STATE OF SOUTH CAROLINA )
) RESOLUTION NO. 769
COUNTY OF DARLINGTON )

RATIFYING THE RECONVEYANCE OF CERTAIN PROPERTY SUBJECT TO AN
EXISTING LEASE AGREEMENT BETWEEN DARLINGTON COUNTY, SOUTH
CAROLINA AND SAM CARBIS ASSET MANAGEMENT, LLC; AND OTHER
MATTERS RELATED THERETO.

WHEREAS, Darlington County, South Carolina (the “County”) acting by and through its
County Council (the “County Council”) entered into that certain Lease Agreement with Alco-
Lite Industries, LLC and TechnoSteel, LLC dated November 1, 1997 (the “Lease Agreement”)
providing for the payment of a fee in lieu of tax pursuant to the provisions of Title 4, Chapter 12
of the Code of Laws of South Carolina, 1976, as amended (the “Original FILOT Act”); and

WHEREAS, Sam Carbis Asset Management, LLC (the “Company”) is the successor in
interest to both Alco-Lite Industries, LLC and TechnoSteel, LLC; and

WHEREAS, the Original FILOT Act required that the taxpayer convey title to the assets
subject to a fee in lieu of tax arrangement to the County and for the County to lease those assets
back to the taxpayer in exchange for the payment of a fee in lieu of tax; and

WHEREAS, the Lease Agreement contemplated that at the expiration of its term, the
County would reconvey title to the applicable assets to the Company; and

WHEREAS, under Section 10.04 of the Tease Agreement, the County shall transfer the
Project (as the Lease Agreement defines such term) to the Company in exchange for
consideration of $1.00; and

WHEREAS, under Section 10.06 of the Lease Agreement, the County shall deliver a
deed or bill of sale to the Company, provided that the Company shall pay all reasonable expenses
incurred by the County incident to the conveyance, including any escrow fees, recording fees, or
taxes due; and

WHEREAS, the Company purported to convey to the County a 50' x 50' sewer pump
station site (the "Pump Station Site") together with a 20-foot easement ("20-Foot Easement™), but
such conveyance was invalid since the County had title to the assets; and

WHEREAS, upon reconveyance, the County will retain title to the Pump Station Site but
will terminate the 20-Foot Easement since such is not required to access the Pump Station Site;
and

WHEREAS, the Company has caused to be prepared and presented to the County that
certain Reconveyance Deed, Reconveyance Bill of Sale, the Lease Termination Agreement and
Termination of Basement, copies of which are attached hereto as Exhibit A, Exhibit B Exhibit C,
and Exhibit D, respectively; and
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WHEREAS, the County Council has determined that the Reconveyance Deed, the
Reconveyance Bill of Sale, the Lease Termination Agreement and the Termination of Easement
are in appropriate form and are appropriate instruments to effectuate the County’s obligations
under Sections 10.04 and 10.06 of the Lease Agreement.

NOW, THEREFORE, BE IT RESOLVED by the County Council in a meeting duly
assembled as follows:

Section 1, The form, terms, and provisions of the Reconveyance Deed presented to
this meeting are hereby approved, and all of the terms, provisions, and conditions thereof are
incorporated herein by reference as if the Reconveyance Deed were set out in this Resolution in
its entirety. The Chairman of the County Council is authorized, empowered, and directed to
execute, acknowledge, and deliver the Reconveyance Deed in the name of and on behalf of the
County, and thereupon to cause the Reconveyance Deed to be delivered to the Company. The
Reconveyance Deed is to be in substantially the form now before this meeting and hereby
approved, with such changes therein as shall not be materially adverse to the County and as shall
be approved by the officials of the County executing the same, upon the advice of counsel to the
County, such officer’s execution thereof to constitute conclusive evidence of such officer’s
approval of any and all changes or revisions therein from the form of the Reconveyance Deed
now before this meeting,

Section 2. The form, terms, and provisions of the Reconveyance Bill of Sale
presented to this meeting are hereby approved, and all of the terms, provisions, and conditions
thereof are incorporated herein by reference as if the Reconveyance Bill of Sale were set out in
this Resolution1 in its entirety. The Chairman of the County Council is authorized, empowered,
and directed to execute, acknowledge, and deliver the Reconveyance Bill of Sale in the name of
and on behalf of the County, and thereupon to cause the Reconveyance Bill of Sale to be
delivered to the Company. The Reconveyance Bill of Sale is to be in substantially the form now
before this meeting and hereby approved, with such changes therein as shall not be materially
adverse to the County and as shall be approved by the officials of the County executing the same,
upon the advice of counsel to the County, such officer’s execution thercof to constitute
conclusive evidence of such officer’s approval of any and all changes or revisions therein from
the form of the Reconveyance Bill of Sale now before this meeting.

Section 3. The form, terms and provisions of the Lease Termination Agreement, and
Termination of Easement presented to this meeting are hereby approved, and all of the terms,
provisions, and conditions thereof are incorporated herein by reference as if the Lease
Termination Agreement and Termination of Easement were set out in this Resolution in their
entirety. The Chairman of the County Council is authorized, empoweted, and directed to
execute, acknowledge, and deliver the Lease Termination Agreement and Termination of
Easement in the name of and on behalf of the County, and thereupon to cause the Lease
Termination Agreement and Termination of Easement to be delivered to the Company. The
Lease Termination Agreement and Termination of Fasement are to be in substantially the form
now before this meeting and hereby approved, with such changes therein as shall not be
materially adverse to the County and as shall be approved by the officials of the County
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executing the same, upon the advice of counsel to the County, such officer’s execution thereof to
constitute conclusive evidence of such officer’s approval of any and all changes or revisions
therein from the form of the Lease Termination Agreement and Termination of Easement now
before this meeting,

Section 4. The County agrees to waive all requirements of certification and/or notice
required pursuant to the Escrow Agreement dated as of November 1, 1997,

Section 5. The County Administrator, Chairman of the County Council, and Clerk to
County Council, for and on behalf of the County, are hereby authorized and directed to do any
and all things reasonably necessary to effect the execution and delivery of the Reconveyance
Deed, the Reconveyance Bill of Sale, the Lease Termination Agreement and Termination of
Easement and the performance of all obligations of the County under such documents.

Section 6. This Ordinance shall be construed and interpreted in accordance with the
laws of the State of South Carolina.

(Signature Page Follows)
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BE IT RESOLVED this 4th day of December, 2023.

DARLINGTON COUNTY,
SOUTH CAROLINA

Signed: “ﬁ%fﬁ ZM
Name: Bobby Bidson

Title: Darlington County Council Chairman

Attest:
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EXHIBIT A
RECONVEYANCE DEED
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STATE OF SOUTH CAROLINA )
) RECONVEYANCE QUITCLAIM DEED
COUNTY OF DARLINGTON )

THIS Reconveyance Quitclaim Deed, (the “Deed”) is executed as of the 4" day of
December, 2023 by Darlington County, South Carolina (“Grantor”) to Sam Carbis Asset Management,
LLC, a Delaware limited liability company (“Grantee”).

WITNESSETH:

WHEREAS, by deed dated November 4, 1997 and recorded in Book D185 at Page 171 in the
Darlington County Clerk of Court's Office, ALCO-LITE Industries, LLC and TechnoSteel, LLC
conveyed certain property to Darlington County, South Carolina, in connection with a fee-in-lieu of tax
transaction; and

WHEREAS, by lease dated November 1, 1997 and recorded in Book D185 at Page 177, Grantor
leased the property back to ALCO-LITE Industries, LLC and TechnoSteel, LLC (the “Leasc™) as
provided in the fee-in-lieu of tax transaction; and

WHEREAS, by that certain deed dated November 13, 1998 and recorded November 18, 1998 in
Book D221 at Page 62 in the Datlington County Clerk of Court's Office, TechnoSteel, LLC purported to
convey a 50°X50” Sewer Pump Station (the “Pump Station Property™) to the Grantor; and

WHEREAS, the property subject to the Lease, less and except the Pump Station Property, is
more specifically described in Exhibit “A” attached hereto and incorporated herein by reference (the
“Property”); and

WHEREAS, pursuant to the Amended Articles of Organization Limited Liability Company, filed
in the South Carolina Secretary of State Office on October 18, 2013, attached hereto as Exhibit “B”,
ALCO-LITE Industries, LI.C changed its name to Sam Carbis Asset Management, LLC, a South
Carolina limited liability company; and

WHEREAS, pursuant to the Articles of Merger Limited Liability Company, filed in the South
Carolina Secretary of State Office on October 29, 2013, attached hereto as Exhibit “C”, Sam Carbis
Asset Management, LL.C, a South Carolina limited liability company merged into Sam Carbis Asset
Management, LL.C, a Delaware limited liability company; and

WHEREAS, pursuant to that certain Articles of Merger filed in the South Carolina Seeretary of

State Office on January 3, 2014, attached hereto as Exhibit “D”, TechnoSteel, LLC merged into Carbis,
Inc., a South Carolina corporation; and
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WHEREAS, pursuant to that certain Articles of Merger filed in the South Carolina Secretary of
State Office on January 3, 2014, attached hereto as Exhibit “E”, Carhis, Tne., a South Caroling
corporation merged into Carbis Holdings, Inc,, a South Carolina Corporation;

