AGREEMENT OF PURCHASE AND SALE
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THIS AGREEMENT OF PURCHASE AND SALE (the “Agreement”) made this /_7 day of

< / ., 2022, by and between JASPER COUNTY, SOUTH CAROLINA, a political subdivision of the

State of South Carolina (hereinafter “Seller™), by and through St. Peters Parish/Jasper County Public

Facilities Corporation, a South Carolina Nonprofit Corporation and GOPHER HILL HOLDINGS, LLC, a
Georgia limited liability company (hereinafter “Purchaser”).

RECITALS:

1. Seller owns certain real property in Jasper County, South Carolina, consisting of 1)
approximately 10.62 acres of land with a steel commercial building located thereon, more specifically
identified as tax map number 048-00-01-029, and 2) approximately 12.40 acres without improvements more
specifically identified as tax map number 048-00-01-012, and 3) approximately 2.00 acres without
improvements more specifically identified as tax map number 048-00-01-032, all having an address of
North Cypress Ridge Drive, located in the Cypress Ridge Industrial Park, Ridgeland, SC, being more
particularly described on Exhibit A attached hereto (the “Property™).

2. Purchaser desires to purchase the Property.

NOW THEREFORE, in consideration of the mutual covenants contained herein, the parties agree
as follows:

1. Property. Seller agrees to sell and Purchaser agrees to purchase, upon the terms and
conditions hereinafter set forth, that certain parcel of land, together with any existing improvements thereon,
consisting of approximately 10.62 acres, a parcel consisting of approximately 12.40acres, and a parcel
consisting of approximately 2.00 acres located in Jasper County, South Carolina, as more particularly
shown on Exhibit A (the “Property”), together with the portion of all easements, personal property,
contract rights, permits, licenses and other rights benefitting and pertaining to the Property.

1.1 Seller agrees to grant to Purchaser access to the parcel TMP 048-00-01-012 from Cypress
Ridge Drive South by right of way/easement. Such access to accommodate two roads for separate ingress
and egress.

2. Purchase Consideration; Earnest Money,

2.1 Purchase Consideration. The purchase price for the Property shall be a combination of
cash and property as follows:

a. $10,000.00, earnest money deposit, the receipt of which is acknowledged (to be held by the
escrow agent named below);

b. Two parcels of unimproved land currently owned by purchaser, specifically 25.52 acres, more
or less (TMP 048-00-01-007) and 19.09 acres more or less (TMP 048-00-01-005),

c. §_ 1.490.000.00, representing the balance of the purchase price to be due and payable at closing
(as defined below), and such costs as are Purchaser’s responsibility, subject to such adjustments
and prorations provided herein.
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22 All amounts due hereunder shall be paid in United States currency by bank wire transfer to
an account designated by Seller.

22,1 Purchaser enters into this Agreement based on the proposed incentives from
various parties relating to tax abatement, upfit funding, etc. These incentives will be contracted under
separate agreements that accrue to the benefit of the Purchaser and/or the subsequent lessee.

2.2.2 Tax abatement incentives apply to the all land and buildings being conveyed to
purchaser in this transaction.

2.3 Eamest Money.

Within three (3) business days after the Effective Date, Purchaser shall deposit with Harvey and
Battey, PA (the “Escrow Agent”), having an address of 1001 Craven Street, Beaufort, SC 29902 Artention:
Kevin Dukes, Esq. (“Escrow Agent”), the amount of TEN THOUSAND AND NO/00 Dollars ($10,000.00)
(the “Earnest Money”), paid by check or wire transfer. The Earnest Money shall be fully refundable during
the Feasibility Period (as defined herein). Thereafter, the Earnest Money shall be deemed non-refundable
to Purchaser, except in the event of a Seller default or as otherwise provided for herein. Unless earlier
disbursed, the Earnest Money shall be disbursed to Seller and credited against the Purchase Price at the
Closing. The Earnest Money shall be held in a non-interest bearing IOLTA trust account.

