ORDINANCE NO. 08-28

AN ORDINANCE AUTHORIZING ECONOMIC DEVELOPMENT INCENTIVES,
INCLUDING A FEE AGREEMENT, BETWEEN DORCHESTER COUNTY,
SOUTH CAROLINA, AND THRACE-LINQ, INC., WHEREBY DORCHESTER
COUNTY WILL ENTER INTO AN ARRANGEMENT FOR PAYMENTS IN LIEU
OF PROPERTY TAXES

WHEREAS, Dorchester County, South Carolina (the "County") desires to provide
economic development incentives to Thrace-LINQ, Inc., a South Carolina corporation (the
"Company"), in the form of a payments-in-lieu-of-property tax arrangement (the “FILOT
Arrangement”) in order to induce the Company to acquire, construct and equip additional
facilities for production and distribution of geotextile technical fabrics, and other lawful
purposes (such facilities and other related capital improvements by the Company in the
County during the applicable period being hereinafter defined collectively as the
"Project"); and ’

WHEREAS, the Project will result in total investment by the Company of not less
than Two Million, Five Hundred Thousand Dollars ($2,500,000); and

WHEREAS, Title 4, Chapter 12, Code of Laws of South Carolina, 1976, as
amended (the “FILOT Act"), and Title 12, Chapter 44, Code of Laws of South Carolina,
1976, as amended (the “Simplified FILOT Act’) [the FILOT Act and the Simplified FILOT
Act being collectively referred to herein as the "Acts”] authorize and empower the County
to offer certain economic development incentives in connection with undertakings such as
the Project, including a FILOT Arrangement; and

WHEREAS, the County, by proper corporate action on October 6, 2008, adopted
Resolution 08-18 authorizing County representatives to enter into an inducement
agreement (the “Inducement Agreement”) and a FILOT Arrangement with the Company,
and the County subsequently entered into the Inducement Agreement setting forth the
general terms of the FILOT Arrangement and other economic incentives available to the
Company; and

WHEREAS, in connection with the economic- development incentives hereby
authorized, the County shall enter into a FILOT Arrangement with the Company pursuant
to a Fee Agreement (the “Fee Agreement”) in accordance with the Simplified FILOT Act;
and

WHEREAS, in connection with the Fee Agreement, the Company shall make

certain payments to the County in lieu of property taxes, as set forth in the Inducement
Agreement; and

Charfeston 302748 1



WHEREAS, the County has reviewed the forms of the major documents required
for the FILOT Arrangement; and

WHEREAS, these documents are appropriate in form and substance for approval
and, to the extent necessary, execution by the County;

NOW, THEREFORE, BE IT ORDAINED BY THE COUNTY COUNCIL OF
DORCHESTER COUNTY, SOUTH CAROLINA, IN MEETING DULY ASSEMBLED:

ARTICLE 1: FINDINGS

Section 1.1. Pursuant to the Act, the County Council makes thé following findings
of fact:

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

(b) The Project will give rise to no pecuniary lability of the County or charge
against its general credit or taxing power.

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

(d) The benefits of the Project to the public are greater than the costs to the public.
(e) The Project constitutes a "project”’ within the meaning of the Acts.

() The form of the Fee Agreement between the County and the Company, a draft
copy of which is attached to and made a part of this Ordinance, contains all
provisions required by the Acts, and otherwise fully complies with applicable law.

ARTICLE 2: AUTHORIZATION AND LIMITATION

Section 2.1. The County and the Company shall execute the Fee Agreement. Any
term used herein but not expressly defined herein shall have the meaning set forth in the
Fee Agreement.

