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STATE OF SOUTH CAROLINA 3 FIRST ADBENDUM TO

3 DEVELOPMENT AGREEMENT
COLUNTY OF JASPER } {(NIMMER TRACT)

TH!S FIRST ADDENDUM TO DEVELCPMENT AGREEMENT (this “First Addendum”) is
made and entered into to be effective as of the 11™ day of March, 2025, by and between TOWN OF
RIDGELAND, SOUTH CAROLINA, a political subdivision of the State of South Carolina (the *“Town”),
and D.R. HORTON, INC., a Delaware corporation (“Owner™).

RECITALS:

WHEREAS, the Town and Owner entered into that certain Development Agreement, with an
effective date of Qctober 9, 2024, and recorded in the office of the Jasper County Register of Deeds Office
(the “ROD™) in Book 1165 at Page 430 (the “Development Agreement”) incident to the future development
of approximately four hundred five and one hundred ninety-five thousandths (405.195) acres of real

property (the “Property”); and

WHEREAS, in connection with the Development Agreement, the Town and Owner also entered
into that certain Water and Sewer Agreement dated QOctober 9, 2024 (“Water and Sewer Agreement”),
which is attached to the Development Agreement as Exhibit E; and

WHEREAS, due 10 a clerical error, the exhibits to the Water and Sewer Agreement were
inadveriently omitted from the recorded Development Agreement; and

WHEREAS, among other things specifically set forth herein, the Parties desire to correct the above
referenced clerical error by replacing the Water and Sewer Agreement attached to the Development
Agreement with the Water and Sewer Agreement included as Exhibit F to this First Addendum; and

WHEREAS, the Town and Owner enter into this First Addendum to memorialize their agreements
relating to the supplements to the Water and Sewer Agreement, all as more specifically set forth herein.

NOW, THEREFORE, in consideration of the above Recitals which are incorporated and made a
part hereof, and the below listed covenants and agreements, it is hereby agreed by the Town and Owner as
follows:

1. Defined Terms. All defined terms used herein shall have the meanings ascribed to them in
the Development Agreement unless otherwise specifically noted to the contrary.

2. Exhibit E to Development Agreement. The Town and Owner hereby acknowledge and
agree that Exhibit E to the Development Agreement is hereby deleted in its entirety and replaced with the
new Exhibit E, attached hereto and incorporated herein by reference.

3. Surety Bond and Escrow Agreement. Pursuant to the Water and Sewer Agreement, Owner,
among other things set forth therein, agreed to obtain and issue a surety bond (“Surety Bond”) to guarantee
payment to the Town for the design and construction of the Wastewater Facility and Water Facility (as each
such term is defined in the Water and Sewer Agreement). The Town and Owner hereby specifically

65453857.1
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acknowledge and agree that the Parties have entered into that certain Offsite Water and Wastewater
Facilities Funding and Escrow Agreement, included as Exhibit D to the Water and Sewer Agreement, to
provide for the alternative funding (in lieu of (and in place of) of the Surety Bond) of Owner’s share of all
costs of design and construction of the Wastewater Facility and Water Facility.

4, Effect. All terms and provisions of the Development Agreement thal are not expressly
modified or supplemented by this First Addendum shall otherwise remain in full force effect.

5. Counterparts. This First Addendum may be executed in counterparts, and ail such executed
counterparts shall constitute the same agreement. It shall be necessary to account for only once such

counterpart in proving this First Addendum.
(Separate Signature Page(s) Attached)

*REMAINDER OF PAGE INTENTIONALLY LEFT BLANK**
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IN WITNESS WHEREQF, the parties have executed this First Addendum to be effective as of
the day and year first above wriiten.

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OF: TOWN:

TOWN OF RIDGELAND, SOU ié CAROLINA

[
@M@ﬂt Kzﬁﬂmﬁi 331 — E : T (SEAL)
Dennis E. Averkin, Town Administrator

Witness #1
nt Name: ChanseRpuntree

itness #2
Print Name: Katherine Richardson

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT

COUNTY OF JASPER )

I, the undersigned Notary of the Public of South Carolina, do hereby certify that the Town of
Ridgeland, South Carolina, by its Town Administrator, Dennis E. Averkin., who is personally known to
me or who has proved to me on the basis of satisfactory evidence to be the person who executed the
foregoing instrument, appeared before me this day and acknowledged the due execution of the foregoing
instrument.

Subscribed to and sworn before me this 3rd day of March, 2025.

Print Name: Penelope Dal
My Commission Expires: ?i 2 im

63453857 1



BK 1176 PG 1453 DOC# 202500001548

IN WITNESS WHEREQF, the parties have executed this First Addendum to be effective as of
the day and vear first above written.

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OF: OWNER:

D.R. HORTON, INC., a Delaware corporation

/ “ £ By: /@ ///M (SEAL)

ﬁ.’ g5 i L
Pri‘ﬁ(::;rii:: d /[ — Name: __ U’ ﬁf-gl é.,_ _(:QM&I, 37'
—< —

7 " Title: Assistand Ge cm‘dj}.

Winfoss #2 F
Print Name: L-OH”G ar' oy
C - ~
STATE OF \ D QUTH ( ArBLimA )
o ) ACKNOWLEDGMENT
COUNTYOF __ _\ pf et )

I, the undersigned Notary for the State of \gou iH éfq 22 +#480o hereby certify that D.R. Horton,

Inc., a Delaware corporation, by __JA Q"Q}lﬂ T 1*5/35 1980 ﬂmf___{;g(g mﬂt{ who is personally
known to me or who has proved to mé on the basis of satisfactory evidence to be the pérson who executed

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

i
Subscribed to and sworn before m this _/ / day of /%ﬁﬁ.‘t"//- , 2025.

M{, / b

Prmt Name: _ [El Alde _§ -ﬂ A_/‘__:;
My Commission Expires: Kjﬁ / 5; [g o .ﬁd___
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EXHIBITE

WATER AND SEWER AGREEMENT

(See Attached.)
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STATE OF SOUTH CAROLINA )
3 WATER AND SEWER AGREEMENT
COUNTY OF JASPER )

THIS WAT §?R AND SEWER AGREEMENT ("Agreement”) is made and entered into
to be effective as of the 9 day of October, 2024, by and between the Town of Ridgeland, Scuth
Carolina. (“Town") and D.R. Horton, LLC (“DRH™)

WHEREAS, DRH is the owner of that certain tract of land located within the Town
containing approximately 405 acres, more or less, commonly referred to as Nimmer Tract more
fully described on Exhibit "A" attached hereto {the "Nimmer Tract” or “Pro rerty”); and

iy

WHEREAS, the development of the Property will consist of 1,300 residential units‘ and
certain ancillary developments in accordance with the plans approved b} the Town (the “Project™);
and

WHEREAS, the Town will be providing the water distribution and sanitary sewer service
to the Project; and

WHEREAS, the partics have agreed that in consideration of certain financial payment(s)
o be made by DXRH to the Town, and for DRH to fund and construct the offsite waterline and
sewer force main exlemzom as described in Section [ of this Agreement, needed to connect the
Project to the Town's water and sewer systems. the Town shall commit to provide the water and
wastewater capacity and facilities necessary to accommodate the residential and ancillary
development on the Nimmer Tract in accordance with the terms of this Agreement; and

WHEREAS, the Town has the autherity and the capability to meke water, and wastewater
services available 1o the Nimmer Tract and is meﬁared to do so in accordance with the provisions
of this Agreement.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutua I covenants and
promiscs hereinafier set forth, the Town agrees to provide water, and wastewater services to the
Nimmer Tract and DRH agrees to be sgsponimig for certain obligations, all as more specifically
hereinafter set forth.

SECTIONT
COMMITMENT OF WATER AMND WASTEWATER CAPACITY

i Commitment of the Town. Subject to the provisions of this Agreement, the Town
hereby guaraniees to make available to DRH, their successors and assigns, sufficient water and
wastewater capacity to accommodate the water and wastewater requirements of 1,300 residentiai
units and zmui ary development, at the time(s) hereinafter identified in Section L3 below,
conditioned only upon the payment by DRH of the amounts hereinafter specified to be paid, on
the oceasions uESEgﬂdi{,d for such payments, Water and wastewater ﬂapacxt} are reserved with the
Town by this Agreement not through the pavment of capacity fee

2. Commitment of DRH. DRH agrees that water and wastewater capital contribution
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fees ("CCFs") for each phase of the development shall be paid to the Town in amounts and time
as defined in Section 1.3 below in exchange for the guarantees set forth in Paragraph 1 above
Payment is only required on the actual number of developed residential units requiring capacity
for each phase.

3. Capaciny Purchased. The price for water and wastewater capacity shall be based
on the Town’s standard CCFs in effect at the time when the various phases of development are
permitted by the Town, The Town’s cuirent fees are Water CCF = §759/REU and Wastewater
CCF = $2025/REU. The capacity fees associated with the Nimmer Tract will be based on the
development phases specified at the time of plan submittal for permitting to the Town, The
capacity fees must be paid prior to the preconstruction conference with the Town for each phase
of development and, upon paviment of the capacity fees associated with each phase of
development, the Town shall provide to DRH water and wastewater capacity in the Town's system
sufficient 1o serve the REU's associgted with that phase of development. For the purposes of this
Amcmuu an REU is agreed to require 400 galions per day (gpd) of water capacity and 300 gpd
of wastewater capacity.

SECTIONH
CONSTRUCTION OF FACILITIES

I DRH Improvemenis. Except as provided herein. all water and wastewater facilities
within the boundaries of the DRI Property will be de%igned and constructed by DIRH on therr
Property and, when permitied to operate by the South Carolina Department of Health and
Environmental Control (”S{fi)HF("’}. shali be conveyed tu the Town for ownership, operation and
maintenance in accordance with the Town’s Development Policy and Procedures manual. Such
facifities include, but are not limited to: water supply lines, valves, and fire hydrants; additionally,
wastewater collection lines, ‘naﬂhcaie‘: valves, wastewater pump stations, and sewer force mains
(hereinafter, the "Facilities™). DRI shall secure all permits and approvals from all regulatory
agencics prior to Initiating u:mum!zon of such Facilities.

2. Specifications for DRH Constriction. The Town will meake available to DRH
standard specifications for Town ps vjects. Through agreement with Palmetto Electric Cooperative
{or Dominion}, DRH shall make provisions to prowd& three (3} phase power for all Facilities
deemed necessary by the Town. DIRH agrees that unless different specifications for particular
features are specifically agreed to in w**is;inb all Facilities constructed by DRH shall be constructed
in accordance with the Town's Standard Specifications, In addition, DRH agrees that its design
engineers and contractors shall conduct a pre-construction conference with the Town prior to
initiating construction of each phase of the Facitlities. DRH understands and agrees that said
standard specifications may change during the course of the entire project and the Town agrees
that it will not require DRH 1o retrofit already approved Facilities.

3. Plans Approval by the Town. Prior to the submittal to SCDHEC of any constiuction
plans ‘f d specifications for any Facilities to be constructed by DRH as part of the developments,
such plans and specifications shall be submitted to and a approved by the Town, which approval
shalin li unrcaqunabh/ withheld. The Town agrees 10 complete any such review within fourteen
(14) days of receiving piaas for review from DR

.

o

Easement Granis 1o the Town. DRH agrees 1o provide the Town easements, by

#OH5032354v4
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recorded sketch and legal description or recorded piat map. which shall allow the Town all-
wcaxhsr access (o Facilities ﬁ the purpose of operation and mainienance. All easements must be
cleared and accessible o the Town vehicles and e’;;z;pr‘nf‘m for operation and maintenance
purposes. Such easemients 5} all provide adeguate spacing from other utilities 1o avoid future
conflicts. Such easements shall be memorialized in a separate document and shall be completed
prior to the acceptance of any Facilities by the Town. It is understood that DRH may have such
easemenis for the Facilities specifically platted, and confined to such platted areas m lieu of
providing blanket easements. so long as IXRH bear the costs associated with the specific location
and surveyving of such easements. Additionally, sites containing wastewater pump stations shall
be deeded to the Town by lunited warranty deed

s, Periodic Inspection. DRH understands and agrees that periodically during
construction and, following consiruction. prior to approval, the Tewn shall be conducting
inspections of the Facilities under construction to assure that construction is being done in
accordance with the appi‘ovcd plans and specifications. DR Agrees 1o prov ide the Town such
access as may be required for said inspections. The Town will notify DRH prior to performing
any inspections on the site.