This Agreement constitutes and shall serve as escrow instructions to Escrow Agent for the purposes
of administering the escrow account and Earnest Money. In the event (i) any dispute arises between Seller
and Purchaser regarding the disbursement of the Earnest Money or (ii) Escrow Agent receives conflicting
instructions with respect thereto, Escrow Agent shall withhold such disbursement until otherwise instructed
in writing by both parties or until directed by a court of competent jurisdiction. If Escrow Agent incurs fees
or expenses as a result of such a dispute, then Seller and Purchaser shall split equally the payment of such
fees and/or expenses between them. Seller and Purchaser agree that, except as provided herein, Escrow
Agent shall incur no liability whatsoever in connection with Escrow Agent’s performance under this
Agreement. Seller and Purchaser hereby jointly and severally release and waive any claims they may have
against Escrow Agent that may result from its performance of its functions under this Agreement. Escrow
Agent shall be liable only for loss or damage caused by any of its employees' acts of wanton or willful
misconduct while performing as Escrow Agent. It is acknowledged David L. Tedder, Esq., is the Jasper
County Attorney, and also is “of counsel” with the law firm of Harvey and Battey. Inasmuch as the Escrow
Agent’s duties are ministerial, Purchaser and Seller, after disclosure and an opportunity to seek independent
legal advice, hereby waive any conflict of interest and agree that David L. Tedder shall not be disqualified
from acting as the Seller’s attorney in this or any of the other transactions contemplated herein; i.e., the
purchase of the two parcels of land identified above.

3. Survey.

Within the Feasibility Period, Purchaser may cause the preparation of a survey of the Property (the
“Survey”) by a registered South Carolina surveyor of Purchaser’s choice.

4. Inspection.

To the extent that such documents exist and are in Seller’s possession, Seller shall make available
to Purchaser within ten (10) business days after the Effective Date (i) a copy of Seller’s existing owner’s
title insurance policy for the Property or, if same is dated later than such policy, a copy of any existing
title commitment for the Property, and (ii) the most recent survey of the Property in the possession of
Seller, and (iii) any governmental approvals, permits or correspondence, engineering data, reports, zoning
approval, plans and tests, environmental data and reports, subdivision plans and reports, utility



commitments, drainage reports, soils reports, zoning restrictions, deed restrictions, and other similar
documents, and all recorded instruments affecting the Property .

Commencing on the Effective Date and expiring on November 15, 2022 (the “Feasibility Period”),
Purchaser’s and/or its agents, consultants, contractors, employees and principals (“Purchaser’s Agents”)
shall have the right to investigate the Property and all matters relevant to the acquisition, ownership,
development, permitting, governmental approval, and utility supply of and for the Property, including,
without limitation, the right to enter onto the Property to conduct, at Purchaser’s sole cost and expense,
such physical, engineering, environmental, soil and feasibility studies on the Property as Purchaser deems
appropriate. No inspection, examination, study, or test shall interfere with Seller's use of the Property and/or
violate any law or regulation of any governmental entity having jurisdiction over the Property. Purchaser
acknowledges that, as of the expiration of the Feasibility Period, Purchaser will have had a full opportunity
and adequate time to inspect and investigate the condition of the Property to Purchaser’s full satisfaction.

If Purchaser determines, in its sole and absolute discretion, that the Property is unsuitable for the
intended use, or for any reason or for no reason, Purchaser may terminate this Agreement by written notice
to Seller prior to the expiration of the Feasibility Period, in which event the Earnest Money shall be returned
to Purchaser and the parties shall be relieved of any further rights or obligations hereunder. If Purchaser
elects to terminate this Agreement by providing written notice of its intention to terminate to Seller,
Purchaser shall restore the Property to its condition immediately prior to entry thereon by Purchaser and
Purchaser’s Agents, and shall deliver to Seller any materials prepared in Purchaser’s investigation of the
Property, but specifically excluding information relating to Purchaser’s business such as market studies, as
soon as practicable thereafter. If Purchaser does not so notify Seller in writing of its intention to terminate
prior to the expiration of the Feasibility Period, Purchaser shall be deemed to have determined the Property
to be suitable for the intended use and this Agreement shall continue in full force and effect pursuant to the
terms contained herein, and the Earnest Money shall become non-refundable except for Seller defauit in
performing its obligations hereunder.

To the fullest extent permitted by law, Purchaser shall indemnify, defend, and hold harmless Seller
and their respective members, officers, directors, employees, agents and consultants (collectively, the
“Sellers™) from and against any and all claims, causes of action, damages, costs, and expenses of any kind,
including, without limitation, reasonable attorneys’ fees and court costs arising from any activities
undertaken by Purchaser or its agents, consultants, contractors, employees, or principals on the Property as
part of the exercise of Purchaser’s rights hereunder; provided, however, in no event shall Purchaser or Seller
be responsible for any reduction of value of the Property resulting from the discovery of any hazardous
substances on, or other defects in the Property.

