PUBLIC COMMENT SESSION
SIGN IN SHEET

(HCONEE COUNTY COUNCIL MEETING
Tuesday, August 4, 2009
7:00 PM

Ocanee Connty Adminlstrative Offices
415 South Pine Strect, Walhalla, S0

Limited to forty [40] minutes, four [4] minutes per person.
Comments MUST be related to a specific agenda item
slated for action at the meeting,

PLEASE PRINT
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South Carling Depertment of Heath and Enviroormental Contral - vt scdhBt. po

Water

Duke Energy Denied Water Quality Permit for Catawba-Wateree Hydroelactric Project

Gn Juty 8, 2008, the §.C. Board of Health and Envirenmental Contral deniad = request by Duke Epargy Carclinas, LLG fora
water quality permit, which the company musat have befora it cen be speeavad for 2 new federal licenae o cporate
fydroelectic dams on the Catawba River (pdf).

Dok Energy s crigiaal federal lizense 1o eperate 11 dams keated in Norh and South Caroling expired In 2008, The Fedoral
Encrgy Reguistary Commission (FERC) has grantad the utility @ temporary exiersion. The new [ioanss — alss zilled 5
relicense — waouki authorize Duke Friergy to continue sperating the Catawba-Wateree Hydroslzotric Proieel ler anodher 30 10
50 wears.

Wheneyer a company apgdies for 2 fedas! perrnd that may resull in g discharge 1o South Caroina warters. they musl ablain a
Secbion 201 Water Qualily Cerificstion permil from DHEC. The certification, sl of the Federal Clean YWater Acl, shows that
the actvity T questicn wil net causs or conlribuse fo 2 volation of water quality slardards.

Board overrules DHEC staff

I denying Cuke Ercrgy the needed water quality cedilication, the DHED board overruled a preliminary decisian by DHEG
glaff to grant the permit, The bosrd mads its decision afles a number of speakers a: the July 9 board meeting expressed
ancarmns over 1ne parmit.

Cne of tne spaakers, 5.0 Atormey General Hery MoMaster, questionad the validity of the data that DHEC ussd to resch #e
decison, He al8a sald e permit dedsion may affect 2 weler righls caze pending befors the LS Suprems Court, Souih

Caraling yz_North Caraling fpgf.

I their recamrmendation, DHEC siaff stated that if Duks Energy me! certain conditions thens was 8 “ressonable assurance”
a1 the ulilily company would conduct the Catswba-Wateree Hydreloctric Frodect in o manner thel meets Section 407 waier
guality certification reguirerens,

Duke Energy’s FERC License Application
Luke Energy’s Calswha-Watares Hydroelectric Project (FERC Project F2232] includas ©1 reservoirs and 13 hyarapowsr

iatilities on the Catawba River. Five of the dams operated by Duks Enargy are locatad [ South Canglna.

Cuke aubmited itz application for a ogw federal feengs (0 FERC on August 28, 2006 The comazany alss submided 2
Comprehensive Ralicensing Agreement (CRA) signed by 70 stakebokier organizations,

Alter reviswing the application and CRA, FERS issued 2 ‘Ready for Environmemal Analysis” (REA) notice n April, 2008, Duke
Erexngy than had 60 days to susmit an sppfcation for waler quality Enalysis o DHEC,
Duke Energy's application package for DHEC water quality analysis

WOT sppéeation package submitled by Duke on June 52008 (pdf TOMA)
e applicaiion indudes:
» A compiets and signed FERT 401 Welsr Qually Cerfificstion Appication foam
= A suodlemental Mloirmeticn paccage that pressnte delailsd axplanstions of
he Catawbe-Waterss Hydroelectric Proigct

i

< The Catswba-Waleres Reicensryg Procass

o The Calawba-Yiateree Comprehensive iRelicensing Agresment

& Thewater quality assessment rmethodologiea uillizes by Duke Snergy

o Plant-oy-plant deacnztions of proposes equipment and operational modficatons and projected compliancs with
apolicabie slate water quality slandards

= Sleamflow milsstion caloulstions

< A0 sesessrment of water cualy cordification crileria including cumulative impacts

hrepesfwenw sedhec govienvironmenUwater/iewtered | hm R/4/2009
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© Supporling appendices. including the Cuslty Assurancs Project Btas (QAPR)
= Higlorical water qualily data collected by Duke

LHEC public netics of 401 water quality cerification apgiication (pdf)
Meed More Information?

OHED's project fies Is available for raview at the above address and copies can be made for a fee by conlacting our Fresdam
of Infermation FOl}F Ofice

Links

Links 1o non-DHEC organizstions found at fhis ste are provided solaly 58 2 serice to our users. The links do not cenefiluts
an enacrsement of hose organizations or their programs, DHEC is not reapsonsiblo for the contend of the novidual
arganization web pages found at these links:

& FERC elibrary: Draft Envronmental Impact Statemant for Cetawba Watoras Hydroeleclric Projact

nrpiweww sedbee. pov/environment waterfowfere40 1 him B 20059



AGENDA ITEM SUMMARY
DCOMEE COUNTY, 50

COUNCIL MEETING DATE: _August 4, 2009
COLUNCIL MEETIMNG TIME: L W |

I'TEM TITLE (R DESCRIFTION:

Sceond Roading of Ordinance 2008-21: An Ordinance Replacing Ordinance 20005-04, the Flond Damage
Prevention Ordinance

| SPECIAL CONSIDERATIONS OR CONCERNS:

BACKGROUND OR HISTORY:

O Deeember 16, 2008, County Council approved Ordinance 2008-21 o First Reading in Caprion Only, The
new ordinance, which replaces Ondinanee 2008-2 1 {commonly colled the " County Floodplan Ordinance'}, s
Based co the slale-approved miodel Ooed damage ocdinance, and will resolve probleme with the old vrdizance
identified by FEMA during a recent Community Assistance Visic (CAYY 1t should he noted that the mandaced
chargzs primarily correct references from sections of federul code, snd wall not impact current implementation
praciices, Tn additics, the new cidinance reflects the date for which the Counry™s new Flood Tnsurance Fale
Maps {FIRM) hecome official, a required componcent of our Flood Damage Prevention Ordinance,

A popy of the dealt rdinance was submilted e FEMA for review in "-'I:L;- ‘The deadline 1o adopt the corrzcted
date for tie new maps is September 11, 2009,

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
Dioes this request [ollow Procurement Ordivaonce $2000-15 guidelines? Yes 7 No froview 22001-15 on Prowresent's swbsil]
It o, explain briefly: A

STAFF RECOMMENDATION: o
Adopt on Second Reading and schedule the required public hearing,

FINANCIAL IMPACT:

Mone anticipated

COMPLETE THIS PORTHIN FOR ALL GRANT REQUESTS:
Are Mutching Funds Avatlable; Yes © No
I yes, wheo is matehiog and how mushs

| ATTACHIMENTS

Copy ol deafi Oedinance 200521

Reviewed Hy! Initials:

County Atiorney Finance Grants Procurement

Submdtied or Prepar or Bubmicial to Council;

A<

Department Head/Flected Official

il By: Approve

ndra Brown, Interim Connty Administrator

Canrnedl ras diveeted thet ey recelve thelr apends pachares @ reek priee fo ench Coancil meeting, thergfore, Agenida
Tiemy Sumimiartes moest e submiied to e Admidaiseeiter for iz reviensipprovael o Tater thar 12 days prior te each
Canpedl ireeting, I i the Departoreat Head o Blected Officints responsibility e ersure Seer all appraovials are eibalned
peeterr o sachwrfnsdon o dee Admidnisiearor for declusion on an egenda.

A valeedar wish doee dates morked may be oltained from e Clerk to Coraedd,



Ciedinance 2008-2 |

An Ordinance Reenacting Certain Sections of Ordinance $7-4 and 2003-06, The Flood Damage Provention

Cledinances

This Ordinance in part comes torward by re-enactment of some of the provisions of te (lood damage prevention
ordinunce enacted August 18, 1987, us pmended by Ordinance 2005-06, and it s not the intention to repeal bul
ruther to re-enact end contmue Lo endaorce without interreption of such existing provisions, so that all righls and
liahilitics that have acerued thare under are reserved and nuy be gnforeed. The enactment ol this oedinance shall
not affect wny action, suit or proceeding mstituled or pending. All provisions of (he Oood damage prevention
ardinaniee of Oconce County engeted on Angust 18, 1987, as amended by Ordinanee 2005-06, which are not
recnacted herein. are repealed.