6. Aceeptance for Operation and Mainienance. When construction of the Facilities or
any reasonable portzon thereof is certified as complete by DRH engineers, is inspected and
approved by the Town, and a permit to operate therefore has been issued by SCDHEC, then the
Town shall formally accept such facilities into its water and wastewater system in accordance with
the provisions nf” its a"fopied de\'c‘npmem policies and procedures. The Town agrees (o consider
accepling partial permits to operate for the various phases of construction hased on the sperific
need of cach project.

7. Construction Water and Rares. The Town agrees to provide DR, or its
contractors, water for use during isom‘emmiufz Saifﬁ water shall be made avatlable at the Town's
published rates at a point on the Town s water line closest to the Property. Any construction water
made available 10 DRI from the water lrammzs.\mn or distribution system will be metered in
accordance with Town procedures.

SECTIONIH

BESIHGR/CONSTRUCTION
OF OFFSITE WATER AND WASTEWTER FACILITIES

I. Wastewater Facility - Defimition. For all purposes herein, the term Wastewater
Facility {"Wastewater Facility”) shall mean all pipelines and appurtenances necessary o transmit
unireated wastewater from the designated points on the DRH Property to the Town’s Jimmy
Mixon Wastewater Pl 'am (the “Wastewater Plant™). The Wastewater Facility will have the
capacity to transmit all the wastewater anticipated from the build-out of the Project. The
Wastewater Facility is shown in Exhibit B. DR Horton is solely responsible for the design,
permitting and construction of the portions of the Wastewater Facility occuwrring on the Property
in accordance with the terms of this Agreement. The parties hereby agree that the master liftstation

for the Wastewater Facility shall be constructed on the Property or, subject to the reasonable prior
approval of DRH, real property adjacent to the Property.

St
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2. Water Facility - Definition ¥or all purposes herein, the term Water Faciiity ("Water
’%‘aci?ily“) shall mean all pipelines and appuricniances necessary 1o deliver potable water ﬁ m the
Town's main system to a designated point on the Property. The Water Facility will have the

apam 10 prowm the potable water needed to suppert the build-out of the Project. The Water
Facility is shown in Exhibit B, which shall be designed, permitied and constructed in accordance

with the term of this agreement. DRH is wmi} responsible for the design, permitting and
-onstruction of the portions of the Water Facility occurring on the Property in accordance with the
terms of this Agreement.

3. Projection Schedule. A projection of future wastewater, polable water, and {ire
prot tection water demands for all phases of the Property s attached as Exhibit O and is
incorporated herein by reference (the “Projection Schedule”™). DRH may adjust the Projection
Schedule to coincide with the Development Phasing Schedule included as Lxhbn 1310 that certain
development agreement by and between DRH and the Town.

4. Design of the Offsite Water and Wastewwier Facilities. 4 Waters Engineering (the
“Town’s Consultant”™y will design the portions of the Wastewater Facility and the Water Facility
that are to be constructed offsite of the Property as shown in Exhibit B (collectively, “Offsite
\% ater and Wastewater Facilities”), which includes a Preliminary Counstruction Cost Estimate
ted 6/28/23. In addition, the Town’s Consuliant will design the master liftstation of the
'%\ astewater Facility in the event that such lifstation is not construcied on the Property in
accordance with Section HL1 above. The Town’s Consultant is authorized to proceed design work
of the Offsite Water and Wasiewater Facilities upon execution of this Agreement.

5. Construction of the Waier aond Wastewater Facilities. The Town’s consultant will
facilitaic the bidding process on behalf of the Town for the Offsite Water and Wastewater
Facilities and the Town will receive and review bids in accordance with the Town’s purchasing
guidelines and aw ad %hu contract to the lowest quabfied responsive bidder. The construction

contract for the Offsite Water and Wastewater Facilities between the Town and the Town’s
consuliant will p,awdt. the construction administration and inspection for the Town, The
construction of the Offsite Water and Wastewater Facilities will be completed on a schedule
mutually agreed o by the Town and DR, bui in any event consiruction of the Offsite Water and
Wastewater Facilities shall be compieted no later than « afier the notice to proceed to the

contractor is issued (the “Completion Date”). If the Offsite Water and Wastewater Facilities are
not substantially completed by the Completion Date, then DRH shall have the right, but not the
obligation, to complete the construction.

e ve

6. Funding. DR Horton shali be responsible for all costs of the design and
construction of the Wastewater Facility and the Water Facility. The Town and DRH acknowledge
and agree that DRHs share is equivaient to 100% of the total cost of the design and construction
for the Facilities. Upon execution of this fsgru ment, DR Horton shall obtdm ind issue a surety
bond to guaraniee payment to the Town for the design and construction of the Offsite Water and
szew\laier Facilities. The Town’s surety bond drawdown schedule and amounts are shown in

Exhibit D and are based on the projecied design and construction adinin/inspection cost and the
Exhibit B Cost Estimate. Upon execution of the construction contract for the Offsite Water and
Sewer Facilities, the drawdown amounts will be adjusted to reflect the construction contract
amount. All change order requests by the contractor will be subject to prior review and reasonable

=N
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approval rights of DRH prior 1o approval by the Town, and DR shali be invoiced for the actual
cost Increase caused by the change order approved by DRI, Notwithst (mdmé the foregoing, the
Town hereby agrees that DRH shall not b(* responsible for any costs or expense relating to the
acquisition of real property for the Town's cwxwuaw of the Uﬁs Water and Wastewater
Facilities, To the extent masonabv} practical, the Town shall construct the Offsite Water and
Wastewater Facilities within C JOT rights- Lf ~way or real property owned by the Town am% $S
otherwise approved by DRH. In the event that any acquisition of rights-of-way or other real
property éntcmsz is required for Town's construction of the Offsite Water and W ax;evsai e
Facilities, such rights shall be acquired by the Town at its sole cost and expense.

7. Capacity Credits for Funding the Offsite Water and Sewer Facilities. The Water
Facility and Wastewater Facility ave designed and sized (o serve an additional 725 REUs in areas
adiacent to the Nimmer Tract, and the Town wiil aii cate credits for 725 ERUs 10 DR based
upon the same percentages used to determine for the cost share deter‘m;ratmn These credits mH
be issued 1 dpm the execcution of the construction contract for the Offsite Water and Wastewaie
Facilities and can be used 1o meet the Water and Sewer Capacity purchase requirements de mnhea
in Section |, item 2. In addition, in the event the Town elects to increase the capacity of the Offsite
Water and Wastewater Facilities above the capacity needed to serve the Project, the Town shall
either reimburse DRH for the increased costs of the permitting, design, and construction for the
increased capacity, or provide credits for 100% of the ERUs resulting from the increased capacity.

g Permirs. The Town &hd? be responsible for oha aining all necessary permits required
“the construction of the Offsite Water and Wastewater Facilities.

9. Reserve of Capacity. The Town hereby agrees thai 100% of the increased capacity
resulting from the design and construction of Facilitics contemplated in this Agreement shall be
reserved for the benefit of DRH. and the Town shall not permit any other parties to utilize the
Facifities, vmil such time that the Wastewater Facility and Water Facility have been fully
constnicied. *‘ece%vca’% all nceessary approvals and DRH has first connected the onsiie portions of
the Wastewater Facility and the Water Facility to the Offsiie Water and Wastewater Facilities

i

SECTIONITY

PROVISION OF WATER AND SEWER SERVICES
P General Provisions. Yollowing the comp E;hm of construction of the Facilities
described in Section 1 above and the acceptance of those Facililies by the Town, the Town agrees

to provide water and sewer services to DRH or their successors in accordance with its standard
policies, SCDHEC permits. and this Agreement.

2. Policies and Procedures for Retail Cusiomer Service. DRH understands and
agrees that the Town has in place policies and procedures governing the provision of services to
its retall water and wastewater cusiomers, A fundamema% principal of such policies and
procedures is that all retail customers, regardless of their location and situation are treated the
same, Suci policies are reviewed by the Town on a regular b sis and the Town reserves the right
to make reasonable changes 10 said policies when in its opinion, such changes are desirable or
necessary.

Lo
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3. Custonmwer Rates, DRH understands and agrees that the Town adopts an operating
budget each vear in June for the fiscal vear hﬁgmme;g induly, As part of that budget process, the
Town reviews iis water and sewer usage rates and, when necessary to meet changing revenue
requirements, will change water and sewer rates.

SECTION VI
GENERAL PROVISIONS

1 Not Development Agreement. The pa msa agree that this ‘tg.xcem“m i not 8
Development Agreement as such s defined in S.C. Code f:=€:‘CL‘U71 6-31-10, 27 se

2 Termination. This Agreement may be terminated by DRH in the event 1t determines

P

not to proceed with development of the Pmpem

3 Amendment. This Ag greement may n not be amended in any respect except by a

wt e

written memorandum executed by all the parties here.

4. Survivorship. In the event that any provision of this Agreement shall he
unenforceabie in whole in or in part, such provision shall be imited to the extent necessa r;y
render the same valid, or shall be excised from this ﬂxgﬁxwm*m as circurnstances require, and tf 's
Agreement shall be construed as if said provision had not been incorporated herein.

S. Binding. This Agreement shall be binding upon and shall inure to the benefit of the

parties hereto, their successors and/or assigns. This Agreement shall be governed by the laws of
the State of South Carolina.

6. Nefice. All notices or other communications required or permitted under this

g_ ement shall be deemed to have been duly given and made if in writing and if served either by

personal delivery o the party for whom intended or by being deposited. postage prepaid. centified

oF re gz stered mail, return receipt requested, in the United States mail bearing the legal address on
fiie with the Town, or other address as may be designated in writing hereafter by such party,

7. Counterparts. This Agreement may be executed in any number of counterparts, any
or all of which may contain the signature of less than all the parties, and all which s,xaii bc
construed together as but a xmg instrument,

8. Construction, Al Uﬁ" the partics of iim Agreement have participated Tully in the
negotiation and preparation hereef, and accordingly, this Agreement shall not be more strictly
construed against any one of the parties hereto.

9. Eniire Agreement. This Agreement, the exhibiis hereto, and the documents referred
to herein embody the entire agreement d!’%d understanding of the parties hereto with respect o the
subject matter hereof, and supersede all prior and contemporancous agreements and
understandings, oral or written relative to said subject matier.

10, Waiver. No waiver of any provision or condition of this Agreement by any party

shail be valid unless in writing signed by such party. No such waiver shali be taken as a waiver of
any other or simiiar provision or of any future event, act or default.

HOS5032354v4
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Ti, Time Time is of the essence of this Agr
of time provided for in this Agreement or by law, any d
holiday shall be deemed to refer to the next day which is not a Sawrday, Sunday or legal holiday.

eement. In the computation of any period
te falling on a Saturday, Sunday or legal

a

12, Arbitration. In the event of a dispute under the terms of this Agreement, the parties
agree to submit to the issue of binding arbitration in accordance with the South Carolina Uniform
Arbitration Act. In the event of any such dispute and/or arbiiration, the parties shall continue to be
bound to the obligations and responsibilities set forth herein until a final determination of the
matter is had through the arbitration process.

IREMAINDER GF PAGE LEFT INTENTIONALLY BLANK/
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IN WITNESS WHEREOF. the parties hereto have caused their duly authorized officers
and representatives to execute this Water and Sewer Agreement as of the date and year first above
written.

WITNESS: TOWN OF RIDGELAND
7 s .
A NS
o ;,- Fo | - R f . » w':/_./ .
s M*"f%f::::?:: By: - L T

R ,'irjt Witn . . Is: ( ot éZ/}ZHZU “;U/ﬂ?\b

Winwiy |t
Zecond Wilness

STATLE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT
COUNTY OF JASPER }

I the undersigned Notary Public. do hereby certify that TOWN OF RIDGELAND., by
(*l*(mw E ﬂ'\\fﬁ%‘ Kivy . whois personally known to me, or who was proved to

me on the basis of satisfactory evidence to be the person who executed the foregoing insirument,

appeared before me this day and acknowledged the due execution of the forq,omg instrument.

r e
Witness my hand and official seal this lh»ﬂl QJ'L day of | "}Ufl\, . 2024,

Yo D, Qzﬁw

gﬁ\*gn wurg of Notagy-Rublie-
el00¢

1)p¢.d or Printed Name of\!nmr\ p
Notary Public for South Carolina

My Commission Expires: q. 3. 8638

[ PRSI
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WITNESS: D.R. HORTON, LLC
Samantha fowier

_ . ) wlF ]
Spvteding Ao By _sbon o (Mame
irst Witness J- f Sl
; s VM bte Veligeed
LL—-}.EGJQZL:IQ@.M._._“
Second Witness

Heothe,r Machodo

STATE OF SOUTH CAROLINA }

) ACKNOWLEDGMENT
COUNTY OF CHARLESTON )

I, the undersigned Notary Public, do hereby certify that D.R. HORTON, LLC, by
e Wowe VO , who is personally known to me, or who was proved o me

on the basis of satisfactory evidence to be the person who executed the foregoing instrument,
appeared before me this day and acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal thisthe g}y dayof ((C Y.«

... 2024,
AV £ en v\{
W Signature of Notary Pg_p!ic _
\@"‘Q@Sff‘ h’,‘f 0‘,; "%, 2 Ot S en A\ E
§ g A Typed or Printed Name of Notary Public
H ¥ wowag, & g Notary Public for South Carolina
£ @i “J&BG’ § 3 My Comimission Expires: {1 i4 l‘"‘gg wo
7 ' <35
*&mf/‘&?