Section 2.2. Authority of Chairman of County Council. The Chairman of the
County Council and the Clerk of the County Council are authorized to execute and deliver
to the Company the Fee Agreement and such supplemental documents (cumuiatively,
the “Related Documents”) as are customary in arrangements of this type or as may be
required from time-to-time to accomplish the intent of this Ordinance or any requirements
of the Related Documents. After consultation with the County Attorney, the Chairman of
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the County Council shall, to the extent permitted by the Acts, be authorized to make or
permit modifications or amendments in the form of the Related Documents as may be
agreed upon by the Company, provided that such modifications or amendments do not
substantially modify the terms of the approved FILOT Arrangement. In the absence or
incapacity of the Chairman of the County Council or the Clerk of the County Council, any
other proper officers who are authorized to execute documents on behalf of the County
shall be authorized to perform the acts of the Chairman and the Clerk of the County
Council.

Section 2.3. Limited Obligations. THE FEE AGREEMENT AND ALL OTHER
DOCUMENTS EXECUTED IN CONNECTION WITH THE FILOT ARRANGEMENT
SHALL BE LIMITED OBLIGATIONS OF THE COUNTY, PAYABLE SOLELY FROM THE
REVENUES AND OTHER AMOUNTS DERIVED FROM THE PROJECT, AND SHALL
NOT UNDER ANY CIRCUMSTANCES BE DEEMED TO CONSTITUTE A GENERAL
OBLIGATION OF THE COUNTY. THE RELATED DOCUMENTS EXECUTED IN
CONNECTION WITH THIS TRANSACTION DO NOT AND SHALL NEVER
CONSTITUTE AN INDEBTEDNESS OF THE COUNTY WITHIN THE MEANING OF
ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND
SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE
COUNTY OR A CHARGE AGAINST ITS GENERAL CREDIT OR TAXING POWER.

ARTICLE 3: MISCELLANEOUS

Section 3.1. Severability. The provisions of this Ordinance are severable, and if
any section, phrase, or provision shall for any reason be declared by a court of competent
jurisdiction to be invalid or unenforceable, such declaration shall not affect the validity of
the remainder of the sections, phrases and provisions hereof.

Section 3.2. Successors and Assigns. This Ordinance shall bind and inure to the
benefit of the County and the Company and their successors and assigns.

Section 3.3. Ordinance Modification. This Ordinance shall not be amended,
rescinded or modified by the County except with the prior written consent of the
Company.

Section 3.4. Effective Date of Ordinance. This Ordinance shall take effect
immediately upon third reading of the County Council and shall supersede any
inconsistent ordinances.
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PASSED AND APPROVED this 8" day of December 2008.
DORCHESTER COUNTY, SOUTH CAROLINA

o ol

arry Hagett
Chairman, Dorchester County Council

ATTEST:

Ao T

Sandy W. :,éwley

Clerk, Dorchester County Council

First Reading: NOVEMBER 3, 2008
Second Reading: NOVEMBER 17, 2008
Public Hearing: NOVEMBER 17, 2008

Third Reading: DECEMBER 8, 2008
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FEE AGREEMENT BETWEEN THRACE-LINQ, INC. AND
DORCHESTER COUNTY, SOUTH CAROLINA

THIS FEE AGREEMENT (the "Agreement”) is made and entered into effective
as of the Commencement Date, as defined herein, by and between DORCHESTER
COUNTY, SOUTH CAROLINA, a body politic and corporate and a political subdivision
of the State of South Carolina (the "County”), and THRACE-LINQ, INC., a South
Carolina corporation (the “Company"). County and Company are sometimes jointly
referred to in this Agreement as the "parties”, or severally referred to as a "party”.

WITNESSETH:

WHEREAS, the Act, as defined herein, empowers the several counties of the
State of South Carolina to enter into fee agreements with an industry as an optional
method of providing fee in lieu of property tax benefits for a project; and

WHEREAS, the County and Company entered into an Inducement Agreement
between the parties, as defined in Section 2.1, below; and the Inducement Agreement
summarizes the fee in lieu of property tax provisions to be incorporated in an
agreement between the Company and the County; and

WHEREAS, the Company owns certain property located in Dorchester County,
South Carolina, which is more specifically defined herein as the "Project”; and

_ WHEREAS, the parties desire to define the terms under which the Project will
qualify for fee in lieu of property tax treatment.