Unrecorded
WHEREAS, pursuant to the cerlain *Assignment and Assumption of Lease xex@@aeacomysk
XXk xpagexxxxxx Carbis Holdings, Inc. conveyed its interest in the Lease to Sam Carbis Asset
Management, LLC; ‘

WHEREAS, Grantee has exercised the option set forth in the Lease to receive title to the
Property thereby terminating the Lease; and

WHEREAS, Grantor has agreed to convey the Property to Grantee pursuant to the terms of thiy
deed, '

NOW, THEREFORE, in consideration of the sum of TEN and No/100 Dollars ($10.00) the
receipt and sufficiency of which are acknowledged by Grantor, Grantor has granted, bargained, sold and
released, and by this Deed grants, bargains, sells and releases, subject to the easements, restrictions,
covenants, reservations and conditions referenced generally below, to Grantee, its successors and
assigns, the certain property,

THIS conveyance specifically includes all right, title and interest of Grantor, if any, in and to
lands subject to or underlying any highway, road or utility easement crossing or adiacent to the property
hereby conveyzd,

TOGETHER with all and singular rights, members, hereditaments and appurtenances belonging
or in eny way incident or appertaining thereto;

TO HAVE AND TO HOLD all and singular said property unto Grantee its successors and
assigns forever,

IN WITNESS WHEREOF, Grantor has causcd this Decd of real property to be executed as of
the day and year first above written,

Signed, sealed and delivered
in the presence of; Darlington County, Sowth Carolina
& ~

sy Ll el

Bobb@Audson

Its: Chairmean
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WHEREAS, pursuant to that certain Articles of Merger filed in the South Carolina Secretary of
State Office on January 3, 2014, attached hereto as Exhibit “E”, Carbis, Inc., a South Carolina
corporation merged into Carbis Holdings, Inc., a South Carolina Corporation;

WHEREAS, pursuant to the certain Assignment and Assumption of Lease recorded in Book
at page Carbis Holdings, Inc. conveyed its interest in the Lease to Sam Carbis Asset
Management, LLC;

WHEREAS, Grantee has exercised the option set forth in the Lease to receive title to the
Property thereby terminating the Lease; and

WHEREAS, Grantor has agreed to convey the Property to Grantee pursuant to the terms of this
deed.

NOW, THEREFORE, in consideration of the sum of TEN and No/100 Dollars ($10.00) the
receipt and sufficiency of which are acknowledged by Grantor, Grantor has granted, bargained, sold and
released, and by this Deed grants, bargains, sells and releases, subject to the easements, restrictions,
covenants, reservations and conditions referenced generally below, to Grantee, its successors and
assigns, the certain property.

THIS conveyance specifically includes all right, title and interest of Grantor, if any, in and to
lands subject to or underlying any highway, road or utility easement crossing or adjacent to the property
hereby conveyed.

TOGETHER with all and singular rights, members, hereditaments and appurtenances belonging
or in any way incident or appertaining thereto;

TO HAVE AND TO HOLD all and singular said property unto Grantee its successors and
assigns forever.

IN WITNESS WHEREOF, Grantor has caused this Deed of real property to be executed as of
the day and year first above written.

Signed, sealed and delivered
in the presence of: Darlington County, South Carolina

BYM/&-Z———

¥ ~ Bobmudson

Its: Chairman
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STATE OF SOUTH CAROLINA )

)
COUNTY OF DARLINGTON )

I, J. JaNet Bishop, Notary Public for the State of South Carolina, do hereby certify that Bobby

Hudson, the Chairman for Darlington County, South Carolina personally appeared before me this day

and acknowledged the due execution of the foregoing instrument.

Sworn to and subscribed before me this 4"  day of December, 2023.

My Commission Expires: _ 06/18/2029
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STATE OF SOUTH CAROLINA )
COUNTY OF DARLINGTON )
AFFIDAVIT FOR TAXABLE OR EXEMPT TRANSFEBS
PERSONALLY appenred before me the undersignad, who being Guly sworn, deposes and says:
1. 1 have rend the informatien on this affidavit and ! understand such information.

2. The praperty being transferred is located at 1454 Ebenezer Rd. Darlington, $C 29532, bearing Datlington County Tax Map Number
167-00-01-014, was trensferred by Darlington County, South Carolina to Sam Carbis Assel Management, LLC on December 4, 2023,

3. Check ane of the following: The deed is

(a) subject to the deed recording fee as a transter for considaration pald or to be pald In money or money's worth,

)] subject to the deed recording fee as a transfer between a corparatlon, a partmership, or other entity and

a storkholder, partner, or cwner of the entity, or s a transfer to 4 trusl or 85 5 distribution to a trust beneficlary,

(¢) _X__excmpt from the deed recording fee because (See luformation section of affidavit): consideration paid less than $100.00
(1f axempt, please skip items 4 - 7, and o te iterm 8 of this affidavit)

IT exempt under exemplion #14 as deseribed in the Information section af this affidavis, did the agent and principel relationship exist at the
time of the originel sale and was the purpose of this relationship to purchase the realty? Check Yes or No

4. Check one of the following if either item 3(a} or itern 3(b) above has been checked (See Information section of this affidavit):

{2) The fee is computed an the consideratlon pald ot to be pald i money or money"s worth in the amount of §,
(ls) The fee is computed on the fair market value of the reslty which is .
(e} The fee is computed on the fair market value of the realty as established for property lax purposes which is .

3. Check Yes __ or No xX to the following: A lien or eneumbrance existed on the land, tenement, ar realty before the transler and
remained on the fand, tenement, ar realty afier the transfer. {This includes, pursuant to Code Section 12-56- [40(EXG), any lien or
encumbrange on realty in possession of 8 forfeited land commission which may subsequently be walved or reduced afier the transfer under
a signed conleact or agreernent between the Hen holder and the buyer existing before the transfer.) If “Yes,” the amount of the outstanding
balance of this len or encumbranes fs:

6. The deed recording foe is computed as follows:

() Place the amount listed in item 4 above here: §

{h) Place the amount fisted in item 5 above here: §

{If no amount is listed, place zero here.)

{¢) Subtract Line 6(b) from Ling G(a) and ptace result here! §

7. The deed recording fes due is hased on the amount listed an Line 6{c) nbove and the deed recording fae due is: §.

8, As required by Code Seetion 122470, T state that 1 am a responsible person who was connected with the transaction as: Altorney,

9, Lunderstand that a person required o furnish this afidavit whe willfully turnishes a false or fandulent affidavit is guilty of a
misdemeaner and, upon conviction, must be fined not mare than one thousand doltars or imprisoned nat mete than one year, or both,

7]

?WORN to and subseribed be
da \ofh%r , 2013, Gary W. florris
ﬁ' A A LANNIS
Notgry Public fof Solith Ca [ina\\t@..l wlintiny,
My Cammissin%res: %%"h{)' \\\\\\‘ \WN €/ ”""’f/
. SN ELE
Notery (printed name): LA (UMVVJ( P R
§ 7 NOTARy % %
z WLPUBLICY S §
Ly GO
L s
e CAR oA ;\\\\\\\

20 iy
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Exhibit A

All that certain tract of land in the County of Darlington, State of South Carolina, containing
98.83 acres and shown on a plat thereof made by Precision Surveying, Inc., dated January 24, 1997, a
copy which is recorded in the office of the Clerk of Court for Darlington County in Plat Book 172 at
Page 27. Said tract has such shape, metes, courses and distances as are shown on the aforesaid plat and
is bounded according thereto on the Northeast in part by Ebenezer Road; on the Southeast in parts by
lands of Central Service & Rental, Klienman & Grady, Jacqueline Zufelt, Klienman, Bess, and Homer
A. Weatherford; on the Southwest in part land of Frank E. Rogers, Jr., and in part by land of Homer A.
Weatherford; on the Northwest in part by land of Homer A, Weatherford and in part by land of Joan
Murray (IN/F).

LESS and EXCEPT:

All that certain tract of land in the County of Darlington, State of South Carolina, a portion of
Tax Parcel 167-00-01-014, shown as a sewer lift station 50”X50” on a plat prepared by Engineering
Consultants, Inc., for TechnoSteel, LLC and Alco-Lite Industries, LLC dated March 22, 2004 and
recorded in the Office of the Clerk of Court for Darlington County in Book 197 at Page 149.
TMS#: 167-00-01-014
Property Address: 1454 Ebenezer Rd. Darlington, SC 29532
Derivation:

All that certain tract of land in the County of Darlington, State of South Carolina by deed from
ALCO-LITE Industries, LLC, a South Carolina limited liability company and TechnoSteel, LL.C a South

Carolina limited liability company dated November 4, 1997 and recorded December 5, 1997 in Book D-
185 at Page 171, in the Office of the Register of Deeds for Darlington County.,
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Exhibit B
(Amended Articles of Organization Limited Liability Company
ALCO-LITE Industries, LLC to Sam Carbis Asset Management)

CERTIFIED 7O Bl A TRUE SN0 CORRECT CoPY
A5 TAKEN FROM AND COMPARED WITH THE
ORIGINAL O FILE IN THIS QFFICE

O, 02 2023
REFEAERCE Y 1448310

s STATE OF SOUTH CAROLINA
SEGRETARY OF STATE

AMENDED ARTICLES OF ORGANIZATION
LIMITED LIABILITY COMPANY

Tha Limited Liabillly Company smends its arlicles of organization in accordance with Section 33-44-204
of fhe 1974 South Carolina Gode of Laws, as amanded,

1, The name of tha Limited Liability Campany s Aleo-Lite Industries, LLC
2 The date the articles of organkzation were fled is March 6, 1987,
a4 The articles of organization are amsaded in the following respects, of which all amended

provisions may lawfully be included in the articles of organization.