5
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Intentionally Omitied
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Exhibit B
Water and Wastewater Facility

{(See Altached)
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Exhibit €
Water Demand Projection Schedale

{See Attached)
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Execution

STATE OF SOUTH CAROLINA OFFSITE WATER AND WASTEWATER FACILITIES

FUNDING AND ESCROW AGREEMENT

R

COUNTY OF JASPER

THIS OFFSITE WATER AND WASTEWATER FACILITIES FUNDING AND ESCROW
AGREEMENT (this “Agreement”) is made as of the 11" day of March, 2025 {the “Effective Pate™), by
and between the TOWN OF RIDGELAND, SOUTH CAROLINA, a political subdivision of the State of
South Carolina {the “Town™), and D.R. HORTON, INC., a Delaware corporation (“DRH™) {the Town
and DRH are collectively referred to herein as the “Parties”, and each of the Parties is singularly referred
to herein as a “Party™).

WHEREAS, DRH is the owner of that certain tract of land located within the Town containing
appr(mrnatsiv !mu hundred five ax)d }9“3/ O“b {uU 1‘}‘?} acres, More or iess mmmonlv rcferrcd toas thc

incorporated hemzl by rnfe:f::me { he Mmmer 'ﬁ ract” oy the ‘Pmpcmy”), and

WHEREAS, on or about Gctober 9, 2024, the Town and DRI} entered into that certain
Development Agreement concerning the future d* velopment of the Property, which Dm’ciapmu‘t
Agreement was recorded on October 25, 2024, in the Jasper County Register of Deeds Office in Book 1168
at Page 430 (the “Development Agreement™); and

WHEREAS, the development of the Property will consist of 1,300 residential units and cerlain
ancillary developments in accordance with the plans approved by the Town (the “Preject™), all as more
particularly set forth and described in the Development Agreement, the terms of which are hereby
incorporated herein by reference; and

WHEREAS, in conjunction with the Development Agreement, the Town and DR also entered
into that certain Water and Sewer Agreement dated October 9, 2024 (“Water and Sewer Agreement”);

aind

WHEREAS, pursuant to the Water and Sewer Agreement, the Town, among other things,
uaranteed to make available to DRH, its successors and assigns, sofficient water and wastewater capacily
(a accommodate the water and wastewater requirements of 1,300 residential units and ancillary
development on and within the Property, and DRH, among other things, agreed 1o be responsible for all
costs of the design and construction of Wastewater Facility and the Water Facility, including 106%
(“DRIPs Share”) of the total costs of the design and construction of the Offsite Water and Wastewater
Vacilities (as each such term in defined in the Water and Sewer Agreement), all as more particul arly set
forth and described in the Water and Sewer Agreement, the terms of which are hereby incorporated herein

by reference; and

WHEREAS, pursuant {o the Water and Sewer Agreement, DRH also, among other things, agreed
obtain and issue a surety bond (the “Surety Bond”) to guaraniee payment to the Town for the design and
construction of the Offsite Water and Wastewater Facilities; and
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WHERKEAS, 1’31':‘3 Parties now desire to execute and enter into this Agreement so as to m(wids for
the alternative funding (in lieu of (and in place of) the Surety Bond) of DRITs Share of all costs of the
design and const mumn of the Offsite Water and Wastewater Facilities.

NOW, THEREFORE. for valuable consideration, the receipt and sufficiency of which are h hereby
acknowledged, the Parties hereby agree as follows:

o

Recitals. The Recitals set forth above are incorporated herein by reference.

2. Capitalized Terms. All capitalized terms used in this Agreement and not otherwise defined herein
shall have the meanings ascribed to them in the Water and Sewer Agreement.

3. Purpose. The purpose of this Agreement is to clarify, confirm and establish the process for the funding
of the design and construction of the Offsite Water and Wastewater Facilities by DRI in accordance
with the Water and Sewer Agreement.

4. Commencement and Completion of Construction.

{a} Following the Eftective Date of this /‘\g_r cment, the Town shall promptly commence with
the design and permitting of the Offsite Water and Wastewater Facilitics. The Town shall
file {or caused to be filed) with the applicable Legal Authoritics (hereinafter defined) any and
all applications for permits and approvals required for the construction the Offsite Water and
Wastewater Facilities {collectively, the “New Offsite Utilities Permits and Approvais™),
and shall diligently and in good faith pursue obtaining all such New Offsite Utilities Permits
and Approvals.  All New Offsite Utilities Permits and Approvals necessary (o commence
with the construction of the Water and Wastewater Facilities shall be obtained from the
applicable Legal Authorities having lurisdiction no later than the date that is twelve {12}
months following the Effective Date hercof (“Design and Permitting Gutside Date™)
Subject to Seetion 3 hereof, the Town shall be responsible for, and shall pay, all of the costs,
fees, and expenses with rc‘*@pec'l to the preparation, filing and processing of any such
applications for the New Offsite Utilities Permits and Approvals. Upon request by the DRH,
the Town shall keep DRH informed of the progress of obtaining such New Offsite Utilities
Permits and Approvals. Furthermore, within seven (7) days of the Town’s receipt of all New
Offsite Utilities Permits and Approvals necessary to commence with the construction of the
Waler and Wastewater Facilities, the Town shall deliver written notice to DRH that all such
permits and approvals have been obtained (such notice hereinafier referred to as “Permitting
and Approval Notice”).

(b} The Town shall commence construction of the Offsite Water and Wastewater Facilities {or
cause construction of the Offsite Water and Wastewater Facilities to commence} by no later
than the carlier of: (1) the date that is ninety (90 days following the Town's receipt of all
New Offsite Utilities Permits and Approvals necessary to commence with construction of the
Water and Wastewater Facilities, or (i) the date that is fourteen {14} days following the
Second DRH Escrow Deposit (hereinafier defined) (the “Censtruction Commencement
Deadline™). Following the commencement of such construction, the Town shall diligently
pursue and complete construction of (or cause the completion of construction of) the Offsite
Water and Wastewater Facilitics by no later than the date that is twelve {12} months after the
notice to pmzced is issued to the Geperal Contractor {the “Consiruction Completion
Deadline”). The Parties hereby acknowledge and agree that the Construction
Commencement Deadline and the Construction Completion Deadline are both subject to

2.

653742593



BK1176 PG 1472 DOC# 202500001548

{c}

{d)

extension {and may be extended) due to Foree Majeure (as hereinafler defined) and/or any of
the other circumstances or events described in Seetion 11 below.

For purposes of this Agreement and the Water and Sewer Agreement, consiruction of the
Offsite Water and Wastewater Tacilities shall be deemed to have commenced when: (a) the
general contractor (the “General Coniractor”} selected and engaged by the Town (or the
Town’s Consultant, as applicable) has entered into the Construction Contract (hereinafier
defined) with the Town for the construction Offsite Water and Wastewater Facilities and the
General Contractor has mobilized on the construction site(s); (b} all of the land, if any, which
is required to be cleared and/or graded in order to construct the Offsite Water and Wastewater
Facilities has been fully cleared and/or graded, if required, in accordance with the applicable
Legal Requiremnents (as hereinatier defined) and in accordance with the applicable design and
construction drawings, plans and specifications for the Offsite Water and Wastewater
Facilities and the other applicable Offsite Water and Wastewater Facilities construction
documents, including without limitation, all ’\ew Offsite Utilities Permits and Approvals (all
such design and construction drawings, plans and specifications and other construction
documents relating to the Water and Wastewater Facilities, collectively hercinafier referred
to as the "Design and Construction Documents”); (¢) all silt fences silt fences and/or other
erosion control devices, if any, which are required to be mstdlivd upon and/or within any land
in order to construct the Offsite Water and Wastewater Facilities have been fully instailed
upon and/or within any and all such land in accordance with the applicable ILegal
Requirements and in substantial and material accordance with the Design and Construction
Documents; and (d) all nc;ce*;‘sary supplies and materials reasonably required for the
commencement of coustruction of the Offsite Water and Wastewater Facilities have been
delivered to {and are on Emd‘mn at) the construction site {or incorporation into the
construction of he Offsite Water and Wastewater Facilities.  As used herein, the term “Lega}
Requirements” means any law, ordinance, order, code, rule, regulation or standard o { any
Legal / u.l'mtv and the terms “Legal Auﬁhnni*sg or “Legal Authority” means any
{ederal, state or local governmental or quasi-governmental body, office, department, agency
board, court or other instrumentality thereof exercising jurisdiction over the Offsite V‘«/cflkf
and Wastewater Facilities,

For purposes of this Agreement and the Water and Sewer Agreement, construction of the
Offsite Water and Wastewater Facilities shall be deemed complete or completed when: {1
the Town (or the Town's Consvltant} delivers 10 DRH and Escrow Agent (as hereinafier
defined) a certificate from the Town’s Consultant and a certificate from the General
Contractor certifying to DRH and the Town that (x) the Offsite Water and Wastewater
Facilities have been constructed and completed in substantial and material accordance with
the applicable Design and Construction Documents for same, and (v} all permits and
approvals required to use and operate the Offsite Water and Wastewater Facilities have been
issued by all applicable Legal Authorities, which certificate shail also include certified true,
correct and complete copies of any and all such permits and approvals: and (i1) all of the
requirements of Section 6(b)ii) below have been sansfied.

Total Design and Consiruction Costs; Construction Budeet.,

(@)

The total Design and Construction Costs (hereinafier defined) are estimated to be NINE
MILLION FIVE HUNDRED TWENTY-TWO THOUSAND EIGHT HUNDRED
THIRTHEEN DOLLARS (89,522,813.00), which estimated costs are set forth on the
Design Cost Schedule and the Preliminary Construction Cost Estimate attached hereto as
Exhibit “B” and Exhibit “C”, respectively. For the purposes of this Agreement, “Design

e
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aad Construction Costs” shall mean means all actual out-of-pocket hard and soft costs and
€XDENSES, inc%uding \‘(‘:‘h()m limiiation, the construction administration and inspection costs,
reasonably incurred by arijes in direct connection with the design and construction of
the Water and Wasiow A 21 Facilities ip such capacities 1o adequ az‘.e%y support DRHs

anticipated build-out of the Property. For the avoidance of doubt, such costs eligible for
reimbursement under this Agreement and the Water and Sewer Agreement: (i) shall include
only the costs or expense relating the ;Mpéfhm-:' ::mﬁ appurienances to cuppoﬁ adequate flow
and transimital of wastewater and water to and from a designated portion on the P roperty and
o the Town’s existing wastewater facility and water facility, as applicable, and not any costs
or expenses relaling to the Town's existing wastewater tauhw or water facility; and (b) shail
not include any costs or expense relating to the acquisition of real properly o enable the

construction of !hc Water and Wastewater Facilities as contemplated in this Agreement or the
Water and Sewer Agreciment. In the event that any acquisition of rights-of-way or other real
property interest is required for Town’s construction of the Water and Wastewater Facilities,
such rights-of-way or real property shall be acquired at the sole cost and expense of the Town.