Article T, Creneral Standards

A, Statutory Authorization,

County: The Legislature of the Stule of South Caroling has in 5C Code of Laws, Title 4, Chapters 9
fArticle 11 25, and 27, and amendments thereto, delegated the responsibility o local gevernmenlal uzils
w0 adopt regulativns designed 1o promate the public health, satety, and general wellure of its cilizenry,
Therelore, the Oeonee County Council dees ardain the following:

B. Findinps of Fact The Special Flood Haeard Aress of Oconce County are subject 1o periodic
inunedation which results in loss of fe and property, health and safely hazards, disruption of commerce
and povernmenlal services, extraordinary public expenditures of floed profection and retief, and
impairment of the tax bass, all of which sdversely affzet the public health, safety. and general weltare,

Furthermors, tese Dood losses are cansed by the cumulative effcet of obstructions in Noodplains causmg
increases in flood heights and velocities, and by the occupancy in flood huweard areas by uses valnerable to
facs or hazardous 1w other lands which arc inadequately eleveled, Tood prooted, or otherwise
unprotected from flood damages.

(. statement of Purpoese and Objectives. It is the purpose ol this ordinancs to protect human lile and
health, minimize praperty damage. and cncoursge appropriate construction practices W minimize public
and private losses due to flood conditions by requiring thar uses vuluerable o flocds, including facilities
which serve stch uses, be protected apainst flood damage at the time ol initial construction. Uses of the
flondplain which are dangerons to health, safety, and properly due te warer or eraainn haeands, or which
increase ood heights, velocitics, or erosion are restricied or prohibited. These provisions attempt o
conteal the aleraticn of natoral Deodpieing, stream channels, and natural proteclive barriers which are
involved in the accommodation of flood watcrs, and control (lling. grading, dredging and other
development which may increase flond demage or erosion. Additionally, this ordinance prevents o
regulates the constrection of Nowd bacriers which will unnaturally diverl flocdwaters or which may
incrzase flood heaards wo other Gands,

The abjectives of this ordinance are 1o protect human life ard health, w help mainain a stable tax base by
providing for the sound use and development of Mood-prone arsas i such a manner a5 to minimize Qoo
Blizht areas, and w0 insure that potential home buyers are natiticd that property is inoa Nocd area, The
provisions af the crdinance are intended w minimize damage to public lucilites and urilitics such as water
and gas mains, electric, telephone, and sewer lines, streets und bridges located in the Aoodplan, wml
profoenged busingss interruptions. Also, wn mpeitant flacdplain managemenl objective of this cedinance
i 1o minimize cxpenditure of public money for costiy flood control projects and rescue and relief offarts
assnciated with Mooding.
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Floodplains are an important assct to the communily. They perform vital natural Linciions such as
remporary storage of floodwaters, moderation of peal eod Tows, maintenance of watcr quality,
aroundwaler recharge, prevention of ercsion, and habitar for diverse natral wildlite populations.
recreational opportunities, and scathetic quality. These functions are best served I Nuodplains are Kept in
their natural state. Wherever possible, the natural characteristics of flondplains and their associatod
wetlands and water bodies should be preserved and enhancod. Decisions to alter oodplains, especially
Noodwiyvs and stream channals, should be the result of curelul planning processes that evaluate resoures
condmions and human needs.

I, Lands to Which this Ordinance Applies. This ordinance shadl apply 1o all freas of special floed
harard within the jurisdiction of Oconee County as identitied by the Federal Emergency Munagement
Apency in its Flood Insurance Swudy, dated September 1, 1987 and officially amended on Seplember |1,
2009 with accompanying maps and other supporting data that are hereby adopied by reterance and
declared to e 2 part of this ordinance. Upen anaexation any special flond hazard areas identified by the
Federal Emeraency Maonagement Agency in its Flood Insurancs Study for the unincorporated areas of
Qeenee Countly, with accompanving map and other dota are adopled by relerence and declared part of this
crdinance.

E. Estublishment of Development Permit, A Development Permat shall be required in conformance
with rhe provisions of this prdinance prior o the commencensent of any development activities,

F. Complinnee. Mo strpenre or land shall herzafior be located, extended, converted, or struclueally
altored without full compliance with the lerms of this ordinance and ather applicable reguiarions.

. Interpretation. [n the interpretation and applicution of s erdimanes all previsions shall be
comsiderad as minimum requirements, libemlly construed in favor of the goveming body, and deemed
neither to limit nor repeal any ather powers granted under State law, This ondinence 15 nol intended 1o
repeal, ahroeate, or impair any exisling casements. covenails, or deed restrictions. Hewever, whers this
ordinance and ancther conflict vr everlap, whichever imposes the mare stringent resmrictions shall prevail.

H. Partial Invalidity and Severability I any part of this Ordinence is declared tnvalid, the remainder of
the Ordinance shall not be affected and shall semain in toree,

I. Warning and Disclaimer of Liahilitv. The degree of flond protection required by this ordinance 1=
considered reazonable for repulelory purpeses and s based co sceniific and engingering consideration,
Larger floods cun and will occur on race occasions. Flocd heighrs may bo inercased by man-made or
natural canses, This ordinance docs not imphy that land outside the aneas of special fowd hueurd or wses
permitied within such areas will be free from Meoding or Nood damages, This erdivance shall nor crearc
Hability on the parl of Oconee County o by any officer or emploves thereot for any flond damages that
pesult from reliance on this ordinance or amy administrative decision TawTully made hereunder.

I, Penulties for Wiolation, Viclation of the provisions of thia ordinance or failure to comply with sny of
i3 reguirements, including violation of conditions and sefesuands estublished 10 connection with grants of
variance or special exceptions, shall constitule a misdemeancr. Any person who vislates this ordinance
or [mils 1o comply with any of its requirements shall, upon eonviction therenf, be fined not more that
£500.00 or imprisoned for not more than 30 davs, or bath,  kach day the violution continues shall be
cansidered a separate offense. Nothing henzin contained shall prevent Oconee County taking such other
lawful sction as 15 necessuny to prevenl or remedy any vialation,

Article TT. DEFINITIONS

A. General. Unicss specifically defined below, wonds or phrases used i this ordinance shall be

| o]
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interpreted s as to give themn the mesning they have in cammen usage und w0 give this ordineoce Qs moest
reasnniehle applicaticn

1. Accessory Structure - structores that e located on the same parecl of property as the
principal structure and the use of which is incidental 1o the use of the principal structure. Uarapes,
carparts and storage sheds are common urban secessory structures. Pole barns, hay sheds and the
like qualify as accessary structures on farms, and may or may nel be localed e the same parcel
us Lhe Garm dwelling or shop building.

2. Addition (toan existing building) - an exiension or ingrease in the floer arca er height of 4
building nr sructure, Additions to existing buildings shall comply with the requirements [or new
constrection regardless as wo whether the addition is & substanti] improvement or not, Where a
lirewall or laad-bearing wall is provided between the additian and the existing building, the
acdition{=} shall be vonsidered a separare building and must comply with the slandands Tor new
consLructien,

3. Agpricultural strocture - a structure used solely Tor agriculivral purposes in which the use is
exclusivaly in eonnection with te production, harvesring, storage, drving, or raising of
aoricultursl commodities, including the raizsing of livestock. Agricoliumal stroctures are naf
exempl [rom the provisions of this ordinance.

4. Appeal - a request for 3 review of the Flood Plains/Stormwater Manager's interpretation of
any provision of this ordinence.

8. Area of shallow fleoding - a designated AQ or VO Zone on a community's |lood Insurence
Rate Mup (FIRED with base flocd depths of onc to three feet where a clearly delined chanael
does not exist, where the path of flooding is unprediclable wnd indeterminate, and whers velocity
flow may he evident.

6. Arvea of special Aoed haeard - the land in the flondplain within p community subjecl o a
one percenl or greater chanes of hoing equaled or exceeded in any given vear,

7. Base flood - the flood having a one percent chance of being cqualed or oxeceded in any
RIVET VEar:

2. Hase flood clevation  The height of the base tflond, wsually in feet, in relulion o the
specilied geodetic vertical datum,

4. Basemenld - means any enclosed arce of a boilding that is below grade on all sides.
11). Building - any structure built tor support, sheleer, or enclosure for any cccupaney or stomge.