Article 1! The name of tha limited Wability company is hareby changed to: Sam Carbis
Asget Management, LLC,

Artlgle & Tha term of the company shall be 99 years from the date hersof,
ALCOQ-LITE INDUSTRIES, LLC

Biy: Cramer Family Limited Parinership, Member
By: Fiasty, Ino., General Pariner

Y | St (Lo

Samuel C. Cramar, Sole Shzraholder

THME-H201 FILED: 10/18/2013
9AM CARBIS ASSET MANAGEMENT, LLC

IIIIIII||Ilﬂ3|l|ﬂllIIIHI\[IITIIHIII!| AN

ark Harnmond Carcllia Saeretuy of Slate
TPGL §3919472v(
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Exhibit C
(Articles of Merger Limited Liability Company
Sam Carbis Asset Management, a SC LLC to Sam Carbis Asset Management, a Delaware LLC)

CORTIFICD 7O BE_&TRUE AMD CORRECT COAY
K5 THEEN BAOM AN SONPARED WITH THE
QRIGINAL QN FILE Iy THILS GFFICE

Cud 0Z 2023
REFEAENCE 19: 1448210
s STATE OF SOUTH CAROLINA
<o SECRETARY OF STATE

ARTICLES OF MERGER
LIMITED LIABILITY COMPANY

Pursuant to Section 33-44-203 of the 1976 South Caroling Code of Laws, as amended, the undersigned

as the surviving limited liability company (or other surviving entity), delivers to the Secretary of Stute these
urfieles of marger execuied by cach constitnent limited Bability company and cach other entity which s a
party to the mezger, and sets forth the following information:

1. The name of the surviving or resuiting Emited liability company (or other surviving entity) is:
Sam Carbis Asset Management, LEC.

The surviving entity is a Delaware limited liabiliy company,

2, The name and jurisdiction of farmatien (or organization) of each of the Yimited liability companies aund
ciher enlities that are parties to the merges:
e Sam Carbis Asset Management, a Delaware limited llability company.
b, Sam Carbis Assct Maragement, & South Caraling Jimited Hability company

3. Feor each South Cavoling limited liability company which is to merge, state the date iis articles of

organization wers filed with the South Caroling Seeretary of State

MName: Sam Carbis Asset Management, LLC
Date Ariteles of Organization Filed: March 6, 1997

4. The plan of merger has been approved and signed by each limited fiablity company and other entity that Is

W meTge,
5. The effective dute of merger is: Oetobur 30, 2013
7 6. If a Soulh Carclina limlted Babiity company [s the surviving entity, spatify in the following space suely

changes in {ts articles of organization as are necessary hy reason of the merger,

7. I a party to the merger is a forekgn limited lisbility company, specify the jurisdictlon and date of filing of
its inftial anticles or orpanization and the date when its application for authority was filed by the South
Carolina Secretary of State or, If an application hay not been filed, o statement to that effect,

Name of foreign Limited Liability Company: Sam Carbis Asset Management, LLC

Date its initial articles wers filed; Oclober 28, 2013
Date of filing of application for nuthority: No application fifed.

131029.0287 FILED: 10/20/284% !
SAM CARBIS ASSET MANAGEMENT, LLC !

oo ISR g

TPGL 5405046v] o3 Secretary of Stat
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CERTIPILS TO Bl A TRUE AMD CCRATCE JHpY
5 THCEN FROM AN COMPARED WITH THE
CREFINAL OF FILE R FHIS OFFICE

. Sam Carbis Asset Management, LLC
Ovi 0z 2023
REFENENGE 100 1445214
- b it [X] Check this box if the surviving entily is not a South Carolina limited liability company. Since the

surviving entity is not a South Carolina liteited liability, it is agreed that the suiviving entity (as
apecified in ltom #1), may be served with process in South Caroling and is subject to liability in -
any actlon or proceeding for the enforzement of any liability or obligation of eny limited liability
company previqusly subject to suif in South Carolina which is to merge, and for the enforcement,
as provided in Chapter 44 of title 33, 1976 South Carelina Code of Laws, 2¢ amended, of the vight

ol members ofany limited Habillty company to receive payment for thelr {nterest against the
surviving entity,

A copy of the plan of merger will be urnished by the surviving Jimited liability company (or other
surviving endity), on request and without cost, 19 any member of any limited liability company or any
person holding an interest in any person holding an inlerest in any other entity that is to merge.

3AM CARBIS ASSET MANAGEMENT, LLC,
) ) 4 Delaware limited labillty compeny
L By: Cramer Fanilly Limited Partnership, bember
. By: Fiesty, Ine,, General Pariner

v ) pEetiniiel 4., Lramer, President

5AM CARBIS ASSET MANAGEMENT, LL.C
# South Caraling imited Jiability company
- N Iy: Cramer Famlly Limited Partnership, Member
e By: Fiesty, lne,, Goneral Partmer

Date /O{/ af ’Aoﬁ

vi Bamuel C, Cramer, President

TPGL 5403046+v1

7
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ASCTAHCEN FAOMANDG COMPARED VIITH THR

BF s PASE a4/84

ORIGINAL M FILE INTHES QFFICE

Ol G2 023
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Certificate of Merger of a Foreign Edmited Liability Company
into a Domestie Limited Liability Company

Pursvant 1o Title 6, Bection 18-209 of the Delaware Limitod Liabillty Company Act,
Wirst: The name of the surviving Ligited Lisbility Company B
Sam Carbis Asset Management, LLC, a Delaware Limitod Liability Company.

Fevond: The name of the Limited Lisbility Connpany being merged into this surviving
Limitee Lisbility Company jsr Sam Carbiy Asset Managewent, LLC,
"The jurisdistion in whish this Limited Liability Compapy was formed {s: 8.C.,

Third: The Agreament of Merger has been approved and execnted by both Limited
Liability Companies. ' '

‘FPourth: The name of the mrviving Limited Liability Compatry is:
Sam Carbis Asset Management, LELC

Fifth: The excouted agreement of raerger is on file st 1430 W, Darlington Street; Florence, 5C
29501 the prinelpal plnce of buainess of the surviving Limited Liability Company.

Sixih: A. copy of the agresmont of mergor will be fumnished by the surviving Limited
Liability Company on fequest, without cost, 1o any member of the Limited Liability
Company or smry pesson holding an interedt in any other business endity which is 1o metpe
or consolidate.

IN WITNESS WEEREOY, srid Limited Liability Company bas cavsed this cortificate
to be signed by an authorized person, tais _ & t day of October, AD., 2013.

5AM CARBIB ASSET MANAGEMERNT, LLL
By: Cramer Family Limited Patnership, Member
By: Tiesty, Ine., Sole Sharcholder

%uz‘i C. ;;amer, Bresident ' '



CERTHICD T BE & TAUC AMD CORRECT COM
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REFEAENCE 10z 1446235
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Exhibit D

(Articles of Merger Limited Liability Company

TechnoSteel, LLC into Carbis, Inc.,)

See attached

1401030455 FILED: 010312014
CAREIS, ING.

—— lw'mmmmwmmmmmm

Sttt Caroling Secrelary of State

1401930154 FILED: 04
CoreTE RAMINAL PROOVETS a“:ia'é\‘lﬂ

W mmﬁu’ﬂmmmn ki HIRLAE A /

Sauth Carwiy Secrelary of Stape

i

4010040457 FHLED: 010372014
SAFETYACGESS MNNTENANGE ANO INSTﬂLMTION LLG

Illlllllﬂ!ﬂl lllllhIIIIIEHIIHIIHIIIIHIIIHIII 1l

Garoliha Secretay of State

14003-015% FiLED: D103/2014
CARBIS FLUID HANDLING LLG

oo, AR

|
[
South Ciralina Secratary of Stade J .

