilwoman Mosley. Vote 4-1 to deny. Vice Chairman Wilson opposed.

e. 2" Reading of CCMA23-15 Rodney L. Coldwell request Tax Map #069-01-00-035-000 located at 619
Pine Ridge Road, Chester, SC 29706 to be rezoned from Multi-Family Residential District (RG-1) to
Limited Commercial District (LC). Planning Commission voted 4-2 to approve. Councilman Guy
motioned to deny, second by Councilman Vaughn. Vote 4-1 to deny. Vice Chairman Wilson opposed.

f. 2" Reading CCTA23-02 RS-1 — Chester County Zoning Ordinance — Text Amendment
Single Family Residential District Uses Chapter 4 § 4-109 RS-1 Special Exception
Recommendation to Remove Text: RS-1 SPECIAL EXCEPTION Item #2. Planning Commission

voted 6-0 to approve.

2. Clustered single-family development, provided the Board of NAICS NAICS PARKING
Zoning Appeals determines: CODE |DESCRIPTION | 2 for each
Private dwelling

a. detached single-family units on minimum of 2 acre N/A :
households unit

development parcel;

Minimum individual lot size of 14,520 square feet;

lot requirements per house may be waived;

zero interior lot line setback may be allowed;
Subdivision Regulations are met;

adequate provisions for access and traffic safety
providing for safe and efficient access into, within, and
out of the development for the vehicles, pedestrians and
emergency vehicles;

. public water and sewer are available for the property;
the use is compatible with the district.

mo a0 o

=

Councilman Vaughn motioned to approve, second by Councilman Agee. Motion carried.

g. 2" Reading of CCTA23-03  PD — Chester County Zoning Ordinance — Text Amendments
Planned Development District Regulations Chapter 4 § 4-130 Recommendation to add New Text:
PD Planned Development District Regulations. Planning Commission voted 6-0 to approve.

Maximum number of units The number of units shall not exceed the guaranteed allotment for service
of water and wastewater. Should the water and wastewater guarantee
expire before the development construction begins, the zoning shall revert
to the previous zoning.

Councilman Agee motioned to approve, second by Councilwoman Mosley. Motion carried.
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8. New Business
a. Approval of Bid Project 22209-0012 Lewis Fire Station to lowest bidder Faulkner Development
and Engineering in the amount of $874, 530.00 dollars. Project Manager Harold Hayes.
Councilman Vaughn motioned to approve, second by Councilwoman Mosley. Motion carried.

b. Approval of the 2024 Council & CTC Meeting Dates.
Councilman Guy motioned to approve second by Councilwoman Mosley. Motion carried.

9. Executive Session
Councilman Guy motioned to go to executive session, second by Councilwoman Mosley. Motion carried.
a. Personnel matter regarding the County Administrator.

10. Council Actions Following Executive Session
Councilman Guy motioned to go back to regular session, second by Councilwoman Mosley. Motion carried.

a. Action taken regarding the County Administrator. Taken as information.

11. Council Comments
Councilman Agee let everyone know the Richburg Christmas parade would be held on December 9, Lowrys
Christmas parade on the 16", and the Fort Lawn Christmas parade on December 9.

Councilman Guy stated on November 28™ district five will hold another town hall meeting at the Chester
County War Memorial building at 6pm.

Councilman Vaughn recognized the Fort Lawn Community Center who fed the whole county by distributing
food to county citizens.

12. Adjourn
Councilwoman Mosley motioned to adjourn, second by Councilman Guy. Motion carried to adjourn.

Time: 7:30 PM
Karen Lee, Clerk to Council
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STATE OF SOUTH CAROLINA
COUNTY COUNCIL FOR CHESTER COUNTY
ORDINANCE NO. 2023-[20]

AN ORDINANCE AUTHORIZING THE EXECUTION AND
DELIVERY OF AN AMENDED AND RESTATED
INFRASTRUCTURE CREDIT AGREEMENT BY AND AMONG
CHESTER COUNTY, SOUTH CAROLINA, MORCON, INC. AND
JFR ACQUISITION, LLC TO PROVIDE FOR ADDITIONAL
INFRASTRUCTURE CREDITS; AND ADDRESSING OTHER
RELATED MATTERS.