11. Coastal High Maenrd Avena - an area of special Plood haeand extending from offshore we the
inland Timit of the primary fronzal dune slong an open const and any other area subjest to velneity
wave actinn from Storms or SIS soufces

12, Critical Development — Development that is crstical to the communily's public health and
salely, s essential o the crderly functioning of @ community. store of produce highly volatile,
toxie or watcr-resetive materials, or house occupants that may be insufficiently mobile to aveid
loss of life or injury. Exsmples of critieal developmeant include jails, hospilals, schools, fire
slalivns, nursing homes, wastowarer treatment facilities, water planis, and gas/oil/propane storage
Eacilitics,



13. Development - sny man-made change W improved or unimproved real estate, including, bt
vt lirmitedd s buildines or ether structores, mining. dredging, filling, grading, paving, excavation
or drilling vperations, of storage of cquipment or mulerials,

14. Flevated bulldiog - 3 nen-hasement building buill fo have the lowest floor elevated ahove
the around level by means of solid foundation perimeter walls, pilings, columns, piers, or shear
walls parallel 1o the flow of wuler,

| 5. Executive {Order 11988 (Floodplain Management) - [ssued by President Carler in 1977,
this order requires that no federally assisted activities be conducted in ar have the patential o
alTeel igdentified special flond hazard arews, unless theie [ 0o practicable alternativi.

1 G, Fxisting construetion - means, [or the purposcs of determining rates, structures [or which
the start of censtruction comimenced hetore the effective date of the FIRM, or before Janngry 1,
|97%, for FIRMs cffoetive before that date.

17. Fxisting manufactured home park or manafaetured home subdivision - a manulaciured
home park or subdivision Far which the construction of facilities for senvicing the luls on which
the manulacred lemes are 1o be affived Oncludime, at a minimwm, the installation of wrilies,
the sonstruction of strects, and cither Anal site grading or the pouring of conerete pads) is
complercd hefore September |, [987,

158, Expansion to an existing manulactured home park or sabdivision - the preparation of
additional sites by the construction of facilitics tor servicing the lots on which the manufactured
hames are W be aftized (incliding the installetion of wilities, the construction of strects, and
eiflier final site grading or the pouring ol concrete slahs),

19, Flond - a generul and lemporary condition of partial or complete mundation of nommally dry
land areas from the overtlow of inland or tdal waters, or the unusval and rapid accwmulation of
runett of surtace waters from any sourve.

201, Flood Hazard Boundury Map (FHBEM) - an offizial map of 4 community, tssued by e
Federal Emergency Management Agency, where the boundares of the areas of special food
hazard hiave been defined as Lone A.

21, Flood lusurance Rate Map (FIRM) - an ofliciel map of @ community, on which the Federal
Emergency Management Agency has delineated both the areas of special fiood hazard and the
risk premimn sones applicuble o the community.

22, Flood Insurance Study - (he official report provided by the Federel Emergency Muonagement
Apency. The report containg finod profiles, as well as the Flood Bounday Flasdway Map and
the warer surface clevation of the base Mood.

23, Flend proafing — means any combination of strigtural and non-structural additions, chunges,
or adjustmenls W structures which reduce or climinate flood demage e reel estale ar inpeoved
real property, water and sanitary facilities, structures and their contents

24, Flood-resistant material - any building materin? capeble of withstanding dircet and

prelanged contact (mintmum 72 hours) with Doeodwaters without susmining demage thul requines
more than low-vost cosmetic repair, Any material that iz water-seluble or 15 not resistant o alkali
or peid in water, including normal adhesives for shove-gnude wig, i3 not flood-resistant, Pressune-
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A00%9% Treat

treated lumher or naturally decay-resistant lumbers ave accepralile flooring matcrials. Sheat-type
Nooring coverings that restrict evaporatinon from helow and materials that are impervioos, bt
dimensicnally unstable arc not acceptable. Matenals that abserb or retein water excessively aticr
suhmergence are not Dood-resistant. Please refer to Technical Bulletin 2-93, Flocd-Hesisan
Auterials fir Buifdings Located i Special Floed Hazard Areay in Accardimce with the Netiool
Flowd fesuranee Program, document number FIA-TD-2. dated 4795, and available from the
Federal Emeraency Manapement Ageney, Class 4 and 5 matcrials, referenced therein, are
accepluble Mood-resistant materials.

25. Floodway - the channel of a river or other watercourse and the adiscent land areas that must
he reserved in order o discharge the base Dowd without cumulatively inereasing the water surface
clzvation mare than one [ual.

28, Frechoard - o faclor of salery usually expressed in feet above a finod level Tor purposes af
Nood pluin management, “Frechoard™ tends to compensats for the many unknown facters that
could contribute 1o flocd heights greater than the height caleulated for a selecred size flond and
floadway conditions, such as wave action, bridge openings, and the hydeological effcct of
wrhanization of the witershed,

27 Functionally dependent facility - a facility which cannol be used or its intended purpose
unless it is loeated or carried out n close proximily w water, sich as 3 docking or port fapility
necessary Tor the loading and unloading of carge or passengers, shiphuilding, ship repair, or
seatond processing facilitics. The term does not includs long-termn sloeage, manufacture, sales, or
service facilitics.

25, Highest Adjscent Grade - e highest namral alevation of the ground surface, prior to
construclioe, next ta the proposed walls of the structure.

29 Tistoric Structure - any strugmure that 15 (a) listed individually n the National Register of
Histeric Places (2 listing maintained by the LS. Department of the Interior (DO or
pretiminarily determined by the Secretacy of the [nterior a3 meeting the requirements for
individual listing en the Natienal Register; (k) certified or preliminarily determined by the
Secretary of the Interior az contributing to the historicul sipnificunce of o registersd historic
district er a district preliminarily delenmined by the Secretary to qualify as a rogistered historic
district; {¢) individually Tisted an a Srare inventory of historic places; (d) individually listed on 2
local inventory of historie places in communities with histene preservetion programs tha have
boen certified {13 by an approved State program as determined by the Seeretary nf Interior, or (2]
directly by the Seceetary of Inferior in states without approved programs. Some stroctures or
districts listed on the Stare or ncal inventories MAY NOT be "Tistoric” as cited above, but have
heen inzluded en the invenlories because it was believed that the structures or districts have the
ptendial [or meeting the "Historie” soocmire eriteria of the DOL In order for these stroctures o
meet MFTP histnric srucmre criteria, it must be demonsireled pnd evidenced that the South
Carnling Department of Archives and EHistory has individusally determined that the strecture or
dhstrict mests DOT historic structure eriteria,

A0 Inereased Cost of Complinnee (ICC) - applics toall now and renewed flond msurance
policies elfective on and atter Jung 1, 1997, The MFIF shall snable the purchase of insurane w
eowvet the coat of scompliance with land use und control measurss established under Sectian 1361
It proveides coverage for e puviment ol a claim o help pay tor the cost to comply with State or
community Doodplain management faws nr nrdinances after a flood evenl inowhich o building has
been deglared substantial by or repetitively damaged.



A1. Limited storage - an arca uscd tor storege and intended to be limited to incidental ems thit
can withstand exposure to the ¢lements and have low Aood damage potential. Such an area must
be ol Mowd resistant o breakaway material, void of utilities except for casential lighting and
cannat he temperature controlled. i the aren is loculed below the base Nood glevalion inan A,
AF and A1-A30 zone il must meel the requirgments of Articte IV A4 ol thiz crdinance, fthe
area s located below the base flood elevation ina ¥, VE and ¥1-% 30 zone it must mect the
reguirements of Armicle IV.F of this ordinance.

A2, Lowest Adjacent Grade (LAG) - 15 an elevation of the lowesl grownd surface that louches
any of the exterior walls of & building or proposed building walls.

3. Lowest Floor - the lowest Do of the lowest enclesed area. Aoy unlinisled e flood
resislunt enclosure, usable solely for parking of vehicles, building acecss, or siorage in an arca
other than a bascment arca &5 not consicdered o bulding's lowest Tloor provided that such an
cnclosure s not buill sooas W render the strocture e vialation ol cllier provisions ol this
ordinengce.

24, Manufactured home - a strocture, transportable in one or more sections, which 15 buillon a
pormancnt chassis and designed 1o be used with or without & permanent foundation when
connecied o the required uiilities, The reem "manufacmured bome" does not include a
"recreational vehicle™.