1401039150 FILED: 01/02/2014
TECHRG LOADING ARMS LLE

N IIIlIHJlIHﬁIIHI}IfIIIIIIIIIIFfHIII PRy |

Cariina Secrelary of State ]
]

140103-0150 Ftl.EU 41032014 !
TECHNOSTEEL, LG

g mﬁ] H!I[lHﬂHII[IlIMII PR |

Mark Harmmon, aring Secretary of Slate



CERTIFICD TO BE & TALE AND CCARCCT CCPY.
ASTAKEN FROM AND COMPARED: WITH THE
QAIGIMAL OM FILE IK THIS OFFICE

@A 02 2023
REFEREIE 10 1435226 STATE OF SOUTH CARDLINA
, u{ﬁaiébvw v SECRETARY OF STATE

ARTICLES OF MERGER

TYPE OR PAINT GLEASLY. I BLACH THK

Pursuant la Section 33.11.105 of tha 1578 Sauth Carclina Code of Laws, o3 smended, the undorslgnad
a8 the surviving Gofporetion in a merper o Iha gequiring corpotalion In A shara axchipnge, 39 he casa
¢y ba, hareby aubinlls the Tollowlng Tnformation:

1
A
3
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Fha name of the surviving or acqulcing copdaralion & Carbis, inc.
Tha surviving ¢#illy Is p Sauth Garplna corporation,

Attached herglo gnd inade a parl hareo! t & acpy of the Subsidiary Merger Agroamant (see
Sections 33-11-101 {merger) 33-11-102 {share axchangaj, 5211104 (m=rgar of subsidiary inte
parsalt 33-11-107 (mergar ar share exahanga with & foreign corporatlon), snd 33-11-108 (morgor
of d p;le;l eorporaiion Into one of ks subsiclarizs) of the 1978 South Caroling Code of lLaws, a3
amendad).

Thae name apd Jurladiction of formation for each of the entities that ara paitles to e merger are
ay follswe:

{a) Carbls, Inc: - Byl Carcling corporalian.

(b} Core Terminal Froducts, LLG - Sowth Caralina lirited liability company

(o} Safaly Accasa Malntenance and Inwlalialien, L1LG — Soulh Carclina lmlted tiakiity oqmpany
{2} Geaebls Fuld Handling, LLG « Soulh Caroliaa lmied llability compan
{¢} Techoo Laading Amme, LLC « Ssuth Caraling limited fadility sompany
{f) Technosles!, LG~ South Carolina {mitad [iablity company

Conptale Vus fullowing information to the exlent il ls rafevant with respect la each ceiporalion
wihich Is a parly s the Iransaction:

{6} Nane of tha corporalicn Carbls, ine.
Gamplede gither (1) or (2), whishever Is applicatie;

{1) | 1 Sharehoide: approval of tha marger or slock exehange wos nal ragulred [Sea
Sacliens 33-11-103{hj, 33-11-104 (a), and 33-11-{08{a} of the 1676 Soulh Garoling
Cora of Laws, ag amenged},

(&) {X} The Plan ot Merder or Share Exchanga wae duly approved by shareholdars of tha
corporation as lolaws:; :

Mumber of Rumber of MNumber of Votes Numba: of Undlsputad®
Woling Quistanding Votas Enliied  Repiosenlud at Shares
Grayn  Shams ., lg be Cast {he.moating ot or....Analnst
Comian 1,014,000 10,000 18,000 10,0040 0

For aagh Seuth Caralina Ymited liablity eompany which is to maerge, stale tha déla il adfclas of
organizstion wera filad with the South Cateling Secretary of Stata:

(a) Core Teiminal Products, 1L ~ October 4, 3005

(L} Saluly Ascess Malnlenance and Installation, LLS —Jups 15, 2006
(£} Carkis Fluid Handling, LLC « January 37, 2042

(d) Tuehho Loading Arma, LLG - October 4, 2006

{8) Techeosteal, LG - Fabraary 24, 1967

Unlass = dalayed date is spacifled, ths offaclva date of this documant shalt 5e (e date iUs
accopled lot fiing by the Secrolary of Slate ¢ Sea Saction 33-1-230{bjof tha 1076 Soulh Caeralina
Gode of Lawrs):

A copy of he plan ¢f marger wik be fumishad by ta surviviog Imited jiability company {or ather
surviving entity). on request snd without cos, to any riemiber of any lmilod labllity eomanny or
any pergon hokling an interest i any parson heldlog an Interegd in any athar anlity thal & 1o

- ierga,
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CERTIFLY VO BE ATRUE AND CORRELT COPY
AS TAKEN FROH AMD COMPAREC- WITH THE
CRIGINAL ON FILE [ THIS QFF[CE

v 02 1023
REFELERGE 100 1448576

Carbis, Ine,

p ﬂ’wﬂa@
e LUl it
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Date:

Unless a delayed date is specifled, the effective date of this document shall be the date Ii ls
accepted for filing by the Secretary of State { Saa Seotion 33-1-230(b)of the 1876 Seuth Carvina
Code of Laws):

/,71/30 /,:?@ L3 CARRBIS, INC.

Emuel G, Gracner, Presidsn

FLING INSTRUGTIONS
Twe coples of this form, the criginal and eithar  duglicals afglhal or & cenfermed copy, must be filed,
Eiling faa (payabla to the éacmtaly of &iale ot the time of fling of this dosumeint)
FITG FE8 1vpvvvenees

Fifing Tax ...
Totalies con v

o 10,00

1000

TWO COPIES OF THE PLAN OF MERGER OR SHARE EXCHANGE MUST BE FILED WITH THIS FORM A8 AN
ATTACHMENT,

Retwn to; Saciofary of Elate
PO Bex 11350
Goluribla SC 20241
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Exhibit I
(Articles of Merger

Carbis Inc., into Carbis Holdings, Inc.,)

mg‘giggﬁ?{l‘l‘rrgfg’ﬁgém CARDIS HovDwGS, Z:ignsrzti?;; ont .
ing Fee 5110, '
o T iy
SRS e DRI
TYFE.OR PANT CLEARLY I OEAis 4G . .

Purstani Ja Saction 3014105 of the 199 Soull Carckes Code of Laws, ag ainandad, the vtidarsinad
ns ta sureling comoration In o merger o the acquiring carporellan in @ ahare exchenge, s the case
may be, herehy gubimils (ke lailoving inhformation:

1 The nama of the sunviving & 2e4Uifing cerporation. |s Carkis Molaligs, lne,

2 Allaghed Baralo and rmade 2 peri hemal Is 8 cng}: of e Subzldiaty Merger Agreamant (2ag
Seliong 33 H=101 Plorgary 33-11:102 (share gxehange), 9311=104. (mssger of subskiary Into
parand) 3314107 {mdrgee or chare snchangs with & feecign corporslion), and 33-11108 {menger
ofa mn;t safpaiation Info cne of ity subsidiaries) ef the 1976 Sowk Carging Cade of Land, a8
dmticezid),

3 Compitiia tha foliewing Infornalion to she exlenl 15 telovant with respset o axeh comeratan
which 1a @ parly Lo lhy bnsaction;

[a) Hame of the corpeyalion Carbiz Holdings, Ine,
Romplela siher (1) or (1), shichevar i appllzabla;

(1) 1] Sharshelder approval of themerger o slock excharge was nel requked (Sai
Sacliong 33110301, 33-11-104 {a), and 3311-10818) of ko 1578 South Carolnag

Cuda of Laws, i3 dmended),
{2} [X] The Fiar of Masger or Share Exchiange was guly aparoved by shareheldars of the
corparatian as follows:
Nugther of HNurmber of Humker of Voles Ritlmbee of Dndisputag®
Yaling Cutsbnding Voles Eoled  Reprgsonted at Shares
Brogn L:1 In be fost bl ar it
Comgrsan 1,010,000 10,000 10,800 10,000 [}

“NOTES Furztgnl o Segtion 33-1{-108)a ) (310 of tha 1976 South CeroBna Code of Laws, s
zmended, the comoration can aflarmatively stale the tetal vimber of undisputed shars cost for
ths smandment by each vallng group topathiar wWith B aislamant thal the fumbar a5t for tha
arendment by each valing graup was sufflelent fot appraval by hal veling aroup.

i) Mama of tha carporalion; Aluralrune Ladldor Company
Crynplita gidyar (1) or (2}, whichever [s wppicabis)

{13 ') Shareholder approval uf thet smerger or steck oxchanga was na! required (Sez
Sasilong 331 1-105(1), A3-¥5-16a). and 33-11-100 (al).
{3} (%) The plan of Marger of Sharg Exshange wes duly agproved by sharghakders of e
exepaeaion s follova;

Mumhber gf Humbar of Number of Votes Numsber of Uadispuind”
Vailng futstsnding Volos Enlilled  Rapresented ai Shares
Brong Lharey o ko Cast ke meetlng Far of ____Aoainat
Comrnan 5,010,000 10,000 10,008 1,000 ¢

*NATE: Pursuant to Seefion 334 1105 (@ 3)() of lha 4676 South Carobing Gode of Luws, 25 amerdsd,
tha carparation £an sltemativaly stite tha Iotal numser of undispyied shares cast for the
amendment by esch voling group tegathar with § statement at the pomber cast fee ha
amenidmer by adeh voling provp wes sifficient for opgvoval by thal voting oraup,

fop Mame of (e corerlan: Carbis, fue.
Cemplele rither (1) or {3} whichaver s applicatle:

(13 [ } Sharekoldar approvol of Ihe mexper or stock sxthange vas nat maquied {Sea
Fadiidns $H11-10]b), 33 11=104{z}, and 33-11-108 {m)),
2] [%} The plzn of Meroar or Shaze Exchange wes duiy approved by shzrehclders of lhe

B A TRUE AHOORZ0T pop
S o, T A
SR USRS S e

SKEEE )

‘s,r?"'

: ,»...-—J‘*'J.L’,‘__jgﬁ\[.;c:w -LD 4"»}.“ .

A GE ST 0P SOUT Como

comdrgtion as fallows:
K e R e S
Fllng Fee: 20,00 DRIG en; 3
(N A stz e ’ T |
TR
12
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Date!