{(b) Notwithstanding anything to the contrary, upon execution of the construction contract for the
Offsiie Water and Wastewater Facilities between the between the Town (or the Town’s
Consultant, as apphcab!ﬁ} and the {}enerﬂ @Z“ontracmr {the “{" Gmtrucﬁﬁn Cmm'act”“ {»x m,h
will also provide for the construction administration ‘md mspcchon tor the Town), the
amounts shown in the Preliminary Construction Cost Estimate attached as Exhibit “C” shal)
be adjusted to reflect the Construction Contract amount (including the amount for such
construction administration and inspection costs) in accordance with Section IIL§ of the
Water and Sewer Agreement {such Preliminary Construction Cost Estimate, as any of the
same may be so adjusted to reflect the Construction Contract amount (including the amount
for such construction administration and inspection costs), being referred to herein as the

“Construction Budget™).! Following any such adjustments of the amounts shown in the
Preliminary Construction Cost Estimate (if any} and execution of the Construction Contract,
the total amount of the chign and Construction Costs set forth above shall also be adjusted
to equal the total amount of the Design Cost Schedule set forth on Exhibit “B” attached
hereto, plus the amount of the Construction Budget, and the Second DRI Bscrow De posit
(heretnafter defined) shall be adjusted to equal the total sum of the Construction Budget, as
more described set forth in Section 12(b)i) hereof. The Construction mmgu may not be
modified, amended or otherwise changed without the written mutual approval of each of the
Panties following execution of the Construction Contract. In accordance with Section 1116
of the Water and Sewer Agreement, all change order requests, if any, by the General
Centractor will be subject to prior review and reasonable approval rights of DRH prior 1o
approval by the Town, and DRH shall be invoiced for the actual cost increase caused by the
change order approved by BRH (any such change order so approved by DRH being referred
1o herein as a "DHRH Approved Change Order”).

6. Payment for Offsite Water and Wastewaler Facilii

{a}  General. DRH shall be responsible for and pay for DRHs Share (i.e., 100%) of the total
Design and Construction Costs so long as all such costs and expenses are reflected in (i) the
Design Cost Schedule and the Construction Budget (including any modifications,

amendments or other changes the Design Cost Schedule and the Construction Budget which

' The Water and Sewer Agreement does not appear to give DRH any right to review and approve {or deny) the General
Contractor, the Construction Contract or the Construction Budget.

A
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may now or hereafter be mutually a*:)prm’ ed in writing by each of the Parties), and/or (ii) a

DRH Ay

pproved Change Order, and DRH shall pay or reimburse the Town for all such costs

and expenses as follows:

{0

{11}

As o (bul only as to) any such Design and Construction Costs which are reflected in
the Design Cost Schedule and the Construction }Z udget (including any p"odiﬁc"lioz}%
amendments or other changes to the Design Cost Schedule or the Consiruction
Budget which may now or hereafier be mutuaily approved in writing by each of the
Parties), then DRH shall pay or reimburse the Town for all such costs and CXPENSEs
reasonably incurred by the Town as follows:

{1} By having Fscrow Agent pay the Town directly out of the Escrow Funds (as
heremnafier defined) for DRH’s Share (i.e., 106%) of such costs and expenses
m accordance with the procedure for disbursements set forth in Section 6(b)
below, so that the Town may then (x) reimburse itself for pavments which
the Town px’eviams?v made to its contractors and other payees for such costs
and expenses, or (y) pay the Town’s contractors and other payees (or
reimburse the hm*n for) such costs and expenses; and

(2) U no Escrow Funds remain in the Escrow Account {as hereinafier defined)
to pay such costs and expenses, then the Town shall send a writien invoice
for same to DRH and Escrow Agent and comply with the procedures for
disbursement set forth in Sectivn 6{(h) berein (without reference to an escrow
component), and, after the Town’s compliance with the procedures for
disbursement set forth in Section 6(b) herein (without reference to an escrow
component), any and all such costs and expenses due from DRH 1o the Town
under the terms of this Section 6{3)312) shall be duc and nwah by DRH
to Fown within thirty (30) days after the later of (x} DRH’s receipt of the
Town’s aforesaid writien invoice for same or (i) the Town’s compliance
with the procedures for disbursement set forth in Section 6(b) herein
(without reference (o an escrow component].

As to {(but only as 10} any Design and Construction Costs which are not reflected in
the Design Cost Schedule and the Construction Budget {including any modifications,
amendmenis or other changes to the Design Cost Schedule or the Consiruction
Budget which may now or hereafler be mutually approved in writing by each of the
Parties), but which are reflected in 2 DRH Approved Change Order, the Town shall
send a written invoice and demand for same to DRH and Escrow Agent and comply
with the procedures for disbursement set forth m Section 6(b) herein, without
reference to an escrow component, and, after the Town’s compliance with the
procedures for disbursement set forth in Section 6(b) herein, without reference to an
escrow component, any and all such costs and expenses due from DRI to the Town
under the terms of this Secfion 6{a)(iiy (“Reimbursable Town Ceonstruction
Costs™) shall be due and payable by DRH to Town within thirty (30) days after the
ater of (x) DRH's chC’I})E of the Town’s aforesaid written invoice and demand for
same or {ii} the Town’s compliance with the procedures for disbursement set forth in
Section 6(b)} herein, without reference to an escrow component} {the later of such
dates or events being referred to hercin as the “Reimbursable Town Construction
Costs Pavment Deadline Date™)

.
L
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(b} Procedure for Disbursements. Escrow Agent shail disburse the Fscrow Funds from the
Escrow Account to the Town {or, if the Town defaults under this Agreement and DRH
exercises its Project Takeover Remedy and elects to complete the construction of the Offsite
Water and Wastewaier Facilities, to DRH) in accordance with the following procedure {the
applicable Party actually constructing the Offsite Water and Wastewater Facilities (or causing
the construction thereof} and requesting disbursement of the Escrow Funds from the Escrow
Account to fund such Party’s completion of the construction of the Offsite Water and
Wastewater Facilities being referred to herein as the “Reguesting Party”):

(i} Progress Payments. As design and construction of the Offsite Waier and Wastewater

Facilities progress, the Requesting Party may request (but no more than once per
calendar month) interim disbursements of the Escrow Funds from the Fscrow
Account by sending written requests therefor to Escrow Agent teach such request
being referred to herein as a “Thraw Reguest”™), with a copy thereof delivered to the
non-Requesting Party. Pach Draw Requesi must be verified by the Requesting
Party’s engineer and accompanied by invoices of work completed, as verified bv the
Requesting Party’s engineer, as well as (x} partial and conditional (on payment) lien
waivers from the Requesting Party’s engincer and general contractor, as applicable,
for such work and (y) written release/disbursement instructions from the Requesting
Party to Escrow Agent requesting Fscrow Agent to disburse the Fscrow Funds in
accordance with the Draw Request and (o the payees named therein, and must also
be approved in writing by the non-Requesting Party. Upon Escrow Agent’s receipt
of (i} a written Draw Request signed by the Requesting Party and verified by the
Requesting Party’s engineer, (ii) all applicable verified invoices and partial and
conditional {on payment) lien waivers, (i) written release/dishurserent instructions
from the Requesting Party to Escrow Agent requesting Fscrow Agent to disburse the
Escrow Funds in accordance with the Draw Request and to the payees named therein,
and (1v) written approval of such Draw Request by the nen-Requesting Party, Escrow
Agent shail promptly disburse from the Escrow Funds an amount equal to requested
amount to the payees named in the Draw Request; PROVIDED, HOWEVER, that
should the non-Requesting Party fail 10 approve or deny any Draw Request within
ten (10) business days following the non-Requesting Party’s receipt thereof (any
such denial to be accompanied by an explanation, providing in reasonable detail the
reasons for such denial or disapproval), the non-Requesting Party shall be deemed to
have approved such Draw Request, and Escrow Agent shall promptly disburse the
requested Escrow Funds in accordance with the applicable instructions set forth in
{and to the payees named in) such approved {or such deemed approved) Draw

Request,

(iny  Final Draw Request. Upon completion of construction of the Offsite Water and
Wastewater Facilities, but prior to paying any retainage or making the final pavment
under the Requesting Party’s construction contract to the applicable general
contractor, the Requesting Party shall provide Escrow Agent and the non-Requesting

Party with the following:

(1) A written request from the Requesting Party to Escrow Agent for such
payment (the “Final Draw Reguest”). which Final Draw Request must be
verified by the Requesting Party’s engineer and accompanied by invoices of
work completed, as verified by the Reguesting Party’s engineer, as well as
(x) hnal and conditional (on payment) lien waivers from the Requesting

e

e
-
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Party’s engineer and general contractor, as applicable, for such work and (y)
writteo release/disbursement instructions from the Requesting Party 1o
Escrow Agent requesting Escrow Agent 1o disburse the Hscrow Funds in
accordance with the Final Draw Request and to the payees named therein:

{2} Evidence reasonably satisfactory to Escrow Agent and the non-Requesting
Party that all labor and materials supplied in connection with the Offsite
Water and Wastewsater Facilities have been {(or will with such final
disbursement be) fully paid for and that no rights exist on the part of any
party to claim a lien (X} against any property (real, personal or otherwise)
impacted by the Offsite \’mtﬁx and Wastewater Facilities, or any portion
thereof, or (y) against any other property (veal, personal or otherwise}, or any
portion thereof; and

(3} A centilicate from the Requesting Party’s engineer and a certificate from the
Requesting Party’s general contractor certifying to the Town and DRH that
{(x} the Offsite Water and Wastewater Facilities have been constructed and
completed in subsiantial and material accordance with the applicable plans
and specifications for same, and (y} all permits and approvals required 1o use
and operate the Offsite Water and Wastewater Facilitics have been issued by
all applicable Legal Authorities,

Disbursement of Final Draw Reguest. Upon Escrow Agent’s receipt of (i) a written
Final Draw Request hlgncd by the Requesting Party and verified by the Requesting
Party’s engineer, (i} all applicable verified invoices and final and conditional (on
payment) hien waivers, (i) writien release/disbursement instructions from the
Requesting Party to Escrow Agent requesting Escrow Agent to disburse the Escrow
Funds in accordance with ;hc Final Draw Request and to the pavees named zhcrcxm
(iv} all of the other items set forth and described in subsections (1), (2) and (3) in
Section 6(b)(it) above, and (v} written approval of such Final Draw Request and all
of the other items set forth and described in subsections (1), (2) and (3) in Section
6{b)(ii) above by the non-Requesting Party, Escrow Agent shall promptly dishurse
from the Escrow Funds an amount equal to the requested amount to the pavees namec
in the Final Draw Reques; FROVIDED, HOWEVER, that should the non-
Requesting Party fail to approve or deny the Final Draw Request and all of the other
iicm% set forth and described in subsections (1), (21 and (3) in Section 6(b)i}) above

ithin ten (10} business days following the non-Requesting Party’s receipt thereof
(.‘mf such denial to be accompanied by an explanation, providing in reasonable detail
the reasons for such denial or disapproval), the non- chuc‘;ting Party shall be deemed
to have approved the Final Draw Request and all of the other items set forth and
described in gubsections (1), {2) and (3) in Section 6(b){(ii) above, and Escrow Agent
shall promptly disburse the requested Fscrow Funds in accordance with the
applicable instructions set forth in {and to the payees named in) such approved (or
such deemed approved) Final Draw Request.

Disbursement of Excess Escrow Funds. Simultaneously with the payment of the final
disbursement of the Escrow Funds, if any, the remaining undisbursed balance of any
Escrow Funds shall be refunded and paid by Escrow Agent to DRH (the “Excess
Cscrow Fuads”).

-~
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(v)  Deficiency in Hscrow Funds. If the Town or Escrow Agemt shall, at any time,
determine thaf the Escrow Funds remaining to be disbursed under this Agreement
represents an amount less than one hundred percent (168%) of DRI’ Share of the
unpaid iems or categories of expenditures set forth on the Design Cost Schedule or
the Construction Budget (including any modifications, amendmenis or other changes
to such Design Cost Schedule o - the Construetion Budget which may now or
hereafter be mutually approved in writing by each of the Parties) and such the Town
or Escrow Agent provides DRH and Escrow Agent evidence of the same, then DRH
shall, within fifteen (15) days after DRH's receipt of Town’s or Escrow Agent’s
writtenn demand therefor, deposit with Escrow Agent suffi mém additional funds 1o
cover such deficit {any such additional deposit being referred te hercin as an
“Additional DRI Eserow Deposit™).

(¢} Miscellaneous. Notwithstanding the foregoing or anything else in this Agreement to the
contrary, if the Town defaults under the Water and Sewer Agreement or thzs Agreement and
DRH exercises its Project Takeover Remedy (hereinafter defined) and elects to complete the
construction of the Gffsite Water and Wastewater Facilities, then the consent of the Town to
any Draw Request, any Final Draw Request or any disbursement of the Escrow Funds
pursuant to this Section 6, or any other provision of the Water and Sewer Agreement or this

Agreement, or otherwise, shall not be required so long as DRH is not also in defauli under
the Water and Sewer Agreement or this Agresment beyvond any applicable notice and cure
period.