A8, Mannfactured Home Park or subdivision - o purcel (or contiguous parcel=) of lund divided
intn teo or miete manufactuned home Los lor renl or sole,

0. Mean Sea Level - the wveraee heishi of the sea Tor all slages of the tde, 170 wsed o5 @
reference [or establishing vorious elevations within the fleadplain, For purposes of this
ardingnee, the term is synonymods with National Geodetic Vertical Datum (8 GV 1),

37, Mational Greodetic Vertical Datom (MGY D) - a5 comrected m 19249, elevation reference
points get by Mational Geodetic Survey based on mean sew level,

38, North Amerivan Vertical Datom (NAVTY - darum point establishod at Painte-an-Pére on
the St. Lawrence River, Quehee Pravince, Canada, based on the mass ar density of the carth. The
datum listed as the referenee dulum on Flocd Insurance Rale Maps should be wsed Tor Elevation
Crertilicule and Oeodproofing certificate complefion,

e New eonstroction - stractuce Cor wiieh the stact of canstrestion comimenced atter (the
effective date of the first flondplain management endz, erdinance, or standard hased upon specific
recinical base flond clevation data which esteblishes the area of special Oood heend) or (specilic
dule}. The term also includes any subseguent inprovements we such structurs,

401 New manufactored home park or subdivision - a manufaciered heme pack o subdivision
(e which the consteuction of facilitics for servicing the lots on which the manefacored homes
arz o be affixed (including at & minimuwm. the mstallution of oiEhoes. the cemstruction of streels,
and either Omel sie proding or the poucing of donerste slabs) s completed on or Sepiember 1,
1287,

41. Primary Frontal Dune - a continuous or nearly continuous mound or ridge of sand with
relatively steep scaward and lendward slopes immediately lundward and subject ko erosion und
evertopping frem high Gdes and waves during ceastal stomms, The infand limic of the primary
[rontal dune occurs at the point where there is a distiner change from a relatively sweep slope to g
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refulively mild slope.

4% Recrenttonal velicle - a vehicle which is: (o) built on a single chassis; (k) 400 square feet or
lzas when measured el the Targest horizoatal projection; (¢} desipned to be sell-propelled or
permanently tewable by a Tighe duey trick; and, id) designed primartly not for use as a permancnt
dwelling, kit as remperary living quarlers for recreational, camping, travel, or seasonul use.

A3, Repetitive Loss — a building covered by a contract for Hload insurance that hus incureed
flnod-releted Jdamapes on 2 occasions during o 10 year period ending on the date of the cvent tor
which oo second claim is made, inwhich the cost of repairing e Aeod damage, an the average,
equaled ar excesded 23% of the market value of the building ar the time of each such Oood evenl.

44, Bection 1316 of the National Flood insurance Act of 1968 - The aet provides that no new
tlacdd insurance shall be provided for anv property found by the Federal Cmergency Management
Agency Lo have been declared by a state or local authonity W be in viclation ol state o local
ordinances,

43, Start of construetion - (for other than sew construetion or substantial improvements under
the Crastal Barrier Resources Act {PL, 97-348), includes substantial improvement. and means
the dute the building permit was issued, provided the actual slart ol constroction, repair,
reconstruction, rehabititation, addition, or mprovement was within 180 davs of the permil dale.
1he actuul stert means the first placement of pormanent construction of o structure (including a
manufactured hame} on a site, such as the poaring of slabs or footings, installation of piles,
conarruction of columns, or any work bevond the stage of cxcavation or the placement of o
manufuctured heae on a foandation. Permanent construction does nol include Jand preparation,
such as clearing, grading, and filling: nor does it include the installation of strects andior
walkways, nor does it include excuvation for footings, piers ar toundstions, or the erectivn of
remporary forms; nor dees it inelude the installation on the property of sccessory buildings, such
w5 marmges or sheds not cecupied as dwelling units or not parl of the main stricture, Fora
substantial improvement, the actual stan ol construction means the first alteration of any wall.
ceiling, Moo, vr other structural part of the building, whether or not that slieration ulfects the
external dimensions of the building.

46 Structure - 3 walled and roofed huilding, o manufaetured home, including a gas ar liguid
storage fank, or ather man-mugde facility or infiastructure thar is principaliy above ground.

A7, Special Flood Hazard Arca - (SFILA} Ao area delineated on 2 Flood Insurance Rate Map s
being subject (o inundaticn by the hase flood and designated as Zone A, AL A L300 AR, AD,
AIL ¥, VE, or ¥ 1311

48, Substantial damage - damage of any urigin, sustained by a steucture, wherehy the cost of
restoring the structure to iUs before damaged condition wouald egual or exceed 50 perceat of the
merkel value of the structure bofors the damage occurned. Such repuirs may be undertaken
stccessively and their costs counted cumulatively. Please reler to the definmion ot "suhstantal
improvernent”.

49, Substantial improvement - any repair, reconstruction, rehahilitation, sddition, or elher
improvement of a strocture, the cost of which equals or exceeds 50 percent ol The markel value of
the strocture before the start of construction of the improvement. This ean includes structores
that havie ingnrred substantial damuee. repardless of the actual vepair work performed. 'The term
dnes nel however, include gither
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a)  Any projoct of improvement e a struclure W cormeel existing violations of Btals o
focal health, sanitary, or salety code specifications which have been identified by the
Iccal code enfarcement cfticial and which are the minimuam nocessary to assure safe
living conditinns {does not include American with Disabilities Acl complianee
standards I, or,

by Aay altemtion of a historie strectore provided that the alteration will not preclude the
strycnire's continued designarion as a histaric structure.

ci  Pormits shall be cumulative Gor a period of live vears, [§ihe inpeovement project is
conducled in phases, the total of all eosts asspciared with cach phase, heginning with the
isspance of the firse permit, shall be utilized to derermine whether "substantial
improvement” will ooour.

43 Substantially improved existing manufciored home park or subdivision - where the
repair, recanstruction, rehabilitation ar improvement of the stroets, wilities and pads squals or
excecds 50 percent of the value of the streets. utilities and pads before the repair, reconstruction,
ar impravemenl comrnesisd

44 Varianee - 15 o grant of reliel from a erm ar terms of this erdingnce.

4. Yiolation — the [milere ol o strocture o other development 1o he fully compliant with the
community’s floodplain management regulations, A structure or other development without the
elevation eemificare, nther cortifications, ot other evidence of compliance requirsd in §60.3 (h)
CAT fea iy Cep CLOy, o 20 Cep 200 0ed (4, or (21 30 of fhe Federal Regulations is presumed 1o
ben violation wntil such time as the documentation is provided.

Article I11. ADMINISTRATION

A, Designation of Floed Plains/Stormwater Manager, The Flood Plains/Stormvwater Manager i3 horehy
appointed 1o administer and implement the provisions of this ordinance.

B. Adeptivn of Letter of Map Revisions (LOMR) — Adopr all [4Rs that are isswed in the ancas
ientilied in Articie 1 Section [ of this ardinance

C. Desipnation of Party Responsible for Biennial Report — 'The Flood Plains/Stormwater Manager is
hapeby desipnated as the party responzible to submit the Biennial Keport to FEM AL

. Development Permit and Certifieation Reguiremenis,

1. Development Permit: Application for a development peemin shall be made 1o the lacal
Flood PlainsStormeater Manager on forms furnished by him or her prior to any development
activitics. The development permit may inciude, but not be hmied w, plans in duplicate drewn
o scele showing: the nelure, localion, dimenzions, and elevations of the area in questicn,
existing or proposed structures: and the lozation of fill materials, storage areas, and drainage
taciliies. Development permuts shall be reguired for wll development, incleding the placement
af menofuctured homes, so Gt the geverning body may determing whether or nof sush
canstruction or other development is propascd in the finod prone arcas, The following
informatinm may he required to show compliance with Lhis ordinance:

a) A plot plao that shows the T00-vear loodplain contour or a statement that the entire
Lot 35 weithin the floodplain must be provided by the development permil upplicant when
Lhe lotis withun o appeacs t b within the Ooodplain as mapped by the Federal
Emergency Management Agency or the flondplain identificd pursuant to either the Dutics

e}
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and Responsibilities of the Flood Plains/Stormwater Manegers of Article IILEL lor the
Stamsdards [or Subdivision Propasals of Acticle IV B2 and the Standards for strcams
withour Estimated Base Fload Elevations andfor Flondways of Aricie V.G, The plot
plan must he prepared by or under the direct supervision of o registered land survesor or
professional engineer wnd certilied by it. The plol plag must show the floodway, iF any,
as identified by the Federal Emaragncy Management Agency or the flondway identified
pursuant ta gither the dutics or responsibilities of the Flood Plaina/Stonmwater Munapers
of Article HLE. 1 or the standerds Tor subdivision propesels ol Acticle TV B2 and the
stundurds Ter sireams wifheut estimated base flood elevations andior floodwavs of Article
W.C. .