WHEREAS, Chester County, South Carolina (“County”), and Morcon, Inc. (“Morcon”) entered an
Infrastructure Credit Agreement dated September 6, 2022 (“Original IC Agreement”) whereby Morcon
agreed to invest no less than $3,167,654 during the period beginning on January 1, 2021, and ending on
December 31, 2025, to expand Morcon’s manufacturing facility in the County;

WHEREAS, pursuant to the Original IC Agreement, the County agreed to provide a 39%
Infrastructure Credit for each year for six, consecutive years, beginning with Morcon’s payment due on or
before January 15, 2023;

WHEREAS, according to information supplied to the County by Morcon, Morcon has exceeded its
investment commitment under the Original IC Agreement by investing more than $4,480,000 in the
County;

WHEREAS, JFR Acquisition, LLC, Morcon’s landlord (“JFR” and together with Morcon, the
“Company”) now desires to be made a party to the Agreement and contribute to the Company’s
investment thereunder;

WHEREAS, the Company has represented to the County that the Company intends to invest an
additional $10,009,422 on or before December 31, 2027, and has requested the County authorize an
Amended and Restated Infrastructure Credit Agreement (the “Agreement”) to provide for additional
Infrastructure Credits, to extend the Investment Period under the Original IC Agreement and to add JFR
as a party to the Agreement; and

WHEREAS, the Company has caused to be prepared and presented to this meeting the form of the
Agreement.

NOW THEREFORE, BE IT ORDAINED, by the County, acting by and through its County Council
(“Council”):

Section 1. Approval of SSRC. The County hereby approves and ratifies a special source revenue
credit with respect to investments in the Project (as defined in the Agreement) placed in service during the
period beginning on January 1, 2023, and ending on December 31, 2027, of 30% per year for 5
consecutive years beginning with the payment due on or before January 15, 2024, all as set forth more
particularly in the Agreement.

Section 2. Approval of Agreement.

(a) The form, terms, and provisions of the Agreement presented to this meeting, and attached to this
Ordinance as Exhibit A, are approved and all of the terms, provisions, and conditions of the Agreement
are incorporated in this Ordinance by reference.
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(b) The Agreement, to be executed on behalf of the County, shall be in substantially the form now
before the Council and shall include only changes that are approved by the County officials executing the
Agreement. The County officials shall consult the attorney for the County with respect to any changes to
the Agreement. The execution of the Agreement by County officials shall constitute conclusive evidence
that they have approved all changes to or revisions of the Agreement now before this meeting.

Section 3. Authorization to Execute and Deliver the Agreement. The Chairman of County Council
(and his designated appointees) is authorized and directed, in the name of and on behalf of the County, to
execute and deliver the Agreement, and to take further actions and execute and deliver further documents
as the Chairman of County Council (and his designated appointees) deems reasonably necessary and
prudent to effect this Ordinance’s intent, and the Clerk to County Council is directed to attest and deliver
the same to the Company.

Section 4. General Repealer. Any prior ordinance, resolution, or order, the terms of which are in
conflict with this Ordinance, is, only to the extent of that conflict, repealed.

Section 5. Effective Date. This Ordinance is effective from and after its third reading, following a
public hearing, by the Council.

[ONE SIGNATURE PAGE AND ONE EXHIBIT FOLLOWS]
[REMAINDER OF PAGE SUBSTANTIVELY BLANK]
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CHESTER COUNTY, SOUTH CAROLINA

Joe Branham, Chairman
Chester County Council
(SEAL)
ATTEST:

Karen Lee
Clerk, Chester County Council

First Reading: November 6, 2023
Second Reading: December 4, 2023
Public Hearing: January 2, 2023
Third Reading: January 2, 2023
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EXHIBIT A
SUBSTANTIALLY FINAL FORM
OF
AMENDED AND RESTATED INFRASTRUCTURE CREDIT AGREEMENT
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INFRASTRUCTURE CREDIT AGREEMENT

by and among

CHESTER COUNTY, SOUTH CAROLINA,

MORCON, INC.

and

JFR ACQUISITION, LLC

Effective as of: September 6, 2022
Amended and Restated as of: ,20

HSB 7238015 v.8



AMENDED AND RESTATED INFRASTRUCTURE CREDIT AGREEMENT

This AMENDED AND RESTATED INFRASTRUCTURE CREDIT AGREEMENT, effective as of
September 6, 2022 (“Agreement”), is entered into by and among CHESTER COUNTY, SOUTH
CAROLINA, a body politic and corporate, and a political subdivision of the State of South Carolina
(“County”), MORCON, INC., a New York corporation previously identified to the County as Project
Paper (“Morcon”) and JFR ACQUISITION, LLC, a New York limited liability company (“JFR” and
together with Morcon, the “Company”). JFR and Morcon may each further be referred to herein as a
“Party” and together as the “Parties.”