NOW, THEREFORE, in consideration of the respective representations and
agreements hereinafter contained and the mutual benefits to be derived by the parties,
the receipt and adequacy of which are acknowledged by the parties, the County and the
Company agree as follows: B
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1. NO RECAPITULATION REQUIRED

1.1. Recapitulation Waived

In accordance with Section 12-44-55(B) of the Code, as defined herein, the parties
waive the requirement of a recapitulation of the provisions of this Agreement pursuant fo
Section 12-44-55(A) of the Code.

2. DEFINITIONS

2.1. Specific Definitions

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

"Act” means the FILOT Simplification Act, as defined herein.

"Additional Payments" shall have the meaning set forth in Section 5.3 of this
Agreement.

"Administrative Expenses" means the reasonable and necessary expenses
incurred by the County in reviewing, implementing or amending this Agreement and the
Related Documents, including, without limitation, legal fees and expenses incurred by
the County, but excluding the salaries and overhead of County personnel. Prior fo an
Event of Default, no expense shall be considered an Administrative Expense until the
County has furnished to the Company a statement in writing indicating in reasonable
detail the amount of such expense and the reason it has been or will be incurred.
Expenses incurred in connection with a general taxpayer challenge to the validity of the
Act shall not be deemed an Administrative Expense unless the Company requests the
County to defend the suit on Company’s behalf.

"Agreement" or “Fee Agreement” means this Agreement as originally executed
and from time to time supplemented or amended as permitted herein.

"Authorized Company Representative” means any person or persons at the time
designated to act on behalf of the Company by the most current written certificate
furnished to the Clerk of County Council of the County containing the specimen
signature of each such person and signed on behalf of the Company by the President,
any Vice President, the Secretary, or Treasurer of the Company.
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"Business day’ means any day except Saturday, Sunday or a date that is an
official State of South Carolina or federal holiday

"Code" means the Code of Laws of South Carolina, 1976, as amended.

"Commencement Date" means the last day of the property tax year during which
the Property is first placed in service, pursuant to Section 12-44-30(2) of the Act (that is,
December 31, 2008}.

"Company" means Thrace-LINQ, Inc, a South Carolina corporation, its
successors and assigns.

"Completion Date” means five (5) years after the Commencement Date, provided
that if the Company does not complete its investment in the Project during such five (5)
year period, the Company may, by written notice to the County prior to the end of such
five (5) year period, extend the period in which to complete its investment in the Project
for up to an additional five (5) years.

"Cost" or "Cost of the Property” means the cost to Company of acquiring the
Project, by construction, purchase, or lease, and shall be deemed to include, whether
incurred prior to or after the Commencement Date: (a) costs incurred for architects,
engineers, designers, landscape architects, attorneys, estimators, and other Project
consultants, (b} costs incurred for labor, materials and other expenses to contractors,
builders and suppliers in connection with the acquisition, construction and installation of
the Project; (c) financing costs, (d) the cost of contract bonds and insurance of all kinds
that may be required or necessary during the course of acquisition, construction and
installation of the Project; (e) the expenses of the Company for tests, borings, surveys,
test and pilot operations, estimates, studies, plans and specifications, and preliminary
investigations, 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; (f) other costs that the Company shall be
required to pay under the terms of any contract or contracts for the acquisition,
construction and installation of the Project; (g) costs incurred by the Company for the
acquisition and insuring of any interest in the land upon which the Project is located;
and (h) any sums required to reimburse the Company for advances made by it for any
of the above items, or for any other work done and costs incurred by the Company
which are for the acquisition of property of a character subject to the allowance for
depreciation provided for under Section 167 of the Internal Revenue Code of 1986, as
amended, and included in the Project.

"County" means Dorchester County, South Carolina, a body politic and corporate
and a political subdivision of the State of South Carolina, and its successors and
assigns.
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"County Council® means the governing body of the County and any successor
governing body of the County.

"Nefault means an event or condition, the occurrence of which would, after the
passage of any time permitted for cure or the giving of notice or both, become an Event
of Default as defined in Article 8 hereof.