b1 Whers base Oood elevation dat is provided asset forth in Aticle LI or the dutics
and responsihilities of the Flaod Plains!Stormwater Managers of Article 1HLE.11 the
gpplication for a development permil within the Mood hueard aren shall showe

(11 the elevation (in relation o mean sea level) of the lewest Moor of wll new and
substantially improved struciores, and

(23 if the structure will be flocd proofed in eecordance with the Mon-Besidential
Construction requirements of Aricle IN. B2 the elevation (in relation o mean
seir level) 1o which the strocture will be flood proated,

2]  Whare Base Flood Elevetion Data Ts Mot Provided, [f no buse Oood elevation data is
prosided wsosel Dorth in Article LD or the duties and responsibilities of the Flood
PlainsStwormwater Managers of Amicle [1LE. 11, then the provizions in the standards for
streams without cstimuted hase flood elevations andfor Doodways of Article IV .C.o must
he: mat.

dl A leration of Watercourse: Whers any watercourse will be altered orrelocutsd ws a
resull of propessd development, tee apphcation e a developmenst pecmit sheall inclode; a
description of the extent of warercourse aftocration or rolocation: &an cnginecring repor on
the ctfocts of the proposed project on the flood- cormving capucity of the watercounse and
the elTects W properties locatad both upsiream and downstream; and, a map showing the
lacarion of the proposed watcreourse akeration or relocation.

2. Floodplain Development Permit (FOP)
a) General Floodplain Development Permit (GFDP)- ths permil covers all activilies
ar uses 01 any special Tood hazacd avea in the unincerporated areas of Ocones Colaty
which inherently will non increase FEMA sndfor any local base flnod clevatinns. Such
gotivities or uses nelude:
(11 General fanoing, pasture, horticullure, Toresty, wildlile sancivaries, gardens,
Tawns, landscaping aod other similaractivities
(2] Utility infrastroctiore (poles, sewer manholes, vent pipes, underground
utifities, ele.], sign poles, non-solid fences, and other similar setivities.
(31 Ch=grade deiveways, teails, sidewalks, Boardwalks, roads and read
maintcnance; storm drainage svstem construction, repairs and maintenance
{mujor und menor svstermn), and other stmalar activities, The Doedplamn Tlood
Plains/Stosorwater Manager st be potified in writing, including a projest
description and sketeh plan, price to commencement of these activitics,
(4} Interior renovations with a value of less than 310000000, &0z struciure with
iks loweest Toor not meeting the raquirements of subsections 9-102( 1% and (2,
(5 Interine rennvatinns of any valug, toa structure with ita lowest flonr mocting
the requirements of subsectivns B 1020 1) and (23
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(] Mo individual application, submittal of a flocd study, er variance shall be

required to conduet specified activities or uses, provided no technizally

measurahle increnses in TEMA and‘or local basc flond clevations resull. In no

case shall measurakle increases in FEMA andfor locel base flood 2levations will

be allowed under the provisions of the General Floodplain Development Permil.
by Special Flondplain Development Permits (SFDP)- this permit allows Tor polivities
ar uses in the special floed hazard arca which will resull in any increase in FEMA andior
local base flocd elevarions. Al federal, stule and local Noadpiain standards must be fully
fnet priar to the issuance of a Special Floodplain Development Permil,

a. Certifications

a) Fluoodproefing Certification - When u siructure is Nocdproofed, the applicant shall
provide certification from a registered, professional engineer or erchiteet thet the non-
resiclential, floadproofed structure meers the tloadproafing criteria n the nen-residential
construction requirements of Amicle IV.B.2,

Iy Certification During Construction — A Iowest tloor elevation or Noodprocting

cerlification is required after the lowest floor is completed. As soon as possible afer
completion of the lowest floor und before any further vertical construction commences,
of floadproofing by whalever construction means, whichever is applicable, it shall e the
duty ol the permit holdes to submit to the Flood Pluins'Stormwater Manager a
certification f the elevation of the lowest Ooos, or loadprootzd elevation, whichever is
applizahle, as buill, in relation to mean sca level. Said certification shall be prepared by
or under the direct supervision of a registered land surveyor or professional engineer and
cartitied by it, Any work done prior Lo submissien of the certiticatinn shall be sl Lhe
permit holder's risk. The Flood Plains'Stermwater Manager shall review the ocr
clevation survey data submitted. The permit holder immediotely and prios to further
propressive work being permitied to preceed shall corect deticiencics detected by such
revicw, Failure to submit the survey or failure to make said corrections required hereby
shall be cause 10 igsue a stop-work order for the project.

2] ¥-Zone Certification - When a stuciure s loeated in Zones V. VL or 'V 1-30,
certification shall be provided from a registered professional engineer or architect,
separgte fiom submitted plans, that new constreclion or substantial Improvement meets
the criteria for the coastel high hagord areas ourlined in Article [V 1.5,

d1 As-built Certification - L'pon completicn of the development a registered
professional engineer, land survevor or architect, in accardance with SC law, shall cerlily
according to the requivements of Article HL1 .24, 2h, und 2e that the development is b
in aecordanes with the suhmitted plans und previous pre-develapment cerfifications.

nsibilities of the Fliod Plains/Stormwater Manaser, Dudies of the Flond

Plains/Slommwater Manager shall include, but not be lmited to:

1. Permit Review - Review all development permits 1o assure that the requirements of this
crdinance have been sutished and W peview all praposed develaprent te assurs thet all necessary
permits have been received [rom those governmental apencies from which approval is required
by Federal or State law, including scetion 404 af the Federad Water Pollution Control Act
Amendments of 1972, 13 ULS.C. 1334, AN permits will alsp be reviewed to determine whether
sites will he reasonably sufe from fleoding.
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2, Reqguirement of Federal and/or state permits - Advisc pormittee thar additional tederal or
State permits may be required. and if specific federal or State permils ane knawn, reguire that
copies ol such permits be provided and maistained on Gle with the development permit.

3. Watercourse alterafions —
a)  Matifi adjacent communitics and the South Caralina Dopartment of Nataral
Kesources, Land Kesources and Conservation Districts Divisien, Stale Coondinntor leg
(e Maticaal Fleod Insurance Program, prioe f0 any alieration or relocarion nt'a
watercougse, and submit evidenee of such notification o the Federal Emergency
Mzamppement Azsncy,

by In addition to the notifications required watercourse alterations per Article HLE 3a,
wrillen reports of muintemence records must be mainiained W show thal mainienance bas
begn provided within the aliered or reloeated portion of said watercourse so that the
flond-carrying capacity is not dirminished. 1his maintenance must congist of a
comprehensive progrum ol periedic imspections, eod reatine channe] clegring and
dredeging, or other related functions, The assurance shall consist of a deseription of
mainrenance activities, frequeney nf perfarmance, and the local official responsiblz for
maintenenes perfonmance. Records shall be Kepl on file Tor FEMA inspection.

el Ifthe proposed project will impact the configuration of the watcreourse, ﬂnnrluf‘a:., nr
bage flaod elevation for which a detuiled Fiood Insuranee Study has been developed, the
applicant shall apply For and must receive appeoval Tor a Conditeoanal Lefver of Map
Revision with fhe Foderal Emergency Managemeont Agency prios to the start of actual
conatruetion.

dy  Within &l davs of completion of an alteration of a watcreourse, referenced in the
werliRoation regquirements of Actiele TLD.2 d4 L the applicant shall suboit as-built
wertitication, by a registered profassional engineer, 10 the Fedleral Emeraeney
MManagement Agency.

1. Floadway encroachments - Provent encroechments within floodways unless the cenification
and flood hazerd reduction provisions of Acticle IV B3 are met.

it Development Proposals — Feguire development proposals for proposed developments prioe
L stganing ofF o amd CLOMRS or LOMRS,

G, Adjoining Floodplains - Cooperare with neighhoring communities with respect to the
management of adinining flnodplains and/or flood-related crosion areas in order o provent
aeruvation of existing hisinds,

7. Notifying Adjacent Communities — Notily edijacenl communilies prior o pennilling
aubstantial commergial developments and large subdivisions to be underaken in greas of special
fland hazard and'nr flnod-related erosion harards.

H. Certification requirements —
p}  Obtain and review actual elevatios i orelation e mean sea level p ol the lowest Moor
of all new or substantially improved stroctures, in aceordanse with administrative
proceduncs outlined in Amicle HHLI22 b oor the coastal high hazand arca requirernenes
cutlined in Article IV .5,
Bl Obtain the actual elevation {in relation o mean sei level) toowhich the new or
subatantially improved structures have heen flondproofed, in accordance with the



floodproeme cerliBcation aullined in Article TLD.2.a.