5. Closing.

5.1 Closing Date. Closing shall occur on or before November 22, 2022. The date on which
Closing occurs shall be referred to as the “Closing Date”.

5.2 Closing Costs and Prorations.

At the Closing, Seller shall pay fees for the recording of (i) any lien or mortgage release or
satisfaction, if any, necessary to deliver the Property, free of such lien or mortgages (ii) the cost of deed
stamps, if applicable; and (iii) any costs incurred by Seller, including its own attorneys’ fees.

At the Closing, Purchaser shall pay or cause to be paid on Purchaser’s behalf (i) all costs and
charges incident to any mortgage executed by Purchaser, including, without limitation, recording fees,
mortgagee’s title insurance premiums, mortgage application, origination, and assumption fees, and survey
costs, if applicable; (ii) the recording fees for recording the Deed; (iii} Survey fees; (iv) owner’s title



insurance premiums, endorsements and fees; and (v) any costs incurred by Purchaser, including its own
attorneys’ fees.

Ad valorem taxes against the Property shall not be pro-rated, as County-owned property is exempt
and no tax has been assessed for tax year 2022.

3.3 Title.

Purchaser shall obtain, at Purchaser’s sole cost and expense, a commitment for an owner’s policy
of title insurance for the Property (the “Title Commitment™), which Title Commitment shall be issued by
a South Carolina licensed title insurance company (the “Title Company”). Purchaser shall have until
October 28, 2022 at 5:00 p.m. (“Title Review Period”) to review the status of title to the Property, obtain
the Survey at Purchaser’s expense (if desired), and deliver written notice to Seller of any objections
Purchaser may have to title exceptions or defects identified in such commitment or disclosed by such Survey
other than Permitted Exceptions (the “Title Objections™).

As used herein, the term “Permitted Exceptions” means (i) liens for taxes (including, roll-back
taxes), assessments, both general and special, and other governmental charges that are not yet due and
payable (but which shall be pro-rated as described herein), (ii) building codes and zoning ordinances and
other laws, ordinances, regulations, rules, orders or determinations of any federal, state, county, municipal
or other governmental authority heretofore, now or hereafter enacted, made or issued by any such authority
affecting the Property, (iii) rights of riparian landowners for the use and the continued flow of the streams
and creeks running over, upon, and through the Property, if any, (iv) development and use restrictions and
conditions imposed by federal, state, and local laws with respect to those portions of the property designated
as “wetlands,” if any, (v) all matters, restrictions and matters that would be disclosed by an accurate survey
of the Property but not properly raised as a Title Objection, and (vi) any matter listed in the Title
Commitment but not properly raised as a Title Objection.

Except for matters as to which Purchaser is entitled to object hereunder and which such title
Objections are described in any such notice from Purchaser, Purchaser shall be deemed to have waived its
right to object to, and to have approved, all title exceptions or defects indicated on the Title Commitment
and all matters that would be disclosed by a current and accurate survey. If Purchaser notifies Seller of any
Title Objection(s), Seller shall have twenty (20) days after receipt of such notice to attempt or not attempt
to cure or satisfy such Title Objection(s); provided however, Seller shall not be required to remove any
Title Objection. If Purchaser raises any Title Objection and the Title Objection is not satisfied by Seller
within the time period allowed, Purchaser shall have the right to terminate this Agreement and receive a
return of the Earnest Money, in which event the parties shall be relieved of any further rights or obligations
hereunder, except as to any indemnity obligations of Purchaser which expressly survive the termination of
this Agreement, or Purchaser may proceed with each Closing without abatement to the Purchase Price. If
Seller does so cure or satisfy the Title Objection, this Agreement shall continue in full force and effect.
Purchaser shall have the right at any time to waive any Title Objection that Purchaser may have made and
proceed to Closing. Notwithstanding the above, Seller shall remove all monetary liens or encumbrances
created by, through, or under Seller encumbering the Property prior to or at Closing. The proceeds from
the Closing may be utilized to pay such monetary liens or encumbrances.