"Department of Revenue" means the South Carolina Department of Revenue or
its successor agency.

"Equipment" shall have the meaning set forth in Section B of this Agreement.

"Event of Default” means any of those events set forth in Section 8.1 of this
Agreement.

"Fee Payments" shall have the meaning set forth in Section 6.1 of this
Agreement.

“FILOT Simplification Act” means Title 12, Chapter 44 of the Code, as amended
from time to time.

"Independent Counsel" means an attorney authorized to practice law in South
Carolina.

"Inducement Agreement’ means the Inducement Agreement between the
Company and the County executed by the County on October 6, 2008 and executed by
the Company on October 23, 2008.

"Ordinance” means the ordinance of the County that authorizes execution and
delivery of this Agreement and other applicable Related Documents by the County.

"Person" means any individual, association, corporation, partnership, limited
liability company, unincorporated organization, joint venture, trust, or government or
agency or political subdivision thereof.

"Prime Rate" means the prime rate of interest as stated from time to time in The
Wall Street Journal.

"Project" means the facilities of the Company, of which the Property is a part.

"Project Period” means the five (5) year period beginning with the
Commencement Date; provided, however, if the Company does not complete its
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investments in the Project during the initial five (5) year period, the Company may, by
written notice to the County prior to the end of the initial five (5) year period, extend the
Project Period for up to an additional five (5) years.

"Property" means the Equipment and the Real Property..
"Real Property” shall have the meaning set forth in Exhibit A of this Agreement.

"Related Documents" means this Agreement, the Inducement Agreement, the
Ordinance, and any documents to which the County and/or the Company are parties
that are reasonably required for the consummation of the transactions contemplated
hereby or thereby.

“Replacement Property” means all Property that is placed in service as a
replacement for any portion of the Property to the maximum extent permitted by the
Act.

"State" means the State of South Carolina.

"Term" means the duration of this Agreement.

2.2, References to Agreement

The words "hereof,” "herein," "hereunder" and other words of similar import refer
to this Agreement.

3. REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warranties by the County
The County warrants that:

(A) 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 Agreement and to carry out the
County’s obligations hereunder. The Project constitutes or will constitute a "project”
within the meaning of the Act. By proper action by County Council, the County has
been duly authorized to execute and deliver this Agreement and the other Related
Documents.

(B) Prior to the delivery of this Agreement, the County has enacted the
Ordinance.
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(C) To the best of its knowledge and information, the execution and delivery
of the Related Documents and compliance by the County with the terms and conditions
thereof will not constitute a material breach of, or a material default under any existing
law, regulation, decree, or order, or any material agreement, mortgage, lease or other
instrument to which the County is subject or by which it is bound.

(D) To the best of its knowledge and information, 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, that would materially, adversely affect the validity or enforceability of the
Related Documents.

(E)  Pursuant to the Inducement Agresment, the Company has the right to
continue its investment in the Project pursuant to this Agreement during the Project
Period.

3.2. Representations and Warranties by Corhpany

The Company represents and warrants that:

(A) The Company is a corporation organized in, and in good standing under,
the laws of the State of South Carolina, has power to enter into this Agreement, and, by
proper action, has been duly authorized to execute and deliver the Related Documents.

(B) To the best of its knowledge and information, the execution and delivery
of the Related Documents and compliance by the Company with the ferms and
conditions thereof, will not constitute a material breach of, or a material default under (i)
any existing law, regulation, decree, or order, or (i) any material term, condition, or
provision of any corporate restriction or any agreement or instrument to which the
Company is now a party or by which it is bound; and will not result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any of
the property or assets of the Company that would materially restrict the Company's
ability to make any payments hereunder, other than as may be permitied or required by
the Related Documents;

(C)  To the best of its knowledge and information, no event has occurred and
no condition exists with respect to the Company that would constitute an "Event of
Default” as described in Section 8.1 hereof;

(D) To the best of its knowledge and information, 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
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tribunal that would materially and adversely affect the validity or enforceability of the
Related Documents.