¢ When floodproofing is utilized for a parficular strocture, obfain certifications from a
registored professional engincer or architect n accordance with the non-residential
construciion reguirements outlined in Adicle 1V 5.2,

A1 A regisiered professional engineer or archirect shall certity thar the design,
specifications and plans for construction are in compliance with the provisions contained
in thie cosstal high heeard ares requirernents outlined in Article TV.F.4. Asucle IV.F.6,
und Article IV.F.8 of this ordinance

4, Map Interpretation - Where inferpretation iz needed as 1o the exact lozation of banndaries
ot the areas of special flnad hazard (for example, where there appears to be a conflict between a
mapped houndary and actual field condilions), make the necessary interpretation. The person
conteshng the lecation of the boundary shall be givea a reasonable cppoartonity 1o appeal the
interpretation as provided in this article.

10}, Prevailing Authority — Where a map boundary showing an aree of special flood hazard and
ficld elevations disagree, the base Mood elevations for Dowd protection elevations {as Tound cnan
elevaticn prolle, Noodway data fable, efe.) shall prevail, The carreet information shonld be
submitted 1o FEMA as por the map maintenance activity requirements oetlined in Article

IV .7 b

11 Use OF Best Availabde Dada - When base flocd elevation Jata or floodway data has oot been
providad in accordance with Article 1Y, obtain, roview, and reasonably utilize hest available base
flond clovation data and floodway data available from a federal. State, or other souree, including
dara developed pursusnl o the standards Tor subdivizion proposals oudined o Actiscls IV.D 4, in
order o administer the pravisions ot thisordinance. Dara from prefiminary, draft, and final Flnod
Insurance Studics constitutes best available daty from a federal, state, or other soorce. Deta must
be developed using hvdraolic models meeting the misimum cequirement of WNFIP approved
rodel, INan appeal 5 peading on the sody in aseordance with 44 CFER Ch, 1, Part 875 and 7.6,
the data does nat have to he nsed.

12, Special Flood hazard Arca'topographic Boundaries Conflict - When the exect location of
boundaries of the area’s special food hazards conilict with the current. matural topography
information at the site, the property camor may apply and he approved tor a Lerer of Map
Armcndment (LOMAT by FEMA. The Flood Plams'Stommwater Manager will maintain a cope of
the Lelter of Map Aunendment issued fom FEMA,

13, On-Site inspections - Make on-site inspections of projects in accordance with the
administeative procedurcs outlingd in Article H1LEF ..

I41. Administrative Notices - Serve notices of violations, issue stop-work ordors, revoke pormits
pnd take comective actions m accerdenee with the admmisicative procedures m Article HLE

15, Records Maintenanee - Mantain oll records pertuinimg o the edmimstration of this
prdinavce and make these records available for public inspection,

16, Anneantions and Detchments = Notily the Scuth Carolina Department of Matural
Resources 1and, Water and Conservarion Division, within six (6) months, of any annexations ar
detachments that include special flood hazard wreas, The community must incemporate spplicable
mrirps [rean surrounding jurisdictions ot this ardinance within ®0 days of date of the annexatian,

17.Federally Funded Development - The President issped Executive Order 11988, Floodgplain
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Managemant May 1977, E.OL TR directs federn] agencies o assert o leadership role in
reducing flood losses and losses loenvironmental valees served by flaodplains. Proposed
developments must go through an eight-step review process. Evidence of compliance with the
execulive crder must be submitted as part of the permit review process,

L8, Substantial Damage Determination — Perform en assessment of damage [rom any grigin Lo
the structure using FEMA's Residentiol Substantial Damsge Estimaier { REDE) softwars m
determine il Lhe d:‘mmge equats or excecds S0 pereent of the market value of the structure belone
the damage occurred.

19, Substantial Improvement Determinations — Perform an assessment o permil applications
for improvements or repuirs 1o be made o a building or struetiure equals or excecds 50 percent of
the market value ol the structure before the improvement or repair is starmed. Cost ol work
gounted for detesmining if and when suhstantial improvement W a structure oecurs shall be
cwmulative for a period of (ve years. [T ihe inprovement projeet is conducted in phases the total
of all cost wssociated with each phase, beginning with the issuance of the first permit, shall be
utilized to detenmine whether “substantial improvement™ will oceur,
) Methods of Market Value Determination. The market values shall be determmed
by one of the following methods:
(1 the current assessed builling value us determined by the county”™s
assegser's alffice or the value ol an appradsal performed by a licensed
appratser al the expense of the owner: ar,

{2} onc ot more certified apprasals from g registered professional hoensed
appraiser in aceordance with the laws ol South Caraling, The appraizal
shall indicate actual replacement value of the bullding or structure 1n its
pre-improvement condition, less depreciation for functionality and
obsolescence and site improvements, The Marshall & Swiflt Residential
Cost Handbook shall be used o determine costs Tor buildings or
structures,

i3) Real Estate purchase contract within 12 months prior to the date of the
application for a permit.

F. Administrative Procedures,

1. Imspections of Work in Progress: As the work pursuant to & permir progresses, the Flood
MainsStarmwater Manager shall make a5 many inspections of te work = muy be necessary Lo
cnsure that the work 15 being dene sccording (o the provisicns of the Ioeal erdinanse and the
terms of the permil. Tn exercising this power, the Flood PlainsStormwater Manager has a right,
apon presentarion of proper credentials, to enter on any premises within the weeritorial jurisdiciien
at any reasonahle hour for the purposes of inspection or other enfoncement action.

2. Stop-Work Orders: Whenever o building or part thereal is being constructed, reconsoructed,
allered, or repaired in viclation of this ordinanee, the Flood Plainz/Stomwater Manaper may
arder the work to be immediately stopped. “The stop-work arder shall be in writing and dirscted
tor the person doing the work, Uhe stop-wark crder shol! stote the specific work 1o be stapped, the
spevilic reasens for the stoppage, and the conditions under which the work may be resiumed.
Yiolation of a stop-work order constitutes a misdemesnor,

3. Revocation of Permits: The Flond PlainsStormwater Maneper may revoke and require the



return of the developrmenl permit by notifyiog the permit holder in writing, stating the reason for
the revacaton, Permits shall be reveked for any substantial depertore from e approved
application, plans, or specifications; for relusul or [ailues © comply with the requirements of
State or lovul laws; or for false statements nr misrepresentations mads in securing the permit.
Any permil mistakendy issued in violation of an appliceble Stae or local law may alse be
revoked.

4, Peripdic Inspections: The Flood Plains/Stormwarer Manager and cach member of his
inspections department shall have a right, upon presentation of proper credentials, W enter on wny
premises within the tereitorial jurisdiction ofthe department al uny reaseneble hour Tue the
purposes of inspoction ar ather enforcement action.

5. Yielations to be Corrected: When the Flood Plains'Stermwater Manager finds vinlations of
applicable Stule and local laws. it shall be his dufy tonarity the owner or cecupant of the building
of the violation. The owner or nccupant shall immediately remedy such of the violations ol law
on the proparty he owns,

G, Actions in Event of Failure (o Tuke Corrective Action: [t the awner of a building or
property shall Gl to lake prompt corrective acrion, the Flood Plains'Stommwaler Munager shull
pive him written natice, by certified or registersd mail w his bt known address or by personal
service, that:

a)  the building or property 15 inoviolatien ol the Fleod Damage Prevention Ordinance,

by a hearing will be held before the Flood PlainaStormwater Manager al o designiiss
place and time, not bater than 10 duys afler the dote of the notice, at which time the owner
shall be entitled to be heand in person o by counsel and 1o present argumcits and
evidence peraining 10 the marter; and,

¢} fallowing the heuring, the Fleod PlainsStormwater Manager may issuc such order to
glter. vacule, or demelish the building; or to remove fill as appears appropriste.

7. Order te Take Corrective Action: I, npon a hearing held pursuant to the notice prescribed
ubove, the Flood Plains/Stormsater Manager shall find thet the building or development 15 m
vialation of the Flood Damage Prevention Ordizence, he shall make an arder in writing o the
cwner, Tequiringe the ewier 1o semedy the violation within such period, the Flood
Mains/Stormwater Manager may prescribe, not less than &0 days: provided thal where e Flaod
PMainsStormwater Muenager [inds that there @5 imminent danger to life or other property, he may
order that cumreclive action be taken in such lesser perind as may he feasible.