Carbls Holdings, Inc.

Number of Number of Numbar of Votes Number of Undispuied*
Veling Cutstanding Voles Entiléd  Represented at Sharias
Srop - Shaces 1o be Cast e mesding Eor __or Agalnst
Comimon 1,010,000 10,000 19,000 10,600 ¢

Unlass a delayed dats [s specified, the sffactiva dale of s documnent shall be the date tis
accepted for filing by the Seorstary of State { See Section 33-1-230(b)of e 1676 South Carolina
Code of Laws):

I, /\% /a?cv 13 CARHIS HOLUINGS, INC.
ambel C. Gramer, Prasident
ERING INGETEMCTIONS

+

Twe eoples of $his Tomn, the arging? aol elther 8 dupiicate ooilnal of a confonnsd capy, fowel by fed,
Filing faa (ppyavis o the Secrelary of Siate al ke Uik of Ming of th's doctemank)

Fillng Fan ... wrar st ern s 10,00
FUNE Ta% cinerensmsmren . w0000
L PRI L ETCT i

TWO COFIES OF THE PLAN CF MERERER OR SHARE BXCHAMNGE MUST BE FLED WITH THIS RORM AS Al
ATTACHMENT.

Returm to! Gecrelory ol Slte

PO 8oy ¥1350
Clumbla 85 29214
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EXHIBIT B
RECONVEYANCE BILL OF SALE
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STATE OF SOUTH CAROLINA )
) RECONVEYANCE BILL OF SALE
COUNTY OF DARLINGTON )

THIS RECONVEYANCE BILL OF SALE (the “Bill of Sale”) effective as of the 4" day of
December, 2023, by DARLINGTON COUNTY, SOUTH CAROLINA, a body politic and
corporate and a political subdivision of the State of South Carolina (the “County™), to Sam Carbis
Asset Management, LLC, a Delaware limited liability company (the “Company™).

RECITALS:

WHEREAS, Darlington County, South Carolina (the “County”) acting by and through its
County Council (the “County Council”) entered into that certain Lease Agreement with Alco-
Lite Industries, LLC and TechnoSteel, LLC dated November 1, 1997 (the “Lease Agrecment™)
providing for the payment of a fee in lieu of tax pursuant to the provisions of Title 4, Chapter 12
of the Code of Laws of South Carolina, 1976, as amended (the “Original FILOT Act”); and

WHEREAS, Sam Carbis Asset Management, LLC (the “Company”) is the successor in
interest to both Alco-Lite Industries, LLC and TechnoSteel, LLC; and

WHEREAS, the Original FILOT Act required that the taxpayer convey ftitle to the assets
subject to a fee in lieu of tax arrangement to the County and for the County to lease those assets
back to the taxpayer in exchange for the payment of a fee in lieu of tax; and

WHEREAS, the Lease Agreement contemplated that at the expiration of its term, the
County would reconvey title to the applicable assets to the Company; and

WHEREAS, under Section 10.04 of the Lease Agreement, the County shall transfer the
Project (as the Lease Agreement defines such term) to the Company in exchange for
consideration of $1.00; and

WHEREAS, pursuant to the above-described transaction, the County desires to transfer
the machinery and equipment, fixtures, and other personal property to the Company.

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, the receipt and sufficiency
of which are hereby acknowledged, the County does hereby grant, bargain, sell, transfer, and
convey to the Company all machinery, equipment, and fixtures, together with any and all additions,
accessions, replacements, and substitutions thereto or therefor to which the County currently holds
title pursuant to the terms of the Lease Agreement and which are located at the Company’s facility
situated on certain real property located in Darlington County, South Carolina and more particularly
described on Exhibit A attached hereto.

The County represents and warrants that it has not transferred title to, or any interest in, any

HSB #8973168 v1



of the property described herein except at the written direction of the Company in accordance with
the terms of the Lease Agreement; that it has full power, right, and lawful authority to execute and
deliver this Reconveyance Bill of Sale; and that it will forever warrant and defend the foregoing title
to said property against any person or persons claiming title through the County.

DARLINGTON COUNTY,
SOUTH CAROLINA

Signature:
Name: Bobby Hudson

Title: Chairman

ATTEST:

Title: Clerk to Council

HSB #8973168 vl



EXHIBIT A

All that certain tract of land in the County of Darlington, State of South Carolina, containing
98.83 acres and shown on a plat thereof made by Precision Surveying, Inc., dated January 24,
1997, a copy which is recorded in the office of the Clerk of Court for Darlington County in Plat
Book 172 at Page 27. Said tract has such shape, metes, courses and distances as are shown on the
aforesaid plat and is bounded according thereto on the Northeast in part by Ebenezer Road; on
the Southeast in parts by lands of Central Service & Rental, Klienman & Grady, Jacqueline
Zufelt, Klienman, Bess, and Homer A. Weatherford; on the Southwest in part land of Frank E,
Rogers, Jr., and in part by land of Homer A. Weatherford; on the Northwest in part by land of
Homer A. Weatherford and in part by land of Joan Murray (N/F).

LESS and EXCEPT:

All that certain tract of land in the County of Darlington, State of South Carolina, a
portion of Tax Parcel 167-00-01-014, shown as a sewer lift station 50”X50” on a plat prepared
by Engineering Consultants, Inc., for TechnoSteel, LL.C and Alco-Lite Industries, LLC dated
March 22, 2004 and recorded in the Office of the Clerk of Court for Darlington County in Book
197 at Page 149.

TMS#: 167-00-01-014
Property Address: 1454 Ebenezer Rd. Darlington, SC 29532

Derivation:

All that certain tract of land in the County of Darlington, State of South Carolina by deed from ALCO-LITE Industries, LLC,
a South Carolina limited liability company and TechnoSteel, LLC a South Carolina limited liability company dated
November 4, 1997 and recorded December 5, 1997 in Rook D-185 at Page 171, in the Office of the Register of Deeds for
Darlington County,

HSB #8973168 v1



EXHIBIT C
LEASE TERMINATION AGREEMENT
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Darlington County Recording Page

Darlington Clerk of Court/ ROD
Scott B, Sugys
Darlingion County Courthouse

1 Public Squere - Room B-4 Book : 1112 Page : 8962

Darlington, 8C 29532
{843) 398-4330

On {Recorded Date) :  1/16/2024
At (Recorded Time) :  2:08:09 PM

Recording Pages : 16
Recording Fee : $25,00

Please keep this Cover Page with the Original Document

nart of this document, please leave attached.

This sheet is now |

Index Type : DEEDS
Type of Instrument:  CANCELLATION OF MEMORANDUM OF LE
Type of Transaction: Cancellation Memorandum Lease

First 8ELLER

(| DARLINGTON COUNTY SOUTH CAROLINA

First BUYER

( SAM CARBIS ASSET MANAGEMENT LLC

Recejved From : Retuin To :
SIMPLIFILE SIMPLIFILE

The attached document including this Cover Page was recorded In the Sounty Recorder's office of
Darlington County, South Garolina

Printsd on! Tuesday, Janualy 16, 2024 211 pm



LEASE TERMINATION AGREEMENT
RE: Book D185 at Page 177
1454 Ebenezer Rd. Darlington, SC
TMS: 167-00-01-014

THIS LEASE TERMINATION AGREEMENT (this “Agreement”) is made effective as
of the 4™ day of December, 2023 (the “Effective Date”), between Darlington County, South
Carolina (the “County”), a body politic and corporate and a political subdivision of the State of
South Carolina (the “Landlord”) and Sam Carbis Asset Management, LLC, a Delaware Limited
Liability Company (“Tenant”).

RECITALS

WHEREAS, by deed dated November 4, 1997 and recorded in Book D185 at Page 171 in
the Darlington County Clerk of Court's Office, ALCO-LITE Industries, LLC and TechnoSteel,
LLC conveyed certain property to Darlington County, South Carolina, in connection with a fee-
in-licu of tax transaction; and

WHEREAS, by lease dated November 1, 1997 and recorded in Book D195 at Page 177
in the Arlington County Clerk of Court's Office, Grantor leased the Property back to ALCO-
LITE Industries, LLC and TechnoSteel, LLC (the “Lease™) as provided in the fee-in-lieu of tax
transaction; and '

WHEREAS, pursuant to the Amended Articles of Organization Limited Liability
Company, filed in the South Carolina Secretary of State Office on October 18, 2013, attached
hereto as Exhibit “B”, ALCO-LITE Industries, LLC changed its name to Sam Carbis Asset
Management, LLC, a South Carolina limited liability company; and

WHEREAS, pursuant to the Articles of Merger Limited Liability Company, filed in the
South Carolina Secretary of State Office on October 29, 2013, attached hereto as Exhibit “C”,
Sam Carbis Asset Management, LLC, a South Carolina limited liability company merged into
Sam Carbis Asset Management, LLC, a Delaware limited liability company; and

WHEREAS, pursuant to that certain Articles of Merger filed in the South Carolina

Secretary of State Office on January 3, 2014, attached hereto as Exhibit “D”, TechnoSteel, LLC
merged into Carbis, Inc., a South Carolina corporation; and

HSB #8934841 v§



WHEREAS, pursuant to that certain Articles of Merger filed in the South Carolina
Secretary of State Office on January 3, 2014, attached hereto as Exhibit “B”, Carbis, Inc., a
South Carolina corporation merged into Carbis Holdings, Inc., a South Carolina Corporation;
and

. Aaneporded ' . Carbis Holdings, Inc,
WHEREAS, pursuant to the certain“Assignment and Assumption of Lease 360abalxm

BEGRR X PREE OO ORFTIORSRI KA AR PKE conveyed its interest in the Lease to
Sam Carbis Asset Management, LLC; and

WHEREAS, Tandiord and Tenant now desire to terminate the Lease.