Collateral Assignment of Design and Construction Documents. As security for the performance by

the Town of its obligations under the Water and Sewer Agreement and this Agreement with respect

to the design and construction of the Offsite Water and Wastewater Facilities, the Town hereby
collaterally assigns to DRH {and the Town hereby grants to DRH a security interest in) all present or

{future right, title, and interest in, to and under (i} all third party contracts (including, but not Hmited

10, plans and specifications, cngmeerxy g contracts and construction contracts) obtained by the Town,

the Town Consuitant or any of their respective affiliates in fiw;;'fming permitting, installing and/or

constructing the Offsite Water and Wastewater Facilities and {ii) any applicable permits and/or
approvals from any Legal Authoritics obtained by the Town, the Town Consultant or any of their
respective alfiliates in designing, permitting, installing and/or constructing the Offsite Water and

Wastewaler Facilities (collectively, the “Contracts, Plans and Permits™). To the extent permitted by

the professionals performing such scope of work, applicable law and the dppamdb&e fegal Authorities,

the Town shall use commercially reasonable efforts to cause all such Contracts, Plans and Permits to
be freely assignable to and assumable 1o DRH without charge to the Town or DRI or the consent of
the applicable professionals performing such scope of work and/or Legal Authorities issuing any of
same, DRH shall forbear from enforcing such assignment or excreising any rights with respect to
such assignment, unless and until {x) an Event of Default (as herein defined) by the Town has occurred
and is continuing hereunder and (y) DRH has exercised (and is continuing to exercise) its Project

Takeover Remedy. On the date of the enforcement or exercise by DRH of any of its rights with

respect to this collateral assignment or security interest. DRH shall assume all of the obligations of

the Town with respect 1o the applicable Contracis, Plans and Pennits arising from and afier such date,

subject at all times to the payment obligations of the Town as set forth herein, and further subject o

all righis and remedies under Section 16 below and elsewhere hersin.

Inspections. The Parties and their respoctive agents shall, at all times during the construction of the
Offsite Water and Wastewater Facilities and the term of this Agreement, have the right to enter and

to inspect all work done, and all materials, equipment and other matters relating to the Offsite Water

653742503
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9.

1.

and Wastewater Facilities. The Parties shall also have the reasonable right to examive and copy all
current i.emracts Plans and Permits, books, subcontracts, records, documents and papers in the
possession or control of any Party (o1 in the possession or control of the Town’s Consultant) direc sty
refating o the Offsite Water and Wastewater Facilities upon the gmm of not less than ia;i‘i\' -eigr ht
{48} hours’ prior written notice, at such possessing Party’s (or Town's Consultant’s) principal place
of business, during regular business hours, as often as deemed reasonably necessa wy by any Party to
verify the uﬁommzum tn any reporis required under this Agreement and to assure compliance by the
Town and DRH with the terms of the Water and Sewer Agreement and this Agreement. Any such
mspection or records may be requesied to be performed via request of such records in electionic
foriat.

Records. Each Party, to the extent {but only to the extent) that the foilowing described records, papers
and documents are in such Party’s actual possession or control, shall furnish to the other Farty such
non-confidential records, papers, and documents relating 1o the Offsite Water and Wastewater
Facilities as such other Party may reasonably require from time to time and, to the extent {but only to
the extent) that such records, papers and documents are in such Party’s actual possession, shall retain
such Offsite Water and Wastewater Facilities records in such Party’s actual possession for {ive {5)
years afier the completion of construction of the Offsite Water and Wastewater Facilities t;ubif:ci to
reasonable inspection and audit by the Parties. Notwithstanding anything to the contrary, for the
purposes of this Section 9, the Town shall be deemed to be in actual possession and control of any
records, papers or documents relating to the Offsite Water and Wasiewater Pacilities which are in the
possession and control of the Town's Consultant.

Status Meetings. From and afier the Effective Date of this Agreement, the Parties shall meet bi-weekly
{in person, via phone or via some other manner of communication (for example, Zoom, Microsoft
Teams, Webex Teams, etc.) to review and discuss the status of the construction of the Offsite Water
and Wastewater FPacilities and other related items, including the scheduling of Town’s respective

scope of work under the Water and Sewer Agreement and this Agreement.

Majeure. I, due to Force Majeure, the Town is unable to commence {or cause to be
mmfnmcc“ comtm'nmn of the Offsite Water and Wastewater Facilitics by the Construction
Commencement Deadline and/or complete (or cause o be completed) construction of the Offsite
Water and \&astgmm;r Facilities by the Construction Completion Deadline, then, in any such event,
the Town shall be excused for the reasonable period of dddv in the performance of its obligations
und* the Water and Sewer Agrecment or this Agreement to commence (or cause (o be commenc ced)
struction and/or complete {or cause 1o be completed) construction, as the case may be, when such

' is oceasioned by cause or causes beyond the control of the Town. The time for performance
i.¢., the Construction Commencement Deadiine and/or the Construction Completion Deadline, as the
case may be) shall be sutomatically extended for a like reasonabl ¢ period; PROVIDED, HOWEVER,
that the Town shall provide to DRH wriiten notice and reasonable evidence of the occurrence of such
Force Majeure event within three (3) business d@w after acrual notice of the occurrence of such
Force Majeure event, and shall use reasonable efforts as may be necessary or appropriate to mitigate,
avoid or lessen the adverse effects of such Force M ajoure mub, as it may relate to the performance
of Town’s obligations under the Water and Sewer Agreement or this Agreement. Such causes shall
include, without limitation, all lak hor dz»ptﬁ eS; gov mvnnmmf or judicial regulations, legislation, or
controls; inability to obtain (or delay in obtaining} any necessary materials or services: fire, hurricane,
snowstorm, unusually heavy rain, or mher weather calamity or other casualty, and any other cause
beyond the reasonable control of the Town or acts of God (“Foree Maieure”).
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12, Escrow Funds.

{2} Appointment of Fscrow Agenl: Acceptance of Duties. The Parties hereby appoint and
designate MAYNARD NEXSEN PC, an Alabama profassional corporation (“Escrew
Agent™), 10 serve as escrow agent under this Agreement for the purposes set forth herein.
Escrow Agent hereby accepts such appointment and agrees to perform the duties assi gned to

Escrow Agent in this Agreement.

{b} Deposit, Release and Disbursement of Funds. For the purposes of securing the obligation
of DRH under the Water and Sewer Agreement to pay for all Design and Construction
Costs of the Offsite Water and Wastewater Facilities, DRH shall fund the Escrow Account

{hereinafier defined) as follows:

(i Within thirty (30) days of the Effective Date of this Agreement, DRH shall deposit

the sum of FIVE HUNDRED TWENTY FOUR THOUSAND SIX HUNDRED
SIXTY THREE DOLLARS (8524.663.00) (the “Initial DRH Escrow Deposit™)
with Escrow Agent (which arount represents the estimated costs for the design of
the Water and Wastewater Facilities, as set for on the Design Cost Schedule attached
as Exhibit “B” hereto); and

(i} Subject to the terms of Seetion 17 hereof, within ninety (90} days following DRH’s
receipt of the Town’s Permitting and Approval Notice as set forth in Section - 4(a)
above, DRH shall deposit with Escrow Agent an amount equal to the sum of the
Construction Budget following any such adjustments as set forth in Section &by
above (the "Second DRH Escrow Deposit”), which amount is currently estimated
to be EIGHT MILLION NINE HUNDRED NINETY EIGHT THOUSDAND
ONE HUNDRED FIFTY DOLLARS ($8,998,150.00) (which represents the
currenily estimated costs for the construction of the Water and Wastewater Facilities,
as set for on the Preliminary Construction Cost Estimate attached as Exhibit «C”
hereto}; provided, however, the actual amount of the Second DR Fscrow Deposit
shall be adjusted to reflect the sum of the adjusted Consiruction Budget; and

(i} At all times after the Initial DRH Escrow Deposit hereof until disbursement
of the Final Draw Request, DRH shall deposit such Additional DRH Escrow
Deposits, if any, as may be required by Section 6{b){v) herein.

The Initial DRH Escrow Deposit, the Second DRH Escrow Deposit and any
Additional DRH Escrow Deposit being collectively referred to herein as the
“Escrow Funds”. Escrow Agent agrees to hold all Escrow Funds delivered to
Escrow Agent in trust as an escrow agent in accordance with the terms, conditions

and other provisions in this Agreement.

3 Escrow Agent agrees to prompitly deposit all Escrow Funds in a deposit
account controlled by Escrow Agent (such account being referred to herein as the “Eserow
Account™). All funds deposited with Hscrow Agent under this Agreement will be processed
in the normal course of business. Escrow Agent may commingle funds received by it in
escrow with funds of others and may, without limitation, deposit such funds in its trust or
escrow accounts with any reputable (at its discretion) bank or financial institution (the
“Depository”). The Parties acknowledge that the maintenance of such escrow accounts with
some Depository institutions may result in Escrow Ageni being provided with an array of

-10-
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bank services, accommodations or other bencfits by the Depository. Escrow Agent or its
affiliates also may elect to enter into other business transactions with or obtain loans for
investment or other purposes from the Depository institution. All such services,
accommodations and other benefits shall acerue (o Escrow Agent, and Escrow Agent shail
have no obligation to account to the parties to the eserow for the value of such services,
accommodations or other benefits,

Type of Escrow Account. It is understood that (i} Escrow Agent shall be under no obligation
to invest the funds deposited with it on behalf of any Party in an interest-bearing account and
{11} the Fscrow Account shall be a nﬂnw‘memsi hearing account.

Limitation of Liability. Escrow Agent shall have no duties except as stated herein and the
parties agree that it shall pot constitute a conflict of interest for Escrow Agent to represent
any of the Parties in connection with this Agreement or in any other matter. Escrow Agent
shali have no lability under, or duty to inquire into the terms and provisions of this
Agreement. It is agreed that Escrow Agent’s duties are purely miuisterial in nature, that no
implied duties or obligations shall be read into this Agreement against Fscrow Agent and that
Escrow Agent shall pot incur any liability whatsoever except for willful misconduct or gross
negligence so Jong as Escrow Agent has acted in good fatth. Escrow Agent shall not be bound
by any modification, amendment, termination, cancellation or rescission of this Agreement
which affects Escrow Agent’'s rights, obligations or duties under this Agreement unless any
such modification, amendment, termination, caucellation or rescission is in writing and
signed by the Parties and Escrow Agent. Escrow Agent shall have no responsibility with
respect to the Escrow Funds deposited with Escrow Agent other than faithfully 1o follow the
instructions herein contained. Escrow Agent may consult with counsel and shali be fully
protected in any action taken in g,(*od {aith. In accordance with the advice of counsel, Fscrow
Agent shall not be required to defend any legal procecding which may be instituted against
Escrow Agent in respect of the s;x,,h:c(‘t rnmet of these instructions unless requested so to do
by one or maore of the Parties hercto and indemnified by the requesting Party 15 Escrow
Agent's satisfaction against the cost and expense of such defense. Escrow Agent shall not be
required to institute legal pi‘@"ccdﬂ'xgc of any kind. Fscrow Agent shall have no responsibility
for the genuineness or validity of any document or other item deposited with Fscrow Agent
and Escrow Agent shall be fully protected in acting in accordance with any written
instructions given to Escrow Agent which have been signed by the Parties hereto or the proper
representatives of the Parties hereto. Escrow Agent shall also not be liable for any loss or
damage resulting from the following:

(i} Any default, error, action or omission of any other Party.

(i} Lack of authenticity, sufficiency and effectiveness of any documents delivered to it
and lack of genuineness of any signature or anthority of any person to sign any such
docurnent.

(i} Any loss or impainment of funds deposited in the course of collection or while on
deposit with any bank. savings and loan association, trust company or other financial
institution resulting from failure, insolvency or suspension of such institution.

{tv}  Lscrow Agent coraplying with any and alt Jegal process, writs, orders, judgments,

and decrees of any court whether issued with or without jurisdiction and whether or
not subsequently vacated, modified, set aside or reversed.

i
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{v) Escrow Agent asserting or failing to assert any cause of action or defense in any
judicial, administrative or other proceeding either in the interest of itself or any other

Party or parties.
{(vi} Any good faith act or forbearance by Escrow Agent.