H. Appeal: Anv owner who has receivied an order po take comective setion muy sppeul [rom the
arder to Cowrdy Connzil by giving notice of appeal in writing to Gee Floed Plains'Stormwarer
Manager end the Clerk to County Council within 10 days following issuance of the final onder.

In the absence of an appeal, the order of the Fload Plains/Stormwater Manager shall be final.
Counry Couneil shall hear an appeal within a reasoneble time snd moy aflimmn, modidy and affrem,
or revoke the order,

9. Failure to Comply with Order: [T the owner of 8 building or preperty fails to comply with
an arder Ly take corrective action [rom which no appeal has been taken, or fails to comply with an
arder of the governing body tolfowing an appeal, he shall be goilty of a misdemeanor and shall be
punished in the diseretinn of the cour
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L), Denial of Flood Insurance under the MEIP: |tz stucture is declared in violaticon of this
ordinance and the violation is not remedied then the Flood Plains&Stormwater Manager shall
nolily the Federa] Emergency Masiupement Apeney G mitiale a Sectien 13 16 af the National
Flopd insuranee Act of 1968 action against the structuse vpon the Nnding that e violates reluses
ti hring the vinlation intn compliance with the ordinanze, Unee a violation has heen remediod
the Fleod Plans'Stormwater Magtager shall notily FEMA of the remedy and ask that the Seclion
1216 be rescinded

11. The follewing documents are incorporated by reference and may he used by the Flood
Flaims Slommvealer Munager e provide Turther puodanee wnd interpretution of this ordinunce as
found on FEMA s websiie al www, fema gov:

. FEMA 35 Coustel Construction Manual

Z. Al FEMA Tachnical Bulleting

S Al FEMA Floedplain Management Bulletins

4. FEMA 348 Prowcting Building L dlhities from Flood Damage

3, FEMA A%0 Home Buoilder's Guide To Coastal Construction Technical Facr Sheers
Article 1V, TROVISIONS FOR FLOOD MAZARD REDUCTION

A. General Standards. Development may not occur in the fleodplain where alternative Incarions exist
due e e mherent hazacds and risks involved, Delore a permit s ssued. the appheant shall demonstrate
that mew stroctures cannot be located out of the flocdplain and that encraachments onia the Ooodplain are
minimized. In all areas of special flond harard the following provisions are required:

1. Anchoring - All new construction and substental improvements shall be anchored to
prevent Ootation, sollapse. or lateral movemesat of the structune.

2, Tlood Resistant Materials and Eqguipment - All new construction aml subslantivl
improvvements shall he constructed with fland resistant materials and urility equipment resistant to
flocd damage.

a.  Minimize Flood Damage - All new constuction or substantial improvements shall be
comstrocled by methods and procticss that minimiee Dood damupes.

4, Critical Development - shall be elevated we the 5300 vear Mo ebevation or be cleveted e the
highest known historical flond clevation (where recards are available), whichever is greater. If no
dala exists estublishing the 300 year Tood elevation or the highest known historical flood
elevation, the applicant shall provide o ndeologic and hvdraolic engineering anelvsis thal
gencrates 300 vear Hood clevation data.

i, Ltilities - Electrical, ventilation, plumbing. heating and air conditioning equipment
itncluding ductwork]), and other service facilities shall be designed andfor lecated so a3 o prevent
waler Do endaring of aecunu fating withio e components dusiog conditions of the base Tood
pluz 3 ft. This requircment does not preclude the installation of ourdoor faucets for shower heads,
sinks, hoses, ete., as long ag cut of f devices and back flow devices gre installed to prevent
cotfamination w e service components and (hereby minimize oy Oocd damuzes o the

bupibd i,
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6. Water Sapply Systems - All new and replacement waler supply systems within flocd-prone
arews new and replacement waser supply systemns Lo be designed 1o minimize or climinats
infiliration of Aond waters into the svslems.

T. Sunitary Sewape Systems — New and replacement sanitary sewage systems shall be
designed to minimize or eliminate infiliration of Frodwaters mto the systems and discharges
from the svetems intte Meodwaters. On-gite waste disposil svetems shall be locared and
comstructed to avoid impairment to them or costaminztion from them during Mooding.

8, Gas Or Liguoid Sterage Tanks  All gas or liquid storage tanks, either located abeve ground
or boried. shell be anchored w peevent Hlotation or laternl movement resulting from
hvdrodynamic and hydrostatic loads,

9, Alteration, Repair, Reconstruction, Or Tmprovements - Any alteration, repair.
reconsiTietion, or improverment 1o oA stractore that is in compliance with the provisions of this
ardinance, shall meet the cequirements of "new construction” as contained in this ordinance. This
includes posi-FIRM development and siruciures, Alterations, repairs, reconstruction. or
improvements shal! not alter the Oood corrying capacity within the altered or relocated poition of
ANY WatCrooumses,

100 Non-Conforming Buildings or Uses. MNon-conforming buildings or uses may nor he
enlerged, replaced, or rehuilt unless such enlargement vr reconstruction is accomplished n
confarmance with the provisions of this erdivanss, Provided, however, nothing in this ordinance
shall prevent the repair, reconstruction, o replacement of wn existing buildiag or strociure located
lotally or partially within the flocdway, provided that the bulk of the building or structure belew
hiase flead clevation in the Noodway s not increased and provided that such repair,
reconstruction, or replacement meets all of the other requirements of this codinance,

11. American with Disahilities Act (ADA). A building must meet the speeific standards for
Modplain consimction cutlined in Articls TV.DB. as well as any applicahle ALMA reguirements,
The ADA 15 not justilicalion for issuing a variance or atherwise waiving hese requirements,
Alsa, the cost of improvements required to meel the ADA provisions shall be included in the
costs of the improvemonts for caleulating substontial improvement.

B. Specific Standards. In all arcas of special focd heeard { Zones A, AE. AH, AQ, AT-30,V, and VL)
where base flood clovation data has been provided, as set farth in Article L1 or outhined in the Duties and
Respensihilities of the Flood Plains/Stociwater Manager Article H1LE. the Tollowing provisiens are
reguired:

1. Residential Construction. New construction or substantial improvenent of any residential
steucture (including manufactured homes) shall have the lowest foor clevaied no lower thun 3
feor shove the base flocd elevation, Mo bagements arc pormitted. Showld solid fumlation
perimeter wirlls be used o elavate 8 structure, openings sullicient to [cilitate the unimpeded
mevertents of flandwaters shall be provided in accordance with the elevated buildings
requircments in Article Y B4

2. Non-Residential Construgtion Mew eonstroction or suhstantial improvement of any

commencial, ndustrial, or non-residential structuree (including manutachared hemesy shall have
ithe lowest floor clevated no lower than 3 Jeel. abowve the level of the base flood elevation.

1



Should solid foundation penimeter walls be wsed W elevale a siuctwg, openings sufficient m
Mueilitete the unimpeded movemenes of finadwaters shall be provided in accordance with the
elevated buildings requirements in Article [Y 134, No besemnents are permitled. Structures
located in A-rones may be Noodproeled in liew of elevation provided that all arcas of the
structure below the required elavation arc watertight with walls suhstantially impermeable to the
pageane af water, nsing structural compenents having the capability of resisting hydrostatic and
hvdrodynamic losds and the effect of beoyancy, A registered, protessional engincer ar architoot
shall certify that {he standards of this subsection are satisficd. huch certifications shall be
provided to the official az sct farth in the floodproofing certificution requirements in Aricle
[1.00.2.8. A variance may be considered [or wel-Mlowdpreoling azriculival strocires in
pecordance with the eriteria cutlined in Article V.10 of this ardinance, Agrcoltural strectures naot
meeiing the eriteria of Article V.1 must meet the non-residential constructivn stunderds wnd all
cther applicahle provisions of this ordinance. Structures that are Moodproatsd are cequired w have
an approved muintenance plan with an annual exercise, The Flood Plains/Starmwater Manager
musl approve the maintenance plan and notification of the annual exercise shall be provided to L

%, Mamtactured Homes.

a) Munufactured homes that are placed or substantially improved on sites outside a
manufacrined home park or subdivision, in a new manufactured home park or sub-
division. inan gexpunsion Lo an existing manufactured home park ar subdivizian, of inan
existing manulctumed home park ar suhdivizian on which a manofactured home has
ingurred "substantial damage” as the result of & Oood. must be elevated on 2 permanent
foundation such that the lowest Ooor of the manufactiured home is elevated no lower than
3 [eet sbove the base flood elevation and be sccurcly anchared tn an adequately anchored
foundation sysfem to resist flotation, collapse, and lateral movement.

b} Manufactured homes thal sre o be placed or substantaily improved on sites inan
exisling manulaetured home park or subdivision that are nat subjeet to the provisions for
residential construction in Article 1V, B of this ordinance must be elevated so that the
et Floor of the manufzctured home 15 elevated no lowse 3 Teel than above the base
food elevation, and be securely anchored 10 an adequately anchored foundation to resist
Motatian, cellapse, aud lateral movement.