NOW THEREFORE, in considcration of the mutual covenants contained in this
agreement, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties apree as follows:

1. Termination of Lease. The Lease, including the option set forth therein, shall be
and are hereby terminated and canceled and its terms are brought to an end as of the date of the
Effective Date, with the same force and effect as if the T.ease Term had expired as of such date,
subject to the terms and conditions set forth below,

2. Release, Except with respect to any claims, costs, liabilities, suits, penalties, and
demands made by any third party, any governmental agency or entity, or a private claimant,
against Landlord involving any obligations of Tenant required under the Lease that would
survive the natural expiration of the Lease, Landlord and Tenant are released and discharged
from their respective obligations to obsetve the terms and conditions of the Lease on their
respective parts to be obscrved,

IN WITNESS WHEREOF, each party o this Agrecment has caused it to be executed ag
of'the day and year first above written,

LANDLORD:

Darlinglon County, South Carolina

WITNESSES:
By: M M«
1y L4 Name: Robby Hudson
A Title: Darlington County Council Chairman

3B #8034841 v§



WHEREAS, pursuant to that certain Articles of Merger filed in the South Carolina
Secretary of State Office on January 3, 2014, attached herecto as Exhibit “E”, Carbis, Inc., a
South Carolina corporation merged into Carbis Holdings, Inc., a South Carolina Corporation;
and

WHEREAS, pursuant to the certain Assignment and Assumption of Lease recorded in
Book  atPage  Sam Carbis Asset Management, LLC conveyed its interest in the Lease to
Sam Carbis Asset Management, LLC; and

WHEREAS, Landlord and Tenant now desire to terminate the Lease.

NOW THEREFORE, in consideration of the mutual covenants contained in this
agreement, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1 Termination of Lease. The Lease, including the option set forth therein, shall be
and are hereby terminated and canceled and its terms are brought to an end as of the date of the
Effective Date, with the same force and effect as if the Lease Term had expired as of such date,
subject to the terms and conditions set forth below.

2. Release. Except with respect to any claims, costs, liabilities, suits, penalties, and
demands made by any third party, any governmental agency or entity, or a private claimant,
against Landlord involving any obligations of Tenant required under the Lease that would
survive the natural expiration of the Lease, Landlord and Tenant are released and discharged
from their respective obligations to observe the terms and conditions of the Lease on their
respective parts to be observed.

IN WITNESS WHEREOQF, each party to this Agreement has caused it to be executed as
of the day and year first above written.

LANDLORD:

Darlington County, South Carolina

By: %‘% /‘ZA

Name: @%y Hudson
Title: Darlington County Council Chairman

WITNESSES:
2.

HSB #8934841 v8



STATE OF SOUTH CAROLINA )

)
COUNTY OF DARLINGTON )

I, the undersigned Notary Public for the State of South Carolina do hereby certify that
Bobby Hudson, Chairman of Darlington County, South Carolina, personally appeared before me
this day and acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal this 4™ day of December, 2023.

i g )/(\7 # (SEAL)
*&;iolic, State of South Carolina

Noftar
Notary Name Printed: J. JaNet Bishop
My Commission Expires: 06/18/2029

HSB #8934841 v8



TENANT:

Sam Carbis Ag

SSES‘
- 13463 A";'E"" T
' Tif.le Prasident
CM%MWWM

STATE OF SOUTH CAROLINA )

)
COUNTY OF £loverce )

I, the undersigned Notary Public for the State of South Carolina do hereby certify
that_Shawn Cramer Mizall, President of Sam Carbls Asset Manageinent, LLC, personally
appeared before me this day and acknowledged the due excention of the foregoing instrument,

Witness my hand and official seal this _12th day of December ', 2023,

ottt rererrrrerorr—
Notaty Public, State of D () ED§3 N
Notary Name Printed _Shu saan b\ . Are s

, My Commigsion Expires; _10 - 2\- 2.0 90
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Exhibit A

Intentionally Deleted
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Exhibit B
(Amended Articles of Organization Limited Liability Company
ALCO-LITE Industries, LLC to Sam Carbis Asset Management)

(see attached next page)
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CERTIFIED 7O BE ATHUD AMD LOERECT COPY
ABTAREN FRQM AND COMPARED WITH THE
CAIGINAL DN FLE N 7HIE GFFICE

Q4103 2025
REFEAENCE N3 1445710

AT - STATE OF SOUTH GAROLINA
SECRETARY OF STATE

AMENDED ARTICLES OF QRGANIZATION
LIMITEDR LIABILITY COMPANY

The LimHed Llabilly Company amends its articles of organization in accordance with Section 33-44-204
of the 1976 South Carolina Code of Laws, as arended,

1, The narme of the Limited Liability Company |s Alea-Lits Industries, LLC
2 The date the ariicles of organization were filad is March 6, 1997,

3 The aricles of organization are amended In the following respects, of which all amended
provisions may lawfully ba included In the arficles of organization.

Article 1 The name ¢f the limited Nlabllity company is hereby changed to: Sam Carbis
Asset Managoment, LLC.

Artlele 8 Tha term of the company shall be 98 years fram the date hereof,
ALCO-LITE INDUSTRIES, LLE

By: Cramer Family Limited Partnership, Member
By: Fizsty, Ino,, General Pariner

Date ,/047/4_3 si:m/ (\j

Samuel . Cramer, Gole Sharshoider

TN0IB-DEH FILED: 10/18/2013
SAM CARDIS ASSETMANAGEME NT LLC

IIHIIHII!}EEIII i AN

|
ark Harnmnond Cardlina Secietary of State
TIGL, 5391947%1
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Lixhibit C
(Articles of Merger Limited Liability Company
Sam Carbis _}}_s_set Management, a SC LLC to Sam Carbis Asset Management, a Delaware LLC)

AS TN{EN FRDM AMD CO?-’PARED WITH THE
CRIGINAL TN AILE (N #4l3 QFFICE

ot 02 202F
REFERERNCE 1§ 1498210
"y STATE OF SOUTH CAROLINA
) m%‘é‘ﬂ,‘g’“"“@“ SECRETARY OF STATE
ARTICLES OF MERGER

LIMITED LIARILITY COMPANY

Pursuant to Section 33-14-205 of the 1976 Sonth Caraling Code of Laws, ag amendad, the undersigned

as the surviving limited Hability company (or other surviving entity), delivers to the Secretary of Siate thesa
wrtielos of marger executed by sach constituent Hmited liability company and vach other entity which iz a
party to the merger, and sots forth the following information:

1. The pame of the surviving or resulting limited Hability company {or ather surviving entity) is:
Sam Carbis Asset Mnnagement, LLC.

The surviving eatity is a Delaware lodted lability company,

2 The name and Jurisdiction of formation (or organization) of each of the limited Liability companies and
other entities that are parties to the merper:
& Smn Carbis Asset Management, 8 Delaware limited lahility company.
b Sam Carbls Asset Management, a South Carolinu limited linbility conipany

3. For each South Carclina Jimited lability company which is to merge, stale the date its articles of

organization were filed with the South Carolina Secratary of State

Name: Sawm Carbls Asset Management, LLC
Date Ariteles ol Organization Filed: March §, 1997

4, The plan of merger has been approved and slgned by each Hmited liability corpany snd other entity that is
10 mMerge.
5, The affective date of merger s Cetober 30, 2013
d &, 1Fa South Carolina limited liability compeany is the surviving entity, spdeify in the following space such

changes in {ts articles af organization as are necessary by reason of the merger.

7 11 a pacty to the merger is a forelgn linited Rability company, speeify the jurisdiction and date of filing of
its initial articles or organization and e date when its applisetion for authority was filed by the South
Carolina Secretary of State or, if an applization has not been filed, a statement to that effect.

Name of fereign Limited Linbility Company: Sam Cardis Asset Management, LEC
Date jts initial articles were filed: October 28, 2013
12ate of filing of application for suthority: No application filed.

131029.038F FILED: 1072972013
SAM CARBIS ASSET MANAGEMENT LLC

| e TS g

TPAI, 5405046+ atwica Secretary of State
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CERTIFIED YO BE A TAUE AND CORALCT COFY
AT TAKEN FROM AND COMPARED: WITA THE
CRUGINAL ON EiLE I YHLS OFFICE

Cxf 02 202F
GEFEIENCE 1D 1498310

Sam Carbis Assel Managenent; LLC

_ L-;% L Faagm o~ [Xl Cheek this box i the surviving entity is not a South Caralina limited Hability company. Since the
PRSI SRt surviving entlty is not o South Carelina limired Labilicy, 1t is agreed that the surviving entity (as
speeified In ltem #1), may be servad with process in South Carvlina and is suhjsct to liabiligy in -
any action or proceeding for the enforvement of any liability or obligation of any limited liability
company previgusly subject to suit in Souih Carolina which is to nierge, and for the enforcetnent,
a5 provided in Chapter 44 of title 33, 1976 South Carolina Code of Laws, as amended, of the right
ol memmbers of ary limited Hability company to Teceiva payment for their interest agaiest the

gurviving entity.