{vii) Any levies by taxing authorities based upon the taxpayer identification number used
to establish this escrow account.

failure 1o perform its duties hereunder. Escrow Agent shall not be liable to anyone for
damages, losses or expenses which such persen may incur as a result of Escrow Ageni so
acting or failing to act. Accordingly, Escrow Agent shali not incur any such liability with
respect to (1) any action taken or omitted to be taken in good faith upon advice of its counsel
or counsel for the other Parties hereto given with respect to any questions relating to the duties
and responsibilities of Eserow Agent hereunder, or (ii} action taken or omitied to be taken in
reliance upon any document, inclading any written notice or instruction provided for in this
Agreement, not only as to its due execution and to the validity and effectiveness of iis
provisions but alsc as to the truth and accuracy of any information contained therein, which
Escrow Agent shall in good faith believe to be genuine, to have been signed or presented by
proper person(s} and to conform with the provisions of this Agreement.

Escrow Fees and Expenses. Subject to the reimbursement provisions in Sections 12(0) and
12{h(iif) below, Escrow Agent’s fees, costs and expenses for its services hereunder shall be
paid by {and shall be the responsibility of) DRH, and will be based upon the following:

{1)  fees. Escrow Agent’s fees will be based upon the hours worked by Escrow Agent’s
attorneys and other professionals multiplied by the timekeeper’s current hourly rate.
Escrow Agent periodically adjusts hourly rates usually in December for the
upcoming year. Escrow Agent typically does not send to clients a separate notice of
adjustinents in hourly rates before they occur. Escrow Agent’s fees are charged in
connection with Escrow Agent’s drafiing of this Agreement as an accommodation to
the parties, filing periodic tax and/or information reports regarding the Escrow
Account, providing accountings upon written request from Town or DRI (but not
more than twice in any calendar year), and handling any disbursements under this
Agreement.

(1) Expenses. Ancillary services billed (o Escrow Agent in connection with this
Agreement and the escrow arrangement provided for herein by a third party vendor
will be billed to DRE as a separate item on our invoice. Billing for ancillary services
may lag the use of those services by several months because of delays in receipt of
third party bills and posting of accounts. In certain circumstances, Fscrow Agent
may request DRH to pay the third party vendor directly. Necessary travel, lodging,
meals, and other expenses will be billed to DRH at the actual cost of the expense or
in the case of mileage at the IRS approved mileage rate. Escrow Agent will bill a
specific charge to DRH for copics, courier services, computerized research,
electronic document hosting, and staff overtime when and if used for this
engagement.

(i) Billing. Escrow Agent will bill DRH on a monthly basis and will expect 1o be paid
within 30 days of the daie of the invoice. Escrow Agent reserves the right to charge

10
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inferest al the rate of 1.5% per month for balances that remain outstanding for more
than thirty {36} dawvs. Notwithstanding the foregoing or anyvthing else herein to the
contrary, all of Escrow Agent’s accrued and unpaid fees, costs and expenses will be
due and pavable in full no later than the closing of the escrow, and any additional
fees, costs and expenses incurred afier closing will be billed post-closing. DRH and
Town understand that failure o pay Escrow Agent’s inveices is an agreed upon
ground for termunation of Escrow Agent’s services under this Agreement.

(i} In the event of a dispule between any of the Parties hereto sufficient in the ciiscnﬁion
of Escrow Agent 1o justify it deing so, Escrow Agent shall be entitied to tender unte
the registry or custody of any court of competent junisdiction all dispute sums of
money or property in Hscrow Agent’s hands under the terms of this Agreement, and
1o institute such legal prncef*dﬁ‘m’; Fscrow Agent deems appropriate, and thereupon
be discharged from all further duties under this Agreement. Any such legal action
may be brought n any such courl as Hscrow Agent shall determine to have
junisdiction thereof. Allreasonable costs and expenses {including, but not Jimited 1o,
reasonable attorneys” fees and cowt costs) incurred by Escrow Agent in taking any

action pursuant (o this Section 12(h¥) shall be paid by Town and DRH, and Town
zmd DRH shall be jointly and severally liable for the payment of any and all such
reasonable costs and expenses.

(iiy I written notice ot default, non-performance or dispute by or between any Party is
given hy any Paity to Hscrow Agent, with a copy to the Parties, within a reasenable
time prior 1o Escrow Agent’s required performance under this Agreement, Escrow
Agent shall not be required to perform its obligations hereunder if Escrow Agent
deems it 1o be in its best interests not to so perform. I within fifteen (15) days from
the date receipt of such netice by Fscrow Agent and the Parties a written instruction
reply has not been received by Escrow Agent or a conflicting tnstruction reply has
been received within such time period from any Party, Escrow Agent may in its sole
discretion perform in accordance with s (,FD},}&ai!UQS hereunder or file any
interpleader action to resolve the conilict

(i} If Escrow Agent becomes involved in litigation relating 1o the escrow amangement
contemplated by this Agreement {other than litigation comumnenced by Escrow Agent
in accordance with Begtion 12(b)i) above), then the non-prevailing Party shall be
responsible for the payment of Escrow Agent's reasonable fees and expenses related
to the dispute and for the reasonable attorney fees and costs of the prevailing Party,

Reswmation or chlawxmng Hscrow Agent may resign from its duties ander this Agreement
following thirty (39) days’ prior written notice o the Parties. Hscrow Agent may be removed
and replaced following thirty (30) days’ prior writien potice to Escrow Agent by all the
Parties. In either event, the duties of Escrow Agem shall termunate thirty (38) days after the
date of such notice (or as of such ecarlier dale as may be mutually agreeable} and Escrow
Agent shall then remit the Escrow Funds then in its control to a successor escrow agent
appointed by the Parties {as evidenced by a written notice signed by the Parties and filed with
EBscrow Agent. H the Parties fail to agree on the appointment of a successor, then {x) Escrow
Agent may petition any court with competent jurisdiction to do so, and (y) Town and DRH
shall each be responsible, jointly and severally, for paying and reimbursing Escrow Agent for
all commercially reasonable, out-of-pocket costs and expenses {including reasonable attorney

13-
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fees) actoally ncurred by Escrow Agent m doing so unless resulting from the willful
risconduct or gross negligence of hscrow Agent.

Covenant Agamst Licns.

{ar  Town will advise DRI in writing promiptiy if Town recerves any nofice, written or oral, from
any contractor, sub-coniractor, laborer or material furnisher to the effect that said contracior,
sub-contractor, laborer or material furnisher has not been paid for any labor, services or
materials furnished in connection with the Offsite Water and Wastewater Facilities. Town
will also advise DRH i writing promptly if Town recerves any notice, written or oral, of the
filing of any Hen or claim of Hen against any property (real, personal or otherwise} by any
such contractor, sub-coniractor, laborer or material furnisher 1 connection with the Offsie
Water and Wastewater Facilities. ‘Town, at Town’s sole cost and expense (subject, however,
to Town’s receipt of zmv Escerew Funds which Town mav bp sx;\rw sly entitled to receive
hereunder), shall promptly pay and discharge by the due date all costs and expenses for labor,
services ot malerials furnished in connection with or otherwise lfilaEui to the Offsite Water
and Wasiewater Facilities. In the event that any lien or claim of Lien arises out of or otherwise
in connection with the Offsite Water and Wastewater Facilities due to the Town’s actions or
failure to act under this Agreement, then Town, at Town’s sole cost and expense {subject,
however, to Town's receipt of any Escrow Fuuds which Town may be expressly entitled to
xccewc hereunder), shall immediately (but in no event later than thirty (38) davs afier the

iling theree!) cause that len or claim of lien to be satisfied or bonded off under the provisions
f“ applicable law and shall defend, indemnify and hold harmiless DRH from and against the
lien or claim of lien and any legal process arising bv reason of same, including, without
Hmitation, reasonable, out-of-pocket attorneys’ fees; PROVIDED, HOWEVER, Town shall
a0t be entitled to any payment or reimbursement from the Escrow Funds with respect to any
costs or expenses n satisfying or bonding off any such lien or claim of lien, where such costs
and expenses are in excess of the portion of the Design and Construction Costs that would
have otherwise been payable to such contractor, sub-contractor, laborer or material furnisher
absent the Town’s acts or omissions.

{by Following such thme. if ever, as (i) DRH shall have exercised #5 Project Takeover Remedy
and elected to complete the construction of the Offsite Water and Wastewater Facilities in
accordance with Section 16(b} hereof, and/or (ii) DRH shail have assumed the obligations of
Town with respect 1o the Contracts, Plans and Permits in accordance with Section 7 hereof,
if any lien or claim of Lien arises out of or otherwise in connection with DRHs construction
of ihe Offsite Water and Wastewater Facilities affecting property owned by Tows, then DRH,
at DRIs sole cost and expense (subject, however, 1o DRH’s receipt of any Escrow Funds
which DRH may be expressly entitled to receive hereunder), shall immediately (but in no
event later than thirty (306) davs after the filing thereof) cause that len or claim of lien to be
satisfied or bonded off under the provisions of appheable law,

No Phird-Party Beneficiary, No Warranties. All conditions precedent to the obligation of Escrow
Agent to make dishursemenss hereunder are imposed solely and exclusively for the benellt of the
Parties and their respective permitied assigns except as speeifically set forth herein. No other person
shall have standing to require satisfaction of such conditions in accordance with their terms or be
entitled 10 assume that Escrow Agent will refuse to make disbursements in the absence of strict
compliance with any oy a‘§ thereof. No persons other than the Parties (and their respective permitted
assigns) shall, under any circumstances, be deemed to be a beneficiary of this Agreement, or any of
the terms or ‘.,gnr‘nmna h ereof, any or ail of which may be freely waived in whole or in pant by the
mutual written agreement of the Parties at any time if they jointly deem it advisable to do so.

-14-
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The occurrence of any one or more of the following shall constitute an “Event of

E}efauif hereunder:

{ay  The fatlure of any Party (¢ perform any obligation, covenant or agreement in the Water and
Sewer Agrecment, and the continuation of such failure unremedied beyond any applicable
grace or right-to-cure period set forth in the Water and Sewer Agreement;

(b The tatlure of the Town to gomp?ei;‘. the design and consiruction of the Water and Wastewater
Facilities in accordance with the Design and Censtruction Documents on or before the
Construction Completion Deadline;

{¢) The fatlure of any Pany {o perform any ebligation, covenant or agreement this Agreement,
and the continuation of such failure, unremedied, for a period of thirty (30) davs (or such
other time period as specifically set forth herein) after written notice thereof is given by any
non-defaviting Party specifying the nature of such default and requesting that such default be
cured; PROVIDED, HOWEVER, if such failure cannot reasonably be cured within thivty
(39 days (or such other period of tine as specifically set forth herein) and the defauhting
Party attempts in good {nith 1o cure same within such period of time, then such thirty (30)
gifszv period shall be extended for 20 nuch time as is reasonably necessary in order io cure
same {not ic exceed sixty (60} additional davs), provided the defanlting Party diligently and
continuously pursues the cure during such extended period;

{d) The dissolution, insclvency, or termination of existence of Town or DRH;

{¢) The filing of & petition or other pleading by or with respect to Town or DRH seeking relief
under any bankrupicy law or other law for the benefit of debtors; and/or

{f)  The transfor or assignment by Town or DRH of assets {for the benefit of any one or more
creditors or all or substantially all of its assets excepl in the ordinary course of business.

ies. Upon oceurrence and during the continuance of an Event of Default, any non-defauliing
ay, at its option, exercise each and every remedy granted in this Agreement or as otherwise
provided by law or in equity, including the h,gjﬁ to seck any actual damages incurred by said non-
defaulting Party on account of such Event of Defanlt {but not cons tqucmml spec Uhdzv;, remote or
punitive damages, and the Parties hereby waive and release d‘}& sight to seck or collect any such
consequential, speculative, remote or punitive damages}t All rights and remedies of the non-
defauiting Party shall be cumulative and the exercise of one ngh or remedy shall not be deeimed to
be an election of remedies io the exclusion of the exercise of other rights and remedies. No fatlure or
delay by a non-defauiting Party to exercise any right, power or privilege hereander shall operate as a
waiver of any such right, power or privilege or preclude any other or future exercise thereof. Upon
the occwrrence and during the continuance of an BEvent of Default beyond any applicablie notice and
cure period, any non-defaulting Party may, af its option, in addition 1o (and not in lieu ot} any other
remedies provided by law or in equity (excluding consequential, speculative, remote or punitive
damages conseqguential and/or punitive damages), seck the following remedies:

(2}  Seek the specific performance of the Water and Sewer Agreement or this Agreement; and/or

{by H the defaulting Party is the Town, then DRH may take possession of the Offsite Water and
Wastewater Facilities construction site(s} (as applicable) (md all materials, tools, machinery
and other equipment on the property, or being used i connection with and in the design and
construction of the Offsite Water and Wastewater Facilities (as applicable), and complete the
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construction of the Offsite Water and Wastewater Facilitics {as applicable) either in
accordance with the applicable Design and Construction Documents or in accordance with
such change or changes in the applicable Design and Construction Documents as may be
considered reasonably necessary and may take such othier and further actiov as may be
reasonably required to achieve completion of the Offsite Water and Wastewater Facilities {as
applicable) (the “Project Takeover Remedy”). If DRH exercises iis Project Takeover
Remedy and elects to compilete the construction of the Offsite Water and Wastewater

Facihities, then

(i} The Escrow Funds shall be made available to DRH to complete construction of the
Offsite Water and Wastewater Facilities and Escrow Agent xhdl I disburse the funds
from the Escrow Account in accordance with the procedurcs for disbursement set
forth in Section 6(b) hereof, except that the consent of Town (o any Draw Request,
any Final Draw Request or any disbursement of the Escrow Funds pursuant to
Section & above, or any other provision of the Water and Sewer Agreement or this
Agreement, or otherwise, shall not be required so long as DRH is not also in default
under the Water and Sewer Agreement or this Agreement beyond any applhicable
notice and cure pertod. I Eserow Agent has received mutual notices of default, then
Fscrow Agent shall hold the Hscrow Funds until (A) Escrow Agent has recejved
writien notice from the Parties consenting 1o and approving such disbursement, or
{B) Escrow Agent follows the procedures set forth in Section 12{h) herein; and

(i) in the event DDRH incurs any costs or expenses (over and ebove the amount of the
izscrow Funds remaining in the Escrow Account) which arc caused by (or arise out
of or in connection with) any Event of Default by the Town, then Town shall be
solely responsible for and pay to DRH or to DRIs designated contractor(s) in
accordance with the procedures for dishursement set forth in Section 6(b)} herein,
without reference to an escrow component, all verifiable, commercially reasonable,
out-of-pocket third party costs and actually incurred by DRH in completing
construction of the Offsiie Water and Wasiewater Facilities. In such event, DR} shall
send a written invoice and dcmand for same to the Town and HEscrow Agent and
comply with the procedures for disbursement set forth in Section 6(b) herein, without
reference to an escrow component, and, after BRH’s compliance with the procedures
for disbursement sev forth in Section 6(h) herein, without reference to an escrow
component, any and all such costs and expenses due from the Town 1o DRH under
the terms of this Section 16(b}ii: C"Reimbursable DRH Construction Cosés™)
shall be due and pay able by the Town 1o DRE within thirty (38} days after the later
of (x} the Town’s receipt of IXRH s aforesaid written involce and demand for same
or (11} DRH’s compliance with the pmmdurv% for dishursement set forth in Section
&{b) herein, without reference 10 an escrow component.

(i} Any Retmbursable DRH Construction Costs due to DRH under the terms of Sectisn
16(b (i} above which, after DRH'g mmpha*}u with the procedures for disbursement

set forth in Section 6{b) herein, without reference to an escrow component, are not

paid by the Town to DRH within thirty (3¢ davs atter the later of (x) the Town’s
receipt of DRH's aforesaid written invoice and demand for same or (i) DRH’s
compliance with the procedures for disbursement set forth in Section 6(b) herein,
without reference to an escrow component (the later of such dates or events being
referred to herein as the “Heimborsable DREB Construction Costs Pavment
Deadline Date™), shall bear interest at the rate of 8.00% per annum from the
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applicable Renmbursable DR Construction Costs Payment Deadlime Date uniil paid
in full. DRH may bring an action at law or in equity against the Town for any amounts
due under the terms of Section 16(Li(ii} bercin, and imterest, court costs and
reasonable attomey’s fees of such action shall be added 1o the amount due.

Acguisition of Property. Notwithstanding anvthing else contained in the Water and Sewer Agreement
or this Agreement to the contrary, the Town hereby acknowledges and agrees that DR 15 under
contract to purchase the Property, but has not yet obtained title to the Property as of the Effective Date
hereof. The Town further acknowledges and agrees that DR shall have no obligation 1o make the
Second DRH Escrow Deposit unless and untif DRH or its affiliates obtain title all of the Property,
which 15 expected to occur on or about the Design and Permitting Qutside Date; provided, however,
failure of DRH or its affiliates to obtain title o the Property or make deposit of the Second DRH
Escrow Deposit by any specific date conteraplated herein shall not constitute an Event of Default by
DRH. Unless otherwise mutually agreed upon by the Town and DRH in writing, in the event that (i)
DIRH or its affiliates has not obtained title to the Property, and (i) DRH has not otherwise deposited
the Second DRH Hscrow Deposit with Hscrow Agent within the time period set furth in Section
12{h)3) above, the Town shall be excused from the its obligation to commence with the construction
of the Water and Wastewater Facilities until the date that is fourieen (14) days following the date of
the Second DRH Escrow Deposit, and the Construction Completion Deadiine shall be antomatically
extended for a ltke reasonable period of time. Moreover, notwithstanding anything to the contrary in
the Water and Sewer Agreement or this Agreement (o the contrary, unless otherwise mutually agreed
upon by the Town and DRH in writing, in the evert that DRH or its affiliates have not acquired title
to all of the Property by August 1, 2026, this Escrow Agreement shall automatically terminate on
such date and all rights, Habilities and obligations of the Town and DRI under this Agreement shall
termmnate, except those that are expressly stated survive termination of this Escrow Agreement. Upon
such termination of this Escrow Agreement pursuant to this Section 17, any undisbursed balance of
any Escrow Funds remaining 1o the Escrow Account that are not subject to a Draw Reguest or any
dispute between parties shall be refunded and paid by Escrow Agent to DRI

Further Assurances. As requested by either Party, the other Party will promptly execute and deliver
or cause 10 be executed and delivered all such other and further instruments, documents or assurances,
and promptly do or cause o be done all such other and further things as may be necessary and
reasonably required in order to further and more folly vest in such requesting Party all rights, interests,
powers or benefits intended o be conterred upon 1t by the Water and Sewer Agreement and thus
I

Agreement.

Miscellaneous.

{a) Notice: Any notice or communication required or permitted {each, a “Motice”) hercunder
shall be given in writing, sent by (a) personal delivery, (b) delivery by a national recognized
overnight delivery service, (¢} United States mail, postage prepaid, certtfied mail, return
receipt requested, or {(d) electronic mail addressed {0 the respective addresses set forth in this
Section 18(a) or to such other address within the continental United States or to the attention
of such other persons as hereafler shall be designated in writing by the applicable party sent
in accordance herewith, Any such notice or communication shall be deemed to have been
given and received as of the date of personal delivery, or on the third (37) business day after
deposit in the US mail, or the first (1) business day afier deposit with an national expedited
delivery service, or on the date of iransnuission if sent by email (as confirmed by the sender’s
receipt of a delivery receipt), provided that a copy of such notice sent by email is also
deposited the same date as the date of transmission in the United States mail or with an

-17-
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expedited delivery service in the manner previously described, unless same shall expressly
be waived by the recipient,

ifto Town: Town Adminisirator
Town of Ridgeland
P.O. Box 1119
I Town Square
Ridgeland, SC 29936
ATTN: Dennis Averkin
Email: Daverkin@ridgelandse.gov

and

Town Attorney

Town of Ridgeland

PO Box 1119

1 Town Square

Ridgeland, 5C 29936

Atin: Warren Johunson

Ematil: wpil@johnsonlawoffice.com

Hio DRH: DR, Horton, Inc.
Attnr Sean T. Ware, Division Vice-President of City Operanions
30 Silver Lake Road
Bluffion, SC 25906%
Fmail: stware@drhorton.com

With a required copy to (which shall not constituie notice):

Maynard Mexsen PC

205 King Street, Suite 401
Charleston, SC 29441

At Jacob L. Allen, Esqg.

Ematl: Jallen@omaynardnexsen.com

ifle
Escrow Agent: Maynard Nexsen PC

653742593
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(b

(¢}

{d)

205 King Street, Suite 401

Charleston, SC 29401

Ann: George J. Buliwinkel, U1, Fsg.
Email: Gbhullwinkelwmavnardpexsen.com

With a requived copy o (which shall not consituie notice):

Maynard Nexsen PC
205 King Street, Suite 401
Charleston, SC 29401
Attn: Jacob L. Allen, Fsq.

The Parties agree that the attorney for a Party shall have the authority to deliver Notices on
such Party’s behalf to the other Parties hereto.

Assignment. Neither this Agreement nor any rights, interests or obligations hereunder shali
be assigned or fransferred by any Party without the prior written consent of the other Parties
{which consent may be withheld in any other Party’s sole and absolute discretion);
PROVIDED, HOWEVER, notwithstanding the foregoing, if BRH transfers or conveys all or
any portion of the Property to a purchaser, whereby the purchaser expressly assumes the
chligations under the Development Agreement with respect 1o the real property conveyed and
the potential development thercof in accordance with Article 33(By(1) of the Development
Agrecinent, then DRI shall be permitted, upon written notice delivered to Town no ister than
thirty (30} days after any such convevance of the Property, to assign all (but not less than
ally of its rights, title, interests, duties, obligations and Habilities in, to and under this
Agrepment o said purchaser of the Property, so long as (i) writien notice of such assignment
is delivered to Town within thirty (30} days of the actual assignment of this Agreement, (i)
such assignment is in writing signed by DRH and the purchaser of the Property, (31} such
purchaser agrees in such writing to assume {and assumes) all (but not less than allj of DRH's
rights, title, interests, duties, obligations and labilities m, to and under this Agreement, and
(iv} a trug, correct and complete copy of such executed assignment and assumption document
is delivered to Town no later than thirty (38) days afler its execution by both DRH and such
purchaser (any such permitted assignment being referred to herein as a “Permitted
Assignment™). Upon any such Permitted Assignment by DRH and the assumption of all {but
not less than all) of DRIs duties, obligations and liabilities hereunder, DRH shall be relieved
of any further duties, obligations and Habilitics under this Agreement and Town shall look
solely to such assignee under the Permitted Assignment with respect o the duties, obligations
and liabilities of “DRH” under this Agreement,

Attornevs’ Fees and Lewval Expenses: Should any Party hereto instituie any action or
proceeding in court to enforce any provision hereof or for damages by reason of any alleged
breach of any provision of this Agreement or for any other judicial remedy, the prevailing
party shall be entitled to recetve from the losing party all reasonable, documented, cut-of-
pocket attorneys’ Tees and s}l courl costs actually incurred in connection with said

proceedings.

Section Headings: The section headings contained in this Agreement are for convenicnce
only and shall in no way enlarge or limit the scope or meaning of the various and several

sections hereof.
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(¢} Eniire Agreement: This Agreersent, in conjunction with the Water and Sewer Agreement,
embodies the entire agreement between the parties hereto and supersedes cnv prior
understandings or wrtten or oral agreements between the parties concerning the subject
matter. Whenever express or implied substantive provisions of this Escrow Agreerent are
incomsistent with the Water and Sewer Agreement, to the extent possible, the provisions of
this Escrow Agreement and the Water and Sewer Agreement shall be considered pusi
material to give effect to both this Fscrow Agreemient and the Water and Sewer Agreemen;
provided, however, in the event of any conflict with Water and Sewer Agreement, the terms
and provisions of this FHscrow Agreemeni (including the Exhibits attached hereto) shall
govern. This Agreement cannot be varied, modified, amended or altered except by the written
agreement of all the Partics; PROVIDED, HOWEVER, if any such variance, modification,
amendment or alteration affects Fscrow Agents rights, obligations or duties under this
Agreement, then such varance, modification, amendment or alteration must be execuied in
writing signed by all the Parties and Escrow Agent.

The terms and provisions of this Agreement shall be binding vpon and inure
he benefit of the parties hereto and their respective permitted successors and permitted

assigns, except as expressly set forth herein.

(g} Time: TIME IS OF THE ESSENCE in the performance of all obligations under this

Agreement and with respect to all deadlines and all other matters set forth in this Agreement.