Purchaser, at its sole cost and expense, may obtain an updated Title Commitment (the “Updated
Commitment”) for the Property at any time prior to Closing and, if exceptions are noted to which Purchaser
may object hereunder and were not listed as exceptions in the initial Title Commitment, Purchaser may
notify Seller within five (5) days after the date of such Updated Commitment, but not later than the Closing
Date, and the foregoing provisions relating to Seller's opportunity to cure shall apply. The Closing Date
shall be extended as necessary to permit Seller the opportunity to cure as provided herein, sure the Seller
elect to attempt a cure. If Purchaser raises an objection based on the Updated Commitment and Seller elects



not to cure the objection, Purchaser may terminate this Agreement and receive a return of the Earnest
Money. Notwithstanding the foregoing, Seller shall not knowingly permit any exceptions or encumbrances
against the Property after the Effective Date without Purchaser’s express written consent.

54 Closing Documents.

5.4.1 Deeds. At Closing, Seller shall deliver good and marketable title to the Property
to Purchaser by a quit-claim deed, and if requested, a quit-claim deed to the Property as described in the
new Survey. The deed shall be in proper form for recording and shall be duly executed and acknowledged,
all at Seller's expense. Seller represents, but does not warrant, to the best of its actual knowledge that the
title to the Property shall be good and marketable, free and clear of all tenancies and other liens and
encumbrances except property taxes for the current year and utility service easements and other matters of
record. Seller shall also execute and deliver to Purchaser at Closing, all at Seller's expense, the following:

(a) Settlement Statement. A signed settlement statement (prepared by Seller’s
attorney) reflecting disbursements in accordance with this Agreement,

(b) General Assignment. An assignment of any intangible property, permits, or
licenses pertaining to the Property.

(©) No Lien Affidavit. An affidavit and indemnification agreement, for the benefit of
Purchaser and Purchaser's title insurance company (in the form required by the title insurance
company), that there are no amounts owed for labor, materials or services with respect to the

Property.

(d) Owner's Affidavit. An affidavit, for the benefit of Purchaser and Purchaser's title
insurance company (in the form required by the title insurance company, subject however to the
restriction that South Carolina governmental bodies are prohibited from indemnifying others), that
there are no tenants or others claiming interests in the Property.

(e) Residency Certificates. Certificates, certifying under oath, that the Seller is not a
“non-resident” within the meaning of S.C. Code Section 12-8-580 nor a “foreign person” as defined
in Section 1445 of the U.S. Internal Revenue Code.

H Certificate of Tax Compliance. N/A.

(2 Withholding Affidavit. Non-Resident Seller Withholding Affidavit (Form 1-
295) (SC Code Section 12-8-580) and, if applicable, a Non-Resident Real Estate Withholding
Certificate (Form 1-290).

(h) Other Documents. Other closing documents as reasonably required by Purchaser
or the Title Company.

5.4.2 At Closing Purchaser shall provide a settlement statement and such other
documents as may be reasonably requested by Seller or the Title Company.

5.5 Possession. Seller shall deliver sole and exclusive possession of the Property to Purchaser .
upon Closing.

6. Seller’s Representations.

Seller represents to Purchaser as follows:



Seller is the sole record owner of the Property as of the Effective Date and shall be the sole record
owner of the Property as of the Closing Date;

This Agreement has been duly authorized and, when executed and delivered, shall constitute a
legal, valid, and binding obligation of Seller, enforceable in accordance with its terms;

To Seller’s knowledge, as of the Effective Date and as of the Closing Date, the Property does not
and shall not contain hazardous wastes, hazardous substances, toxic substances, hazardous air pollutants,
or toxic pollutants, as those terms are used in applicable federal, state, or local environmental laws;

To Seller’s knowledge, as of the Effective Date and as of the Closing Date, it has received no notice
of any action, litigation, pending or threatened condemnation, or other proceeding of any kind pending
against Seller that relates to or affects the Property; and

Seller’s representations are true and correct as of the Effective Date and the continued truth and
accuracy thereof at the time of Closing shall be a condition to all of Purchaser’s obligations under this
Agreement. Seller shall notify Purchaser promptly of any facts that Seller may receive after the Effective
Date, actual notice of which would cause any of Seller’s representations to be untrue on the date of each
Closing.