9, A copy of the plan of merger will be fuenished by the surviving limited liability company (or other
surviving emity}, on request and without cost, to sny member of any limited Yability company or ang
. person holding an Interest in any petsen holding an interest in any other ontity that Is to merge,

- “Date WJA/JE’/M_H

Date Iaf/a&‘[bw}. »

HSB #8934841 v8

SAM CARDIS ASSET MANAGEMENT, LLC,
a Delaveare {Imited liability company
By: Cramer Family Limlited Partnership, Member
By Flesty, lne,, General Patiner

amer, Pregident

SAM CARBIS ASSET MANAGEMENT, LLC
4 South Coroling limited labikity company
By: Cremer Family Limited Partnership, Member
By: Fiesty, Inc, General Partner

v: Bamuel . Cramer, President

TPGL 540504671



couseren IDAZRRRND i3y  1DAIBETRH20 P e TURKER PADGET PAGE  B4/04
A5 TIVKEN FAQI AND! COMPARED YITH THE
GRYGINAL 0N FILE IN THES OPFECE

Stata of Dalawarn

Ol 02 2023 S&c!‘ﬂﬁd?f of Stata
GEFEAENCE 1 1448210 Division o. Cdz:ﬂorattma
Delivayed 04:37 FM 10/25/2013
L{x’ﬁ*é%ihm?m - SRV 190298117 < SAIT0e ok
State of Tielaware 4 i

HSB 8934841 v§

Corfificate of Merger of 2 Forelgn Limited Liability Company
into a Domestic Limited Liability Company

Prrsust to Title 6, Section 18209 of the Delaware Limited Liablilty Company Act.
Tirst: The name of the surviving Limited Liability Compuny is:
Sam Carbls Asset Management, LLC, a Dalaware Limited Liability Company.

Second: The pame of the Limited Lisbiliyy Company belng merged fnto this surviving
Limited Liability Company i Sam Carbiy Asset Management, LLC,
The jurisdietion i which thiy Limited Liability Company was formed is; 8.C.

Third: The Agreement of Mergar has been approved and exeented by both Limited
Liability Companies. ' :

Fourths The name of the surviving Limited Liability Company ia:
Sam Carbie Asset Management, LLC

B The excented ageeement of merger is vo file at 1430 W, Darlingten Sireet; Florcnee, 80
29501 the preipal pluca of business of the surviving Limited Liability Compeny.

Sixihi A copy of the agreement of merger will be fmished by the surviving Limited
Vigbility Compeny op fequest, without cost, to any member of the Limited Lisbility
Corupany or any person holding an interedt in any other busknesy entity which 15 to metge
or consolidate,

IN WITNESS WHEREOY, ssid Limited Liakility Company hag coursed this certifieate
1o ba slpned by an euthorized porzon, this a5 e day of October, AD., 2013,

SAM CARBIS ASSET MANAGEMENT, LLC
By: Cramer Family Limited Parinership, Merber
By: Flesty, Inc,, Sole Shareliolder

a

uel C. Crarner, President

10



Exhibit D
{Articles of Merger Limited Liability Company
TechnoSteel, LLC into Carbis, Inc.,)

CERTIFICD TO BE A TALE AN CORAGCT SOFY
NS TAIKEN FROM AND COMPARED WITH THE
CHEGINAL SH FILE [N YHIS QFPIZE
02 2023
EEFEABKCE I L19622%

a& F;g? éofbsl?: FILED; 0 1032044
n:ﬁ%’éx-%-%ﬁ"ﬁ“ - e $1
i ll\lﬂlﬂlﬂﬂ‘ﬁ!'lIIJHMII\IIIII AR
Mark Harnmond Carohng Secretary of State
[

l .
i 5352’%’&?&.~M PR%E%:%T['S‘?‘:_:!”EU "

ummgjlh gjnj“mnm A

N Seoretary of Siae

1401000457 FILED: 0403/2014
| BAFETY ACCESS NMINTENANGEAND INSTALU’;T\ON LLe

IIIIIIIJII llﬂ!lﬂll]flﬂlllllﬁll AR

Carollng Secrotuy of State

1401030458 FiLED: 0410312014
GARBIS FLLID Hf\NDLlNG LLC

IllllHllIﬂﬂH!NIHIIIIIIHHEHIIINII R LA

|
|
’ - Ak Haminan Boulh Garlina Setrelary of State J .
3

140103-1169 FILED: 04/03/2014
TECHMNO LOADING ARM& LLG

vy TR |

olina Secratary of State {

i

101030150 FILED: 11/3/2014 !
TECHNOSTEEL, LG

| [ Ilml iy

Carodna Secretary of Siate

Mark Hammon

11
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CERTIFTED 7O DE A TAUE AMD CORAGCT LOPY.
AZ TAKEN FAQOM AND COMPARED WITH THE
ORIGINAL ON 2ILE N THIS GFFICE

Ot 92 2023
REFERERCE 1D 1449225 STATE OF S5OUTH GARGLINA
o b el SECRETARY OF STATE

ARTICLES OF MERGER

TYPE OR PRINT GLEARLY BN BLATK INK

Pursuant fo Seclion 33-11-166 of the 1975 Squth Carglina Cotde of Laws, 41 amendad, the undorsigned
as the sunving comparalion In a rerger or e goquiring evparation In & ghare exchange, as the casa
may ba, keraby submils the following information:

1.
Z
3

HSB #8934841 v8

The name of fe surviving or acquitng sorparation is Carbls, fee,
The surviving entily s a South Garolina corporatlon,

Attachad harets dnd made a part hares] Is a gopy of the Subskdlary Merger Agreemant {seg
Saotlons 33-11-101 {merger) 33:11-102 {share exchange), 3311104 (meiger uf subsidiary Tnke
paient} 83-11-107 {mergac or ehare excheings with 3 foraign corportatlon), 5 33+$1.108 {merger
of a parent gorporation Inlo ona of ILs subsidiades) of the 1978 South Caratina Gode of Laws, as
amanded}.

Tha nama and [uradiclivn of fonnatien for each &f the entlties that ara parties t the mergar afe
as follows;

{8} Carbls, Inc. - Seylh Corollna corporatien.

ib) Gore Terninal Produets, LLC - Bayth Crralina limitad lizbilty company

fo} Safely Acoers Malnlanance and Inslallabon, LL.GC - Boulh Caruling Similed ¥nsiity company
{d) Garbis Fluld Handling, LLG = South Gargling Simited liabilfly campany

{e) Tachno Landing Armg, LLG - South Carokna it linbllity comparny

() Fachnoslest, LLC « Bouth Carollna limitad bty company

Complale i fullwing information to tha exlent it s relevant with respecl 19 each terporalion
wich le & party (e the transaction:

(a) Mama of he sorporabion Garbis, e,
Goinplate elther {1} or {2), whichever s appiicatie:

(1} [ ] Sharehaldar epproval of he merger or stack exchangs was no) requised {Soe
Sacfians 33-11-103(h), 3311104 {a}, and 33-11-9109(x) of the 1978 Soulh Cerslina
Cuda of Lawy, u5 amended).

{2} [¥) The Plan of Marga: or Share Eichangs was duly spprover by sharshelders of (he
carporallon as (ollaws:

Numbar of Muinber of Numbar af Voles Numbar of Undlsputed*
Vatling Cutstanding Votes Enliled  Represontad al Shares
Bresla = 10 be Gagt {he masling Eor___or . Acalnst
Commian 1,010,000 10,100 10,000 10,000 4]

For each South Carglina limited Hablity company which is 1o merge, stats fha date its articles of
organlzallen werz fled witn the South Caialing Secretary of Stale:

(a) Cara Temnlnal Producls, LLC - Ostober 4, 2005

(b) Safaly Acgess Maintenance and Inglaflation, LLG — Jung 15, 2008
(&} Garbis Fluid Hardling, LLC - January 27, 2012

{d) Tachng Luading Arms, LLG ~ Getaber 4, 2005

(¢} Technowesal, LLG ~ Febniary 24, 1807

Unluss a dalayed dale Is spechlled, the effaclive date of ths documant shall ba Tae date iis
accapled fof filing by the Socrolary of State { Ses Saokon 33.1.250(b)ef e 1878 South Careling
Coda &l Laws):

A opy of tha plan of merger will be furishad by he surdving Himitad Nabilty sompany {or ofiier
#Uriving 2nlily), on request and wilioud cosl, te sy meinber of any lrmied Tlablily sompary or
any parsan hielding an Intgrest in any parsen holding ai Iletest in any other anlty thet % to

- Mergs.

12



CEATIFIED TO BE & TAUE AND 2ORABCT TOFY
A% TAREN FROM AND COMPARED WITH THE
CAWGINAL CN FILE [N THIS OFFICE

O (2 2023

Garbis, Ine.