WITNESSETH:

WHEREAS, the County, acting by and through its County Council (“County Council”), is authorized
and empowered under and pursuant to the provisions of Article VIII, Section 13(D) of the South Carolina
Constitution and the provisions of Title 4, Chapter 1 of the Code of Laws of South Carolina, 1976, as
amended (collectively, “Act”), to (i) develop multicounty parks with counties having contiguous borders
with the County; and (ii) include property in the multicounty park, which inclusion under the terms of the
Act allows such property to be eligible for certain incentives to offset payments in lieu of taxes;

WHEREAS, the County is further authorized by Section 4-1-175 of the Act to grant credits against
payments in lieu of taxes (“Infrastructure Credits” or “SSRCs”) to pay costs of designing, acquiring,
constructing, improving or expanding (i) infrastructure serving a project or the County and (ii) improved
and unimproved real estate and personal property used in the operation of a commercial enterprise or
manufacturing facility (collectively, “Infrastructure”);

WHEREAS, pursuant to an Ordinance No. 2022-15 the County and Morcon entered into an
Infrastructure Credit Agreement effective September 6, 2022, (the “Original IC Agreement”) whereby
Morcon agreed to invest no less than $3,167,654 during the period beginning on January 1, 2021, and
ending on December 31, 2025, to expand the Company’s manufacturing facility in the County (the
“Original Project”);

WHEREAS, according to information supplied to the County by the Company, the Company has
exceeded its investment commitment under the Original Project by investing more than $4,480,000 in the
County;

WHEREAS, the Company has represented to the County that the Company intends to invest an
additional $10,009,422 on or before December 31, 2027 (the “Project”), and has requested the County
authorize this Amended and Restated Infrastructure Credit Agreement to provide for additional
Infrastructure Credits, to extend the Company’s performance under the Original IC Agreement and to add
JFR, Morcon’s landlord, as a party to this Agreement.

NOW, THEREFORE, in consideration of the respective representations and agreements hereinafter
contained, the County and the Company agree as follows:

ARTICLE I
REPRESENTATIONS
Section 1.1. Representations by the County. The County represents to the Company as follows:

(a) The County is a body politic and corporate and a political subdivision of the State of
South Carolina;
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(b) The County is authorized and empowered by the provisions of the Act to enter into and
carry out its obligations under this Agreement;

(©) The County has duly authorized and approved the execution and delivery of this
Agreement by adoption of the Ordinance in accordance with the procedural requirements of the Act and
any other applicable state law;

(d) The County is not in default of any of its obligations (contractual or otherwise) as a result
of entering into and performing its obligations under this Agreement;

(e) The County has approved the inclusion of the Project in the Park;

® If the Project is not properly included in the Park or in another multi-county industrial
park at any time during the term of the Infrastructure Credits, the County will exercise commercially
reasonable efforts to add the Project to a multi-county industrial park and to ensure that the Project
remains in a multi-county industrial park for the duration of such term.

(2) Based on representations made by the Company to the County, the County has
determined the Project and the Infrastructure will enhance the economic development of the County.
Therefore, the County is entering into this Agreement for the purpose of promoting the economic
development of the County.

Section 1.2. Representations and Covenants by Morcon. Morcon represents and covenants to the
County as follows:

(a) Morcon is in good standing under the laws of the State of South Carolina, has power to
conduct business in the State of South Carolina and enter into this Agreement, and by proper company
action has authorized the officials signing this Agreement to execute and deliver it.

(b) Morcon will use commercially reasonable efforts to continuously operate a
manufacturing facility in the County.