Purchaser acknowledges that this Agreement is entered into by Purchaser without reliance on any
covenants, warranties, statements or representations, either written or oral, express or implied, by Seller, or
by any agent, employee or representative of Seller, or by any broker or other person purporting to represent
Seller, except as specifically set forth in this Agreement. Purchaser represents that its decision to enter into
this Agreement is based on Purchaser's independent investigation and evaluation of the Property and the
merits for consummating the transactions contemplated by this Agreement. Purchaser is aware of the South
Carolina constitutional prohibition against governmental bodies indemnifying or holding harmless any
contracting party.

Except for the representations specifically stated in Section 6 of this Agreement, IT IS
UNDERSTOOD AND AGREED THAT SELLER IS NOT MAKING, AND SPECIFICALLY
DISCLAIMS, ANY WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY AND UPON CLGSING, SELLER
SHALL SELL AND CONVEY TO PURCHASER AND PURCHASER SHALL ACCEPT THE
PROPERTY IN ITS “AS-IS”, “WHERE-IS” CONDITION.

7. Purchaser’s Representations.
Purchaser represents to Seller as follows:
Purchaser is a limited liability company, established under the laws of the State of Georgia.

Purchaser’s execution, delivery, and performance of this Agreement is not prohibited by and will
not constitute a default under any other agreement, covenant, document or instrument;

This Agreement has been duly authorized and, when executed and delivered, shall constitute a
legal, valid, and binding obligation, enforceable in accordance with its terms;

To Purchaser’s knowledge, there is no litigation pending, or to Purchaser's knowledge threatened,
that would have a material and adverse effect on Purchaser’s ability to perform its obligations under this
Agreement; and



Purchaser’s representations are true and correct as of the Effective Date and the continued truth and
accuracy thereof at the time of each Closing shall be a condition to all of Seller’s obligations under this
Agreement. Purchaser shall notify Seller promptly of any facts that it may receive after the Effective Date,
actual notice of which would cause any of its representations to be untrue on the date of each Closing.

8. General Provisions.

8.1 Condemnation. If prior to Closing, Seller should receive notice of the commencement or
threatened commencement of eminent domain or other like proceedings against any material portion of the
Property Seller shall immediately notify Purchaser in writing and Purchaser shall elect within ten (10) days
after receipt of such notice, by delivering written notice to Seller, either (a) to terminate this Agreement, in
which event the Earnest Money shall be refunded to Purchaser and the parties shall be relieved of any
further rights or obligations hereunder; or (b) to continue this Agreement in full force and effect, but subject
to such proceedings, in which event the Purchase Price shall remain the same and Seller shall transfer and
assign to Purchaser at the Closing all condemnation proceeds and rights to additional condemnation
proceeds, if any, relating to the Property. If Purchaser does not notify Seller of Purchaser’s election within
such ten (10) day period, Purchaser shall be deemed to have elected to continue this Agreement in
accordance with clause (b) of this Section 8.1.

8.2 No Joint Venture; Third-Party Beneficiaries.

Purchaser and Seller acknowledge that they are not co-developers, partners, joint venture partners,
or principals and agents. Seller’s obligations hereunder shall run solely to Purchaser and Seller shall have
no obligations, express or implied, to any other person. Any control exercised by Seller with respect to any
property within the Development is solely for the purpose of protecting property values in the Development.
Any approval granted by Seller is solely for Purchaser's benefit, and neither Purchaser nor any third party
may rely upon Seller’s approval for any other purpose.

No person not a party to this Agreement shall be deemed or construed a direct or indirect
beneficiary hereof, nor entitled to rely on any provision hereof or the conduct and performance of the parties
thereto, all of such provisions, conduct and performance being solely for the benefit of the parties hereto.

8.3 Brokers. Seller and Purchaser each represent to the other that neither has dealt with a real
estate broker or agent in connection with the purchase and sale contemplated by this Agreement, and no
broker fee or commission is owed, or will be owed, to any person or entity.

8.4 Default and Remedies.

{a) Purchaser Default. if Purchaser fails to close on the purchase of the Property as
and when required, fails to perform any of its other obligations, or breaches any representation,
warranty, or covenant hereunder, Seller may deliver Purchaser a Notice of Default as provided
below and, if Purchaser fails to cure within the time period required, Seller may declare Purchaser
in default hereunder. Upon such default, Seller may terminate this Agreement by written notice to
Purchaser and retain the Earnest Money and any accrued interest, as liquidated damages.