[EFERERCE 10 1448324

&, Unless a delayed date is spesified, the effactive date of this document shall be fhe dale it is
accepted for filing by the Secretary of State ( See Saclion 33-1-230(b)of the 1876 South Carcling
Code of Laws):
Date /n{/:w‘ g A‘? 1 /7 CARBIS, INC,
amusl C. Cramer, President
FILY 3
1 “T'wo coples of this form, the original and either a duplicaia orfrinal or a confermed oopy, must ba fled,
2 Filing fae {payable to tha Seurnlary of Stefe at the time of fillng of hls dosument)
Fillfig FOE vovnrmrnrensarnrsrmoms ot hantnmvant s s s s rerorepeare s 1000
Filing Tax .., o B100.0¢
Totalicoiarin O L L [N
3 TWO SOPIES OF THE PLAN OF MERGER OR SHARE EXCHANGE MUST BE FILED WITH THIS FORM AS AN

HSB #8934841 v

ATTACHMENT,

Returm o) Sociatary of State
FQ Boy 11350
Colugnbla SC 28251
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Exhibit E
(Articles of Merger
Carbis Inc., into Carbis Holdings, Inc.,,)

THELRIMAL T
1+ A
e i i
Gt R—

QL PRINT C ALY I

Fursuan! o Sieclion 3%H-10¥ of tha +#78 Sculh Carclps Code of Laws, 89 amanded, e urdeisigned
s the survhding eorporatlon [n o merger o te acquiring co:poretion In & ahare kxehangs, a8 e case
may e, haraby subsmils the lolowing informalion:

1, The nama of the surdsing or s&iling corporation [s barn!:fs Hallings, Jne,

2 Aftached herelo ans made a part hereof 15 o cm of the Euluidiary Werger Agreamant (sag
Sadloies B0 {fherger) 30-11-102 (share exthange), 23-41-104 (merger of subsiciaty Ino
patand) 3314 107 {merger o share xchngs vilh o foeelgn carperatond, and 33-11-108 fingrger
of & m?l Gamoration indo cnz of ity subaidiarias) of the 1978 South Carefing Goda of Lasd, 08
dritielad), N

3 Goraplaty the fefowing information b tha exiont i is relevant whh respact t agch Lompotation
wivch I garly o b bransaclion;

{a) HMame of the corperation Carbis Holdings, Ine.
Carplgta aither (1) or (2), whicheva! 4 applcabis:

£} | ] Sharehcider apgroval of the inarger or slook exshange vas nat required (Soa
Seatlans J3-H-1030), 33-17-104 {e), and 33-11108{a) of e 1578 Bowh Carolina
Cede of Lywy, tis Smiandod),

{2) [X] Fha Plarof Margor er Shate Exchange was duly approvad by sheraholdars of e
torporalion py lollows:

Number of Nurnber of Huriter of Yolas Patmbae af Undisputas®
Viling Outskanding Valoa Enl)led  RAujrdeonked at Shares
Groy Shpres.. ko be Cast 9, ek For_ 5z . Apalngt
Comean 1,010,000 40,00 0,500 10,000 [}

*MOTE! Pursuanl to Saotion 32-1$-106{2)(350) of the 1976 South Cerclina Code of Laws, 58
amended, tha torparallon can aferastively slale the tels! wrher of undlzputad shesss cast for
this smendmant by each voling group bagothar with a stalament (hat the aumber cast for tha
arratidrtiant by exch valing graugwas suticlad for appraval by that voling seup,

(&) Nama ol tha carperation: Afeninum Ladddor Sompany
Ciomplety ithar (1} or {3, whicheyer 5 appiicaie;

{11 1] Shargholder sppraval of he mesger or steek gxchange was nal requirsd (See
Seelieng 33111031, 33-44-104¢5), and 53-11-108 €318
{3 ¥} Tha plan of Metgar or Share Exchanga way dily approved by sharsboldars ¢f the
exiparation as folkows;

\ Newhor of Murtibar of Number ot Voles Kumbet of Urdisputad
Vollng Qutatanding Valas Enliled  Represented sd Shares
Erove Bhares o by Cast 1ha meeiing Fre B Aazirtst o i
Commea  ,310,000 10,003 10,806 16,000 [ VLT

ATAUE AN DOESEOT Don
WAL AL COLIRAREE TR THE

LR U S TS CFTICE

*NOTE: Pursent lo Seclion 33«1 1108 (& J{3)() of tha 1978 South Canling Sode of Lawe, 28 amendsd,

the comparetion tEn sllemaltvaly $fate tha todal aumcer of Lndispted sharss cast foo the Jiin g anr
™ pis:

armendient by each voling growp togethar willh o Siatemest that e sumbar et fee lhe
amendment By each valag oroup was suffickent for apgeeeral by That wating group,

L7} w
fch Hama of iha cornceadon: Carbls, Jic. 12 IL—H’JL._
T e S p LY S 1) $osvudan 2

Conplate gither 1) ar (23, whichaver i applicable: vy 2 2
SEERSTARY CF STARIOR SGUTH CARGLING

{1} { | Shareholdar approval of he marpar or steck exchangs was nat raguired [Soe
Bortions 3-11-103(h}, §3=11-1044a), and 33-11-108 {a)),
(2] §4) The plan of Merger or Bhatn Exeliarge was duy spproved by saerahcldars of he
corparzion a5 Mltows;
FILED; 01/02i20 34

LT T

14
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Carbis Holdings, Inc.

Number of Number al tumbsi of Votes Number of Undisputed*
Voling Quistanding Votes Bntilléd  Reprazerled at Shares
Grogny - Sharas io be Cast 1ha maeiing For _or . . Aocsinst
Cominon 1,010,000 10,000 10,000 10,000 0
4, Unloss a delayed duts is specified, tha sfisclive date of Lhis document shall be the dats it is
acoepled for flling by the Seorstary of Siale { &ee Section 33-4-230(bjaf the 1078 Snut Caroline
Code of Laws): .

Oate:_Lgd i:in /g 03 CAREIS HOLDINGS, INC.

.

amue! . Cramer, President

EbLDe INETRMGTIONS
1. Two <oples of thig forn, e origlual dd elliera duplcate orginal of a conformied soay, el be fed,
2. Flilg Tee {payable to the Sactatary ¢f Stale al the e of kng of Ihis documant)
B J— $10.00 )
Eling Tax 5100613
111 RS $118.00
i TWO COPIES OF THE PLAN OF MERGER OR BHAHE BXCHANGE WUST BE FRED WITH THIS FORN A8 AN
ATTACHMENT.

Ratum to: Savrefary of Slale
PO By 11440
Galimbla 5 2921 ¢

15
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STATE OF SOUTH CAROLINA )

) TERMINATION OF EASEMENT
COUNTY OF DARLINGTON )

WHEREAS, the Darlington County, a body politic and corporate and political subdivision
of the State of South Carolina (the “County™) has executed this Termination of Easement as of
December 4, 2023 (The "Termination of Easement"); and

WHEREAS, by deed dated November 4, 1997 and recorded in Book D185 at Page 171
in the Darlington County Clerk of Court's Office, ALCO-LITE Industries, LLC and TechnoSteel,
LLC conveyed certain property to Darlington County, South Caroling, in connection with a fee-
in-lieu of tax transaction (the "Property"); and

WHEREAS, by lease dated November 1, 1997 and recorded in Book D185 &t Page 177,
Grantor leased the Property back to ALCO-LITE Industries, LLC and TechnoSteel, LLC (the
"Lease") as provided in the fee-in-lieu of tax transaction; and

WHEREAS, pursuant to that certain Deeded Easement dated November 13, 1998 and
recorded in Book D221 at page 62 in the Clerk of Court's Office for Darlington County,
TechnoSteel, LLC purported to convey to Darlington County a 50°X50" sewer pump station site
(the "Pump Station Site") together with a 20-foot casement (the “Easement™); and

WHEREAS, by deed dated December 4, 2023 and recorded in Book 1112 at Page 3978
in the Darlington County Clerk of Court's Office, the County deeded the Property back to Sam
Carbis Asset Management, LLC, less and except the Pump Station Site; and

WHEREAS, the Easement is not necessary to access the Pump Station Site; and
WHEREAS, in order to clarify the record, the County desires to terminate the Easement,

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, that Darlington
County, in consideration of the foregoing premises, together with the sum of THREE DOLLARS
(83.00) and other good and valuable consideration in hand paid at and before the sealing of these
presents, the receipt and sufficiency of which are hereby acknowledged, do hereby for
themselves, their successors and assigns, hereby declare the Easement forever terminated and

extinguished such that the Property shall be owned, held and conveyed free and clear of the
same,

Signatures to follow

HSB #8961247 v1



IN WITNESS WHEREOF, Darlington County, has caused this Termination of
Easement to be executed and delivered on this the 4™ day of December, 2023.

SIGNED sealed and delivered Darlington County

in the presence of:
By: M ,&/— (SEAL)

Printed Nafa®: Bobby Hudson

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT
COUNTY OF DARLINGTON )

The foregoing instrument was acknowledged before me this 4" day of December , 2023

by the Darlington County Council by Bobby Hudson its Chairman.

HSB #8961247 vl