(©) Morcon’s execution and delivery of this Agreement, and its compliance with the
provisions of this Agreement do not result in a default under any agreement or instrument to which
Morcon is now a party or by which it is bound.

Section 1.2. Representations and Covenants by JFR. JFR represents and covenants to the
County as follows:

(a) JFR is in good standing under the laws of the State of South Carolina, has power to
conduct business in the State of South Carolina and enter into this Agreement, and by proper company
action has authorized the officials signing this Agreement to execute and deliver it.

(©) JFR’s execution and delivery of this Agreement, and its compliance with the provisions
of this Agreement do not result in a default under any agreement or instrument to which JFR is now a
party or by which it is bound.

HSB 7238015 v.8



ARTICLE IT
INFRASTRUCTURE CREDITS

Section 2.1. Operation of Manufacturing Facility. The Company intends to operate a
manufacturing facility in the County.

Section 2.2. Infrastructure Credits.

(a) To assist in paying for costs of Infrastructure, the County shall provide Infrastructure
Credits against certain of the Company’s payments in lieu of taxes in two parts: (i) with respect to
investments in the Project placed in service during the period beginning on January 1, 2021, and ending
on December 31, 2022 (“Investment Period 17), a 39% SSRC for each year for 5 years beginning with the
payment due on or before January 15, 2023 (“SSRC 17); and (ii) with respect to investments in the
Project placed in service during the period beginning on January 1, 2023, and ending on December 31,
2027 (“Investment Period 2” and together with Investment Period 1, the “Investment Period”), a 30%
SSRC for each year for 5 years beginning with the payment due on or before January 15, 2025 (“SSRC 2”
and together with SSRC 1, the “SSRCs”)).

During Investment Period 1, the Company invested in real and personal property that would have
otherwise been subject to ad valorem property taxes but for the execution and delivery of this Agreement.
Such investment shall be reported on a separate “Schedule A” on the Company’s annual PT-300 (or
successor) filing. The SSRC 1 shall apply to reduce the payments in lieu of taxes otherwise due for assets
placed in service during Investment Period 1.

During Investment Period 2, the Company agrees to invest at least $10,009,422 in real and
personal property that would otherwise be subject to ad valorem property taxes but for the execution and
delivery of this Agreement. Such investment shall be reported on a separate “Schedule A” on the
Company’s annual PT-300 (or successor) filing. The SSRC 2 shall apply to reduce the payments in lieu of
taxes otherwise due for assets placed in service during Investment Period 2.

If any aggregate, net payment(s) due in lieu of taxes after SSRC 1 and SSRC 2 are applied would
be less than $33,322 (“Minimum Payment”), then SSRC 1 and SSRC 2 shall be reduced proportionally to
account for any shortfall such that the Company shall never pay an amount less than the Minimum
Payment; provided, however, that SSRC 1 and SSRC 2 shall not be reduced below $0 for any payments
in lieu of taxes due hereunder.

(b) For each property tax year in which the Company is entitled to an Infrastructure Credit
(“Credit Term”), the County shall reduce the payments in lieu of taxes by the amount of the applicable
Infrastructure Credit(s) for such year in calculating the net amount of the payments in lieu of taxes due
from the Company.

(©) THIS AGREEMENT AND THE INFRASTRUCTURE CREDITS PROVIDED BY
THIS AGREEMENT ARE LIMITED OBLIGATIONS OF THE COUNTY. THE INFRASTRUCTURE
CREDITS ARE DERIVED SOLELY FROM AND TO THE EXTENT OF THE PAYMENTS IN LIEU
OF TAXES MADE BY THE COMPANY TO THE COUNTY PURSUANT TO THE ACT AND THE
PARK AGREEMENT. THE INFRASTRUCTURE CREDITS DO NOT AND SHALL NOT
CONSTITUTE A GENERAL OBLIGATION OF THE COUNTY OR ANY MUNICIPALITY WITHIN
THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY LIMITATION AND DO NOT
AND SHALL NOT CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF THE
COUNTY OR ANY MUNICIPALITY OR A CHARGE AGAINST THE GENERAL CREDIT OR
TAXING POWER OF THE COUNTY OR ANY MUNICIPALITY. THE FULL FAITH, CREDIT, AND
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TAXING POWER OF THE COUNTY OR ANY MUNICIPALITY ARE NOT PLEDGED FOR THE
PROVISION OF THE INFRASTRUCTURE CREDITS.