(E) The Company intends to operate the Project for the purposes permitted
by this Agreement or other lawful purposes agreed upon in writing by the parties;

(F)  The execution of this Agreement by the County and the Company has
been instrumental in inducing the Company to locate its facility in the County and in the
State; and

(G) The Cost of the Property will not be less than Two Million, Five Hundred
Thousand Dollars ($2,500,000.00), but there shall be no maximum regarding the Cost
of the Property. All Property will be placed in service no later than the Completion Date.

4. CONSTRUCTION AND PURCHASE OF PROJECT

4.1. Construction and Purchase of Project

The Company shall acquire or construct the Project and shall do all other things
deemed necessary by the Company in connection with the Project. The Company shall
identify in writing, to the extent required by the South Carolina Departiment of Revenue,
any portion of the Property placed in service that is not then already adequately
described in this Agreement or amendments or supplements thereto as a portion of the
Property. The Company shall maintain such records in connection with the construction
or acquisition of the Property as are reasonably necessary to (i) permit identification of
the Property and (i) confirm the date(s) on which the Property or portions of the
Property were placed in service.

4.2. Completion Date

Upon request by the County or the South Carolina Department of Revenue, the
Company shall provide to the County a written statement by an Authorized Company
Representative certifying the Completion Date and stating that, to the best of his
knowledge and information, whether acquisition or construction of the Project, or a
phase thereof, has been completed and placed in service as of the stated Completion
Date. The certificate of completion may state that it is given without prejudice to any
rights of the Company against third parties that exist at the date of such certificate or
which may subsequently come into being.

4.3. Completion of the Prbject

The Company shall cause the Project to be completed and shall pay or cause to
be paid all of the Cost of the Property, provided that this shall not be deemed to
preclude financing of some or all of the Cost of the Property on such terms as the
Company shall determine.
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4.4, Supplement to Exhibit Identifying the Property

The Company may supplement Exhibit A, Exhibit B or Exhibit D from time to time
provided that the supplements are consistent with the terms of this Agreement and the
Act and notice of such supplement is given to the County in accordance with the notice
provisions of this Agreement.

5. TERM, FEES AND ADDITIONAL PAYMENTS

51. Term

Subject to the provisions herein, this Agreement shall be and remain in full force
and effect for a term (the "Term") commencing on the Commencement Date (as
defined in Section 2.1), and, unless earlier terminated in accordance with this
Agreement, ending at midnight on December 31 of the twentieth (20th) year (or such
longer period as may subsequently be permitted by applicable law) after the last year
during which any portion of the Property is placed in service (the "Termination Date").

5.2. Fee Payments

The Company shall pay to the County all amounts due and payable as Fee
Payments pursuant to Section 6.1 hereof. Unless otherwise expressly provided in the
Act, returns calculating Fee Payments shall be filed and Fee Payments shall be payable
at the same time that ad valorem property tax returns and tax payments for the Property
would otherwise be due under applicable State law and regulations in the absence of
this Agreement.

5.3. Additional Payments

In addition to the Fee Payments, the Company shall pay, as “Additional
Payments” to or on behalf of the County, any Administrative Expenses, as defined in
Section 2.1, above. Such Additional Payments shall be payable by the Company within
forty-five (45) calendar days of receipt by the Company from the County of a statement
in writing indicating in reasonable detail the amount of such Additional Payments and
the reason they have been incurred or will be incurred within the next sixty (60) days.

5.4. Failure to Pay in a Timely Manner

If the Company fails to make in a timely manner any of the payments required in
this Article 5, the item or installment so in default shall continue as an obligation of the
Company until the amount in default shall have been fully paid, together with interest
thereon (to the extent permitted by law) from the date the payment was due, at the rate
per annum which is equal to the Prime Rate or, in the case of the Fee Payments, an
amount equal to any interest and penalties required by law for late payment of
comparable ad valorem property taxes. In the event of any failure on the part of the
Company to pay any such amounts, liabilities or obligations, the County shall have all
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