(b) Seller Default. If Seller fails to perform its obligations under this Agreement, or
breaches any representation or covenant hereunder, Purchaser may give Seller a Notice of Default
as provided below, and if Seller fails to cure within the time period required, Purchaser may declare
Seller in default and either (i) bring an action for specific performance, in which event Purchaser
shall be entitled to recover its costs and reasonable attorney’s fees incurred, or (ii) terminate this
Agreement by written notice to Seller, whereupon the Earnest Money shall be immediately



refunded to Purchaser, and the Purchaser may seek such remedies available under the law or in
equity.

(c) Notice of Default. Notwithstanding anything herein to the contrary, neither party
may terminate this Agreement or pursue other available remedies for the other party's default unless
and until the party declaring the default has delivered to the other party written notice describing
the alleged default (“Notice of Default”), and the party receiving such notice has failed to cure
such default within fifteen (15) days after receipt of such Notice of Default or, if such default is not
capable of being cured within fifteen (15) days, has failed to commence steps to cure within fifteen
(15) days and thereafter to diligently pursue such steps and accomplish such cure within thirty (30)
days. Notwithstanding the foregoing, this Section shall not apply to limit a party's ability to obtain
temporary injunctive relief if necessary to avoid irreparable harm.

(d) Attorneys’ Fees. In the event that either party pursues legal action to enforce the
terms of this Agreement, the prevailing party in such action shall, in addition to all other relief
granted or awarded by the court, be entitled to collect from the non-prevailing party its legal fees
and costs incurred in the action, including all costs and fees incurred in preparation, filing, and
prosecution of the action at the trial and appellate levels, in bankruptcy proceedings, and in post-
judgment collection proceedings.

(e) Notice. Each notice to be given hereunder shall be in writing and delivered 1)
personally, 2) by overnight delivery, 3) by electronic transmission via internet email with either a)
confirmation of receipt by all parties to whom it is directed or b) by depositing a copy of the email
with the U.S. Postal Service mail, with adequate first-class prepaid postage, or 4) mailing such
notice by depositing it with the U.S. Postal Service or any official successor thereto, certified mail,
return receipt requested, with adequate postage prepaid, addressed to the appropriate party at its
address set forth below. If given by personal delivery or by overnight delivery, notice shall be
deemed to have been given and received upon receipt at the address to which it is delivered. If
given by mail, notice shall be deemed to have been given when deposited with the U.S. Postal
Service and received within three (3) business days following such deposit in the U.S. Postal
Service. Notice by email shall be deemed to have been made upon confirmation of receipt, or three
(3) days after depositing the mailing as provided above with the U.S. Postal Service. .Rejection or
refusal by the addressee to accept delivery, or the inability to deliver any notice because of a change
of address of the intended recipient without notice to the other, shall be deemed to be the receipt of
the notice on the third day following the date postmarked or deposited with the overnight delivery
service of U.S. Postal Service. Either party may change such addresses by written notice to the
other designating the new address. Notice addresses are as follows:

If to Purchaser: With a copy to:

Gopher Hill Holdings, LLC }quﬁ// 5 E@Lr
POB 73 EQ& A
Savannah, GA 31402 _SMM‘MZ
Email: sbocker@ticotraetorseom . :
rs fna&gg Lo ma'k hle,“f/




If to Seller: With a copy to:

Jasper County Administrator Jasper County Attorney

Andrew P. Fulghum David L. Tedder

358 Third Ave, Suite 306-A (Street Only) 358 Third Ave, Suite 203 (Street Only)
PO Box 1149 (Mailing) PO Box 420 (Mailing)

Ridgeland, SC 29936 Ridgeland SC, 29936
afulghum(@jaspercountysc.gov dtedder@jaspercountysc.gov

8.5 Ratification/Binding Effect/Successors and Assigns. This Agreement shall be binding
upon and inure to the benefit of the parties’ successors and assigns upon formal ratification of the
Agreement conditionally executed by the County Administrator. Purchaser shall not assign this Agreement,
in whole or in part, to a third-party entity without the prior written consent of Seller, which consent shall
not be unreasonably withheld, except that Purchaser may assign this Agreement to an entity that controls,
is controlled by, or is under common control with Purchaser without the prior consent of Seller.