(d) No breach by the County of this Agreement shall result in the imposition of any
pecuniary liability on the County or any charge on its general credit or against its taxing power. The
liability of the County under this Agreement or for any breach or default by the County of any of the
foregoing shall be limited solely and exclusively to the payments received from the Company. The
County shall not be required to provide any Infrastructure Credit except with respect to the payments
received from the Company pursuant to this Agreement.

Section 2.3 Cumulative Infrastructure Credit. The cumulative dollar amount expended by the
Company on Infrastructure shall equal or exceed the cumulative dollar amount of all the Infrastructure
Credits received by the Company.

Section 2.4 Clawback.

(a) If the Company does not invest $3,167,654 within and prior to the expiration of
Investment Period 1, the Company shall be required to repay a portion of SSRC 1, with the repayment
amount to be calculated as follows:

Repayment Amount = SSRC 1 x Shortfall Percentage
Shortfall Percentage = 100% - Investment Achievement Percentage

Investment Achievement Percentage = Maximum Investment Achieved in County Within
Investment Period 1/ $3,167,654 (capped at 100%)

For any remaining years in which SSRC 1 is applicable, SSRC 1 shall be reduced by the shortfall
percentage, provided that in any subsequent year in which the Investment Achievement Percentage is
higher, the Company may submit a written certification to the County on or before June 30 of the year for
which SSRC 1 is claimed, and the SSRC shall be reset (for that year only) using the above calculation and
the new Investment Achievement Percentage.

Based solely on information provided by the Company, the County understands that the
investment requirement has been satisfied, and no repayment is required under this Section 2.4(a).

(b) If the Company does not invest $10,009,422 within and prior to the expiration of
Investment Period 2, the Company shall be required to repay a portion of SSRC 2, with the repayment
amount to be calculated as follows:

SSRC 2 Repayment Amount = SSRC 2 Received x SSRC 2 Shortfall Percentage
SSRC 2 Shortfall Percentage = 100% - SSRC 2 Investment Achievement Percentage

SSRC 2 Investment Achievement Percentage = Maximum Investment Achieved in County
Within Investment Period 2 / $10,009,422 (capped at 100%)

For any remaining years in which SSRC 2 is applicable, SSRC 2 shall be reduced by the shortfall
percentage, provided that in any subsequent year in which the SSRC 2 Investment Achievement
Percentage is higher, the Company may submit a written certification to the County on or before June 30
of the year for which SSRC 2 is claimed, and SSRC 2 shall be reset (for that year only) using the above
calculation and the new SSRC 2 Investment Achievement Percentage.
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The Repayment Amount, if applicable, shall be due within 180 days after the expiration of
Investment Period 1, and the SSRC 2 Repayment Amount, if applicable, shall be due within 180 days
after the expiration of Investment Period 2.

ARTICLE I1I
DEFAULTS AND REMEDIES

Section 3.1. Events of Default. The following are “Events of Default” under this Agreement:

(a) Failure by the Company to make a payment in lieu of tax on or before the date for which an
ad valorem tax payment would be due without penalty;

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

(c) Failure by the Company to perform any of the terms, conditions, obligations, or covenants
under this Agreement (other than those described in (a) above), which failure has not been cured within
30 days after written notice from the County to the Company specifying such failure and requesting that it
be remedied, unless the Company has instituted corrective action within the 30-day period and is
diligently pursuing corrective action until the default is corrected, in which case the 30-day period is
extended to include the period during which the Company is diligently pursuing corrective action;

(e) A representation or warranty made by the County which is materially incorrect when deemed
made; or

() Failure by the County to perform any of the terms, conditions, obligations, or covenants
hereunder, which failure has not been cured within 30 days after written notice from the Company to the
County specifying such failure and requesting that it be remedied, unless the County has instituted
corrective action within the 30-day period and is diligently pursuing corrective action until the default is
corrected, in which case the 30-day period is extended to include the period during which the County is
diligently pursuing corrective action.

Section 3.2. Remedies on Default.

(a) If an Event of Default has occurred and is continuing, then the non-defaulting party may take
any one or more of the following remedial actions:

(1) terminate the Agreement; and/or

(i1) take whatever action at law or in equity, including bringing an action for specific
performance, as may appear appropriate.