{h; Gender and Number: Within this Agreement, \\'(md&; of any gender shall be
construed to inchude any other gender, and words in the singular nuwber shall be held and

3

consirued 1o include the plural, unless the context <:=mcn«:isc requires.

{1}  Execntion/Counterparts: This Agreement may be executed in one or more cowiterpans, each
of which will be considered an original,  All those counterparts togather will constitute the
same instrument, which may be sufficiently evidenced by one counterpart. The signing of
this Agreement ai different times and places by the parties will not affect the validity of this

Agreement.

)  Applicable Law: This Agreemen! and the transactions contemplated hercin shall be
mterpreted, governed and enforced in accordance with the laws of the State of South Carolina.
Jurisdiction and vemue tor any dispute arising out of this Agreement shall be in the Circuit
Court for Beaufort County, South Carolina.

(k3 y: Should any portion of this Agreement or the application thereof to any person
or circumstance be invalid or unenforceable o any extent by law, the remainder of this
Agreement and the application of such provisions to other persons or circumstances shall not
be affecied thereby and shall be enforced to the greatest exlent permitted by law.

() Walver of Jury Trial: TO THE EXTENT PERMITTED BY APPLICABLE LAW,

THE PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST
THE OTHER ON ANY MATTER ARISING OUY OF OR IN ANY WAY
CONNECTED  WITH THIS ESCROW  AGREEMENT. THE PARTIES
ACENOWLEDGE THAT THEY HAVE HETAINED COUNSEL OF THEIR OWN
CHOOSING AND SUCH COUKSEL HAS FULLY EXPLAINED THE CONTENT
AND LEGAL EFFECT OF THISSECTION,
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{m})

{n)

{0}

‘.
i
e’

(s)

$:5374259.2

Tune Periods: I any action is required to be performed, or if any notice, consent or other
communication is given, on a day that is 2 Saturday or Sunday or a lepal banking holiday in
the State of Scuth Carolina, such performance shall be deemed 10 be required, and such
notice, consent or other cmrxmumcamm shall be deemed to be given, on the first business day
following such Saturday, Sunday or legal banking holiday in the State of South Carolina.
Uniess otherwise specified herein, all references herein to a “dav” or “days” shall refer 1o
calendar days and not business days, and ali references to “year” or “years” will mean a
calendar year. For purposes of this Agreement, the term “business dav” means any day of
the year, excluding Saturday, Sunday or any legal banking holiday in the State of South
Caroline.  All times shall mean either Eastern Standerd Time or Fastern Daylight Time as
then currenily applicable, and, as used herein, the term “Eastern Time” shall mean and refer
to Lastern Standard Time or Eastern Daylight Time as then currently applicable.

Construction. The signatories hereto acknowledge that each signatory and its counsel have
reviewed and revised 2hi§ Agreement, and that the normal rule of construction 1o the effect
that any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agrgumw: or any amendments or exhibits hereto,

Relationship of Partics. The Parties shall not be considered or deemed joint venturers or
partners and none of them shall have i.hc power to bind or obligate the others except as set
forth herein.

Consents and Approvals. Except as may otherwise be expressly sef forth in this Agreement,
when approval or consent by any Party hereto is required under this Agreement, such approval
or consent will not be unreasonably withheld, delaved or conditioned.

Waiver of Surety Bond. The Parties hereby acknowledge and agree that this Agrecment,
together with the Escrow Funds required to be deposited (and deposited) by DRH with
bscrow Agent under this Agreement, are intended to replace (and hereby replace) the
requirement for the Surety Bond under ihe Water and Sewer Agreement. The Town hereby
waives the obligation under the Water and Sewer Agreement for DRH to obtain and issue the

Surety Bond to the Town,

Survival. The following provisions will survive termination of this Agreement: Section 9
(Records); Sectign 13 (Covenant Against Liensy; Sectien 14 (No Third-Party Reneficia v,
No Warmnms;, Section 18 (Events of Default); Section 16 (Remedies); and Section 19
{Miscellancous). If the section or paragraph references in this Section  19(q) do not match
the subject matters named in this Section 19(q) (e.g., due te a drafting error), the subject

matters will control.

Exhibits. The following exhibits and schedules are acknowledged to be attached to and form
a part of this Agreement:

Exhibit “A” - Description of Property
Exhibit “R” -~ Design Costs Schedule
Exhibit “C” - Preliminary Construction Estimate
[SIGNATURE PAGES FOLLOW)
D1
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SIGNATURE PAGE
TO
OFFSITE WATER AND WASTEWATER FACILITIES FUNDING AND ESCROW AGREEMENT

For good and valuable consideration, the undersigned Party has caused this Agreement to be
executed under seal by persons duly empowered to bind such Party to perform its obligations hereunder
as of the Effective Date first set forth above.

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OF: TOWN:

TOWY OF RIDGELAND, SO LSTH CAROLINA
&M/« N E——
% By:/ " .’ (SEAL)

Witness # Dennis E. Averkm, Town Administrator
Print Nam¢:Penny Daley, Town Clerk

Lhonid 1), Kpwided

Wiiness #2
Print Name:Chance Rountree, Finance Director

DRH:

/ / D.R. HORTON, INC., a Delaware corporation
Fy

& s ’ )
Wirtess #1 Cﬂ / 3 )
Print Name:_{ /f / ﬁ[ Name: :.Tuj; K ;fo@ﬁ%q,_ <k
0 A Title: B&sishant SecrCiiry
Wltygss 42 ! ":,, <
Print Name:__ [ ¢nf g:l:q ne
4.

#65363366v]
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By the execution hereof Escrow Agent hereby covenants and agrees to be bound by the terms of
this Agreement insofar as such terms affect Escrow Agent.

SIGNED, SEALED AND DELIVERED
IN THE PRESENCE OF: ESCROW AGENT:

MAYNARD NEXSEN, PC,
an Alabama professional corporation

e -
/ﬂ Pt g

/_
a.«-// By: .~ & A (SEAL)

r\?”(ness Name: Geo;ge’“] BuHkael 1

int Name: Jocgls Atlen Title: Shireholder

VA ANY 8

Witness #2
Print Namc: N ‘eole Stlﬁ

24
#65363366v]
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EXHIBIT “A”

DESCRIPTION OF PROPERTY

405.195 Acres

All that Certain Piece, Parcel or Tract of Land, Situate, lying and being in Robert Township, Jasper County,
South Carolina and being more particularly described as follows: Beginuning at the northeast corner of the
lands of Terry D. Murphy et al, as recorded in Plat Book 11, Page 311, of the Jasper County, South Carolina
Recorder's Office, said northeast corner being in the west right of way of Tarboro Road, also known as
County Road S-27-22, being a 66 foot right of way and having the South Carolina State Plane Coordinates,
East Zone, 0fN233,618.70, E1,997,222.23; Thence with the north line of said Terry D. Murphy et al., South
68°25'32” West, a distance of 426.91 feet to a concrete monument found; Thence South 20°39'12” East, a
distance of 33.99 feet to an iron pin found and being in the north line of the lands of Jeffrey P. Richardson,
as recorded in Plat Book 33, Page 249 of the Jasper County, South Carolina Recorder’s Office; Thence with
said north line, North 80°00'52” West, a distance of 669.04 feet to a concrete monument found and South
61°25'05" West, a distance of 743.55 feet to a point, said point is witnessed by a broken iron pin found at
North 09°West, a distance of 3.0 feet; Thence along the west line of the lands of David G. Mills, as recorded
in Plat Book 22, Page 81, of the Jésper County, South Carolina recorder's office, South 12°39'36” West, a
distance of 735.72 feet to a point, said point is witnessed by a disturbed concrete monument found at South
60°East, a distance of 0.8 feet; Thence with the north line of “Subdivision of ihe Eastern Portion of Tract
'B', as prepared for Jasper County Land Development Company, Inc., as recorded at Plat Book 16, Page
388 of the Jasper County, South Carolina Recorder's (Oifice, South 60°03' 43” West, a distance of 3023.18
feet to a point in the west right of way of Nimmer Turf Road, a 24" right of way, said point is witnessed by
a disturbed iron pin found at South 43°West, a distance of 2.5 feet; Thence with said west right of way,
North 44°19'51" west, a distance of 219.20 feet to a point; Thence along a curve, deflecting 1o the right, a
distance of 392.34 feet, having a radius of 524.98 feet, a chord bearing of North 22°55'19” West and a
chord of 383.28 feet to a point; Thence North 01°30'46™ West, a distance of 609.41 fest to a point; Thence
North (1°54'37" West, a distance of 589.44 feet to a point; Thence North 02°1828” West, a distance of
95.59 feet 10 a point, said point is witnessed by an iron pin found at North 39°East, a distance of 5.0 feet;
Thence along the lands of 3N Farm Nimmer Family, as recorded in Plat Book 29, Page 359, of the Jasper
County, South Carolina Recorder's Office, South §8°40'05™ East, a distance of 265.88 feet 1o a poim, said
point is witnessed by an iron pin found at North 75°East, a distance of 3.5 feet; Thence North 00°04'36”
West, a distance of 369.82 feet to a point; Thence North 89°58'37” East, a distance of 50.00 feet to a point;
Thence North 03°43'06" East, a distance of 400.00 feet to a point; Thence North 89°50'36" West, a distance
of 280.80 feet 1o a point in the aforesaid west right of way of Nimmer Turf Road; Thence North 11°17'10"
East, a distance of 329.38 feet to a point; Thence South 84°32'56™ East, a distance of 4.80 feet to a point;
‘Thence North 11°36'54” East, a distance of 1681.44 feet to a point; Thence North 10°55'18" East, a distance
of 1214.37 feet to a point; Thence along a curve, deflection to the right, a distance of 83.16 feet, having a
radius of 57.51 feet, a chord bearing of North 53°13'53” East and a chord of 76.10 feet to a point in the
south right of way of Nimmer Turf road, a 66 feet right of way; Thence with said south right of way, South
85955'17" East, a distance of 1056.09 feet to a point in the west line of the lands of Helen R. Raye, as
recorded in Deed Book 333, Page 34, of the Jasper County, South Carolina Recorder's Office; Thence with

65374259.3
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said west line, South 01°56'09” West, a distance of 842.67 feet to a point; Thence along the south line of
said Helen R. Raye, South 87°57'14™ East, a distance of 514.08 feet to a point; Thence along the east line
of said Helen R. Raye, North 02°58'01” East, a distance of 827.90 feet to a point in said south right of way
of Nimmer Turf Road; Thence along said south right of way of Nimmer Turf Road, South 85°54'35” East,
a distance of 1392.12 feet to a point; Thence along a curve, deflecting to the left. a distance of 311.07 feet,
having a radius of 15771.47 feet, a chord bearing of South 86°53'1 1" East and a chord of 311.07 feet to a
point; Thence along a curve, deflecting to the left, a distance of 78.69 feet, having a radius of 469,31 feet,
a chord bearing of North 87°44'43" East and a chord of 78.60 feet to a point in the west right of way of
Tarboro Road, also known as County Road S-27-22 and being a 66 feet right of way; Thence with said west
right of way, South 15°29'36” Easi, a distance of 982.09 feet to a point; Thence South 15°38'5(” East, a
distance of 142.45 feet to a concrete monument found; Thence leaving said west right of way and along the
north line of the lands of Brian L.. & Shannon 8. Ratkovich, as recorded in Plat Book 25, Page 241 of the
Jasper County, South Carolina Recorder's Office, South 77°02'49™ West, a distance of 749.39 feet to a
point; Thence with the west line of the lands of Brian L. & Shanson S. Ratkovich, South 15°35'18™ East, &
distance of 284.79 feet to a point; Thence with the south line of the lands of Brian L. & Shannon S.
Ratkovich, North 77°04'27” East, a distance of 749.03 feet to a peint in aforesaid west right of way line of
Tarboro Road; Thence along said west right of way, South 15°43'48” East, a distance of 615.94 feet to a
point; Thence South 12°55'32" East, a distance of 141.86 feet to a point; Thence along a curve, deflecting
to the right, a distance of 625.52 feet, having a radius of 5022.64 feet, a chord bearing of South 69°31'57”
Fast and a chord of 625.11 feet to a point; Thence South 06°34'33” East, a distance of 192.98 feet to the
Point of Beginning. Containing 405.195 acres. Subject to all casements, rights of way and restrictions of

record.
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EXHIBIT «B”

DESIGN COSTS SCHEDULY

See attached,

653742593
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EXHIBIT =¥

PRELIMINARY CONSTRUCTION SCHEDULE

See attached.
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