8.6 Entire Agreement. This Agreement, together with the attached Exhibits, embodies the
entire agreement between the parties concerning the subject matter hereof and supersedes any and all prior
or contemporaneous negotiations, understandings, agreements, letters of intent or otherwise, all of which
are of no further force or effect. This Agreement cannot be waived or amended except by written instrument
executed by Purchaser and Seller.

8.7 Applicable Law. This Agreement shall be construed and interpreted under the laws of the
State of South Carolina.

8.8 Severability. The provisions of this Agreement are intended to be independent. In the
event any provisions hereof should be declared by a court of competent jurisdiction to be invalid, illegal,
or unenforceable for any reason whatsoever, such illegality, unenforceability, or invalidity shall not affect
the other provisions of this Agreement.

8.9 No Waiver. Failure of either party to insist upon compliance with any provision hereof
shall not constitute a waiver of the rights of such party to subsequently insist upon compliance with this
Agreement nor in any way affect the validity of all or any part of this Agreement. No waiver of any breach
of this Agreement shall constitute a waiver of any other or subsequent breach.

8.10  Exhibits. The Exhibits referenced in this Agreement and attached hereto are incorporated
in and made a part of this Agreement.

8.11  Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed to be an original, even though no one counterpart contains the signatures of all the parties,
but all of which, together, shall constitute one and the same instrument. Signatures by either party may be
by means of electronic signature, such as Docusign®, which the parties agree shall be binding for all
purposes.

8.12 Headings. The Section headings are for convenience of reference only and do not modify
or restrict any provisions hereof and shall not be used to construe any provision.

8.13 Time is of the Essence. Time is of the essence as to all time periods set forth herein.

8.14  Waiver of a Right to Jury Trial. TO THE FULLEST EXTENT PERMITTED UNDER
LAW, INCLUDING ANY LAWS ENACTED AFTER THE DATE OF THIS AGREEMENT,
PURCHASER AND SELLER EACH HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A JURY



TRIAL IN THE EVENT OF LITIGATION BETWEEN THE PARTIES IN ANY ACTION OR
PROCEEDING OR COUNTERCLAIM BROUGHT BY ANY PARTY HERETO AGAINST THE
OTHER ON ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED
WITH THIS AGREEMENT, THE RELATIONSHIP OF THE PARTIES, THE PROPERTY, OR ANY
CLAIM OF INJURY OR DAMAGE, OR THE ENFORCEMENT OF ANY REMEDY UNDER ANY
STATUTE, EMERGENCY OR OTHERWISE, WHETHER ANY OF THE FOREGOING IS BASED ON
THIS AGREEMENT OR ON TORT LAW. THE PROVISIONS OF THIS SECTION SHALL SURVIVE
THE EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly signed, sealed and delivered by the
parties hereto the day and year first above written.

Witnesses: SELLER:
/ |/ JASPER COUNTY, SOUTH CAROLINA, a
political subdivision of the State of South Carolina
by and through St. Peters Parish/Jasper County
Public Facilities Corporation, a South Carolina

: "'-.
Name: AND!E&U f FULGHUMA
(et DMNISTORTR

PURCHASER:

W JKK, GOPHER HILL HOLDINGS LLC, a Georgia

limited litility company
By: J éfv L\, S

Name: /(A#dd” ‘ﬁ godéf.‘r‘
Its: M vg M. e—""
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EXHIBIT A
Legal Description
(Preliminary)

10.62 acres of land, more or less, with a steel commercial building located thereon, more specifically
identified as tax map number 048-00-01-029, having an address of North Cypress Ridge Drive, located in
the Cypress Ridge Industrial Park, Ridgeland, SC, as more particularly described on a plat recorded in Plat
Book 36 at Page 127 in the office of the Register of Deeds for Jasper County, SC

AND ALSOQO, 12.40 acres of land, more or less, without improvements more specifically identified as tax

map number 048-00-01-012 having an address of North Cypress Ridge Drive, located in the Cypress Ridge

Industrial Park, Ridgeland, SC, as more particularly described on a plat recorded in Plat Book _____ at Page
in the office of the Register of Deeds for Jasper County, SC

AND ALSQ, , 2.00 acres of land, more or less, without improvements more specifically identified as tax

map number 048-00-01-032 having an address of North Cypress Ridge Drive, located in the Cypress Ridge

Industrial Park, Ridgeland, SC, as more particularly described on a plat recorded in Plat Book ___ at Page
in the office of the Register of Deeds for Jasper County, SC
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