Section 3.3. Reserved.
Section 3.4. Remedies Not Exclusive. No remedy described in this Agreement is intended to be
exclusive of any other remedy or remedies, and each and every such remedy is cumulative and in addition

to every other remedy given under this Agreement or existing at law or in equity or by statute.

Section 3.5. Nonwaiver. A delay or omission by the Company or County to exercise any right or
power accruing on an Event of Default does not waive such right or power and is not deemed to be a
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waiver or acquiescence of the Event of Default. Every power and remedy given to the Company or
County by this Agreement may be exercised from time to time and as often as may be deemed expedient.

ARTICLE 1V
MISCELLANEOUS

Section 4.1. Examination of Records; Confidentiality.

(a) The County and its authorized agents, at any reasonable time on at least three business
days’ prior notice, may enter and examine the Project and have access to and examine the Company’s
books and records relating to the Project for the purposes of (i) identifying the Project; (ii) confirming
achievement of the Investment Commitment; and (iii) permitting the County to carry out its duties and
obligations in its sovereign capacity (such as, without limitation, for such routine health and safety
purposes as would be applied to any other manufacturing or commercial facility in the County).

(b) The County acknowledges that the Company may utilize confidential and proprietary
processes and materials, services, equipment, trade secrets, and techniques (“Confidential Information™)
and that disclosure of the Confidential Information could result in substantial economic harm to the
Company. The Company may clearly label any Confidential Information delivered to the County pursuant
to this Agreement as “Confidential Information.” Except as required by law, the County, or any
employee, agent, or contractor of the County, shall not disclose or otherwise divulge any labeled
Confidential Information to any other person, firm, governmental body or agency. The Company
acknowledges that the County is subject to the South Carolina Freedom of Information Act, and, as a
result, must disclose certain documents and information on request, absent an exemption. If the County is
required to disclose any Confidential Information to a third party, the County will use its best efforts to
provide the Company with as much advance notice as is reasonably possible of such disclosure
requirement prior to making such disclosure and to cooperate reasonably with any attempts by the
Company to obtain judicial or other relief from such disclosure requirement.

Section 4.2. Assignment. The Company may assign or otherwise transfer any of its rights and
interest in this Agreement on prior written consent of the County, which may be given by resolution, and
which consent will not be unreasonably withheld. Notwithstanding the preceding sentence, the County
preauthorizes and consents to an assignment by the Company of its rights and interest in this Agreement
to an “Affiliate” of the Company so long as the Company provides written consent of the assignment, and
the Affiliate agrees in a signed writing delivered to the County to assume all duties and obligations of the
Company hereunder. An “Affiliate” of the Company shall mean any entity that controls, is controlled by,
or is under common control with the Company.

Section 4.3. Provisions of Agreement for Sole Benefit of County and Company. Except as
otherwise specifically provided in this Agreement, nothing in this Agreement expressed or implied
confers on any person or entity other than the County and the Company any right, remedy, or claim under
or by reason of this Agreement, this Agreement being intended to be for the sole and exclusive benefit of
the County and the Company.

Section 4.4. Severability. If any provision of this Agreement is declared illegal, invalid, or
unenforceable for any reason, the remaining provisions of this Agreement are unimpaired, and the Parties
shall reform such illegal, invalid, or unenforceable provision to effectuate most closely the legal, valid,
and enforceable intent of this Agreement.

Section 4.5. Limitation of Liability.
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(a) The County is not liable to the Company for any costs, expenses, losses, damages, claims
or actions in connection with this Agreement, except from amounts received by the County from the
Company under this Agreement.

(b) All covenants, stipulations, promises, agreements and obligations of the County
contained in this Agreement are binding on members of the County Council or any elected official,
officer, agent, servant or employee of the County only in his or her official capacity and not in his or her
individual capacity, and no recourse for the payment of any moneys or performance of any of the
covenants and agreements under this Agreement or for any claims based on this Agreement may be had
against any member of County Council or any elected official, officer, agent, servant or employee of the
County except solely in their official capacity.

Section 4.6. Indemnification Covenant.

(a) Except as provided in paragraph (d) below, the Company shall indemnify and save the
County, its employees, elected officials, officers and agents (each, an “Indemnified Party”’) harmless
against and from all liability or claims arising from the County’s execution of this Agreement,
performance of the County’s obligations under this Agreement or the administration of its duties pursuant
to this Agreement, or otherwise by virtue of the County having entered into this Agreement.

(b) The County is entitled to use counsel of its choice and the Company shall reimburse the
County for all of its costs, including attorneys’ fees, incurred in connection with the response to or
defense against such liability or claims as described in paragraph (a), above. The County shall provide a
statement of the costs incurred in the response or defense, and the Company shall pay the County within
30 days of receipt of the statement. The Company may request reasonable documentation evidencing the
costs shown on the statement. However, the County is not required to provide any documentation which
may be privileged or confidential to evidence the costs.

(c) The County may request the Company to resist or defend against any claim on behalf of an
Indemnified Party. On such request, the Company shall resist or defend against such claim on behalf of
the Indemnified Party, at the Company’s expense. The Company is entitled to use counsel of its choice,
manage, and control the defense of or response to such claim for the Indemnified Party; provided the
Company is not entitled to settle any such claim without the consent of that Indemnified Party.

(d) Notwithstanding anything in this Section or this Agreement to the contrary, the Company is
not required to indemnify any Indemnified Party against or reimburse the County for costs arising from
any claim or liability (i) occasioned by the acts of that Indemnified Party, which are unrelated to the
execution of this Agreement, performance of the County’s obligations under this Agreement, or the
administration of its duties under this Agreement, or otherwise by virtue of the County having entered
into this Agreement; or (ii) resulting from that Indemnified Party’s own negligence, bad faith, fraud,
deceit, or willful misconduct.

(¢) An Indemnified Party may not avail itself of the indemnification or reimbursement of costs
provided in this Section unless it provides the Company with prompt notice, reasonable under the
circumstances, of the existence or threat of any claim or liability, including, without limitation, copies of
any citations, orders, fines, charges, remediation requests, or other claims or threats of claims, in order to
afford the Company notice, reasonable under the circumstances, within which to defend or otherwise
respond to a claim.
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Section 4.7. Notices. All notices, certificates, requests, or other communications under this
Agreement are sufficiently given and are deemed given, unless otherwise required by this Agreement,
when (i) delivered and confirmed by United States first-class, registered mail, postage prepaid or (ii) sent
by facsimile, and addressed as follows:

if to the County:

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

if to Morcon:

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

if to JFR:

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

Chester County, South Carolina
Attn: County Chairman

Post Office Box 580

Chester, SC 29706

King Kozlarek Law LLC
Attn: Michael Kozlarek
Post Office Box 565
Greenville, SC 29602-0565
michael@kingkozlaw.com

Morcon, Inc.

Attn: Karen Jones

62 Owl Kill Road

Eagle Bridge, NY 12057
kjones@morcontissue.com

Haynsworth Sinkler Boyd, P.A.
Attn: Will Johnson

P.O. Box 11889

Columbia, SC 29211-1889
wjohnson@hsblawfirm.com

JFR Acquisition, LLC
Attn: Karen Jones

62 Owl Kill Road

Eagle Bridge, NY 12057
kjones@morcontissue.com

Haynsworth Sinkler Boyd, P.A.
Attn: Will Johnson
P.O. Box 11889

Columbia, SC 29211-1889
wjohnson@hsblawfirm.com

The County and the Company may, by notice given under this Section, designate any further or
different addresses to which subsequent notices, certificates, requests, or other communications shall be
sent.

Section 4.8. Administrative Expenses. The Company shall reimburse the County for its
expenses, including, but not limited to reasonable attorneys’ fees, related to (i) review and negotiation,
execution, and delivery of this Agreement, and/or (ii) review and negotiation, execution, and delivery of
any other documents related to the Project or the Infrastructure Credits, in an amount not to exceed
$3,500.00.
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Section 4.9. Entire Agreement. This Agreement expresses the entire understanding and all
agreements of the Parties with each other, and neither Party is bound by any agreement or any
representation to the other Party which is not expressly set forth in this Agreement or in certificates
delivered in connection with the execution and delivery of this Agreement.

Section 4.10. Agreement to Sign Other Documents. From time to time, and at the expense of the
Company, the County agrees to execute and deliver to the Company such additional instruments as the
Company may reasonably request and as are authorized by law and reasonably within the purposes and
scope of the Act and this Agreement to effectuate the purposes of this Agreement.

Section 4.11. Agreement’s Construction. Each Party and its counsel have reviewed this
Agreement and any rule of construction to the effect that ambiguities are to be resolved against a drafting
party does not apply in the interpretation of this Agreement or any amendments or exhibits to this
Agreement.

Section 4.12. Applicable Law. South Carolina law, exclusive of its conflicts of law provisions
that would refer the governance of this Agreement to the laws of another jurisdiction, governs this
Agreement and all documents executed in connection with this Agreement.

Section 4.13. Counterparts. This Agreement may be executed in any number of counterparts, and
all of the counterparts together constitute one and the same instrument.

Section 4.14. Amendments. This Agreement may be amended only by written agreement of the
Parties.

Section 4.15. Waiver. Either Party may waive compliance by the other Party with any term or
condition of this Agreement but the waiver is valid only if it is in a writing signed by the waiving Party.

Section 4.16. Termination. Unless first terminated under any other provision of this Agreement,
this Agreement terminates on the expiration of the Credit Term and payment by the Company of any
outstanding payments in lieu of taxes due on the Project pursuant to the terms of this Agreement.

Section 4.17. Business Day. If any action, payment, or notice is, by the terms of this Agreement,
required to be taken, made, or given on any Saturday, Sunday, or legal holiday in the jurisdiction in which
the Party obligated to act is situated, such action, payment, or notice may be taken, made, or given on the
following business day with the same effect as if taken, made or given as required under this Agreement,
and no interest will accrue in the interim.

[THREE SIGNATURE PAGES FOLLOW]
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, Chester County, South Carolina, has caused this Agreement to be
executed by the appropriate officials of the County and its corporate seal to be affixed and attested,
effective the day and year first above written.

CHESTER COUNTY, SOUTH CAROLINA

Joe Branham
Chairman
Chester County Council

(SEAL)

ATTEST:

Clerk to Council

[SIGNATURE PAGE 1 TO INFRASTRUCTURE CREDIT AGREEMENT]
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IN WITNESS WHEREOQOF, Morcon has caused this Agreement to be executed by its authorized
officer(s), effective the day and year first above written.

MORCON, INC.

Signature:
Name:
Title:

[SIGNATURE PAGE 2 TO INFRASTRUCTURE CREDIT AGREEMENT]
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IN WITNESS WHEREOF, JFR has caused this Agreement to be executed by its authorized
officer(s), effective the day and year first above written.

JFR ACQUISITION, LLC.

Signature:
Name:
Title:

[SIGNATURE PAGE 3 TO INFRASTRUCTURE CREDIT AGREEMENT]
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December 4, 2023
Chester County Council Meeting Report of the Burnt Meeting House Ad Hoc Committee

The Burnt Meeting House Ad Hoc Committee (BMHC) has the following items to report to Council:

1.

Repairs to over 25 headstones have been completed by Gaulden Monuments. Additional
headstones have been straightened and several sunken graves have been filled. Additional work
to be done includes additional graves to be filled and headstones cleaned. This work will be
done by the committee. Dr. Leader is scheduled to do a Ground Penetrating Radar survey of the
site during the winter months. Footstones for damaged headstones and unmarked graves can
be obtained for $200 per grave. A request for a South Carolina Historical Marker is being
developed, and a DAR matching grant proposal is in process.

The SCV 3™ Brigade cleaned Paul’s Cemetery, which is also known as the Covenanter Cemetery
off Appaloosa Road south of Richburg. The BMHC met with representatives from the 3™ Brigade
Oct. 14, and the work was done Oct. 28, 2023. The good news is the SCV 3™ Brigade is willing to
assist with the cleaning of additional historic cemeteries under Chester County jurisdiction,
especially those sites where Revolutionary War soldiers are buried.

The Burnt Meeting House Cemetery Ad Hoc Committee recommends to Council that the name
of the committee be changed to the Chester County Historical Cemeteries Committee.

Respectfully Submitted,

Dr. Neely Gaston, Chairman
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