¢ Manofactured homes shall be anchored o prevent flottion, collapse, or lateral
movement. For the pirpose of this requiremenl, manuGciired homes must b2 anchored
te resist flotation, eallapse, or lareral movement in accordance with Section 19-425 39 of
the South Carnding Mangfaciured Houving Bomed Regolavions, ellsctive date May 23,
1950, as smended. Addilionally, when e elevation requirement would be met by an
glevation of the chassis at least 36 inches or less above the grade at the sight, reinforeed
picrs or other foundation elements of at least equivalent strength shall support the clinssiz,
When the elevalion of the chassis is above 36 inches in height an engineering,
certilcation is required

di Ao evacuarion plan must he develnped for evacoation of all residents of all new,
suhstuntially improved or substantiolly damaged menufacered home packs or
subdivisions located withun Dood-prane areas. This plan shall be filed with and approved
by the Flod Plains'Suermveater Manager and the Cennty Emargency Preparcdncss
Department,

4. Flevated Buildings Mew constroction or substantiol improvements of elevated buildings that
mnclude fully enclosed areas thal are usable solely for the parking of vehicles, brilding acesss, or
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limited storage in an arcy other than a basement, and which are subject o Dooding stall be
designed W preclude Onished space and be desianed 1o automatically equalize Tvdrastaric flood
forees on exterior walls by allowing for the enrev and exit of flondwaters.

al Designs for complying with this requirement must either be certified by a
professional enmineer or wrchitect or meet the following minjmum eriteda:

(17 Pravige a minimom of two openings on ditferent walls having a fofod ner
greg of not Less than one square inch for every sguare (0oL of enclosed aren
subject o Mooding,

(21 The hottomm of wll openings sholl be no higher than vee leot sbove zrade,

(3) Openings may he equipped with screens, louvers, valves, or other covernings
or devices provided they pecmil the avtomatic Now of Teadwatess in bath
directians, and,

ey Fill placed sround foundation walls must be praded soihat the grade inside
the enclosed area is equal to or higher than the adjacent grade outside the
hurilding on &t least one side of the building.

b} Hazardows Yeloeities. Hydrodynamic pressure must be considered in the desipn off
any [oundation system where velocity waters of the poteotial for debris flow exists, IF
Moo velogirics are cxecssive (groater than 5 feot per second), foundation systems other
than solid foundations walls should be considered so that obstructions w damueing Hood
flews are munimized,

c) Enclosures below BFE

i1y Access 1o the enclosad area shall be the minimum necessary foallow for
parking of vehicles {garage door) or fimited storage of maintenance cguipment
usad in conncction with the premizes (slandard exterior doer) or entry o the
Living aren (slaicway oF elevator],

(23 The mterior portion of such enclosed answ shall nol be partitioned or finzshed
il separale romns, except fanclosea single storage area and must be void ot
utilities except for essential lighting as requircd, and cannot bo temperatune
control led.

(31 One wet lIncation switch andfor outlet connceted to a ground fault interrupt
nroaker may he installed belvo the required lowest Ooor elevation speeified in
the specific stendurds cuilined n Actecte IV B, 2 and 1

{4} All constrection matcrials below the required iowest Hoor clevation spoeiticd
in the specific standards outlined in Article IV.B 1. 2 and 3 should be of Mood
resislanl malerials,

3. Flopdwavs, | .oeated within arcas of spocial finod hazard cstablished in Article 1.1, arc arcas
designated as floodwayvs, The Ooudwey 1 an extremely haeacdous aren Jue 1 the velocity of
Mueodwalers that corry debeis and potential projectiles and has erosion potenfial, The following
provisions shall apply within such arcas:
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ar Mo encreachments, including fill, new constrection, substantial improvements,
additicns, and arther developments shall be permimed unless it has been demonsicated
theemgh hydrolugic and hydraulic analyses performed in accordence with standard
enaineering practice that the proposed encroachument would nat result in any inerease io
the fload levels during the occurrence of the base flnod. Such certification gnd technical
data shall be presented 1o the Flood PlainsStormwater Munager,

bl If Asticle IV . B.5a is satisfied. all new construction and substantial improvements
shall comply with all upplicable Tood hazard reduction provisions of Article TV,

€} Stream crossings [or any puepose {i.e. timber harvesting operations ), il temporary;
shall be permitled in accardance with floodway requirements of Article IV .B.5 and the
lernpogasy develnpment provisions of Anicle IV B 1T, Otherwisc, the development shall
camply with all appliceble Teod hazard reduction provisions of Article TV,

d) o manuluclured homes shall be permitted. excepl in an exisling manutacmred home
park or subdivision, A replacement munufactured Lo may be placed on a lot in an
existing manufactured home park or subdivision provided the anchoring and the elevation
standards of Article [V B.3 are met.

gl Permiszible uacs within flnodways muy include: aeneral farming, pasture, outduor
plant murseries, horttculture, fonesiry, wildlife sanctmary, game furm. and vther similar
agriculiurel, wildlife, and related uses. Also, lawns, gurdens, play areas, picnic grounds,
und hiking and horsehack riding trails ure aceeptable uses, provided that they do net
employ structures or Gl Substantal development of a permissible wse mey require 4 no-
impact certification, The uses listed in this subsection are permissible only i and to the
extent that they do nar cause any inerease in base Nood elevations or changes o the
Noodway configuration.

6. Becreational Vehicles
a) A recreational vehicle is ready for highway use iFiLis:
(11 on whoels ar jucking syvslens

2 attached 1o the site only by quick-disconnect type utilities and seeority
deviess; and,

(21 has no permanantly sttached additions.
bl Recreational vehicles placed on sites shall gither he

(11 an site for fower than 180 consecutive divs and fully lieensed and ready for
highway use. or

{2} meet the development permir and cemification requirements of Article 1111,
seneral standards antlined in Aricle 1V A, und manviacture hames standards in
Article 1V.B.3.

7. Map Maintennnce Activities — The “aticaal Flood Issurance Program requires flocd data w
be raviewed and approved by FEMAL This ensures that fload maps, studies and other data
identified in Article 1.0 seceurately represent floading conditions so approprils Teodplain
manugement criteria are based on earrent data, the Tollowing map mainienance activiries arc
identilied:
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&) Requirement to Submit New Technical Data

(1} Forall development proposals that impact floodwey delineations or base
flond clevations. the communily shall enswre that techaical data retlecting such
chunges be submited to FEMA within six months of the dete such informution
hecomes availahle. These development proposals inelude:

Cad Tlocdway encroachments that inercase or decrease ba=e Tood
clevations ar alter floodway boundaries:

(b Fill sites L be vsed for the placemant of proprscd stroctures whers
the applicant desires to remove the site from the special Nood hazaed
arca;

1) Alteratian of watcreourses that result in & relocation or gliminution of
the apecial flond hazard arew. inciuding the placement of culverts: and

(1 Hubdivision or large scale development proposals requiring the
cstahlishment of base flood elevations i aveonlasee with Article
VB I2d

(2] 1t is the reaponsibility of the wpplicent o heve lechnical data, required in
accordance with Article TV.B.7, prepared in a formar required for 2 Conditional
Letter of Map Revision or Letter of Map Revision, and submitted to FEMA
Submirtal and processing fees for thess map revisions shall also be the
responsibility of the applicant.

{3y The Floodplam Flood PluinsSwrmwater Manager shall require a Conditional
Letter of Mup Revision prier we the issuance of a floodplain development permit
far:

(eh Proposed Doodway encrogclunents that increase the base tloeod
elevation: and

(0} Proposed development which merenses the base flood elevation by
mure than e [ooL in areas whare FEMA has provided hase flond clevations but
e Floadway.

14) Fleadplain development permits issned by the Floadplain Flond
Mlaina/Stormwater Manager shall be comditioned wpon the spplicent chisining a
Fotter of Mup Revision from FEMA Ter any development proposal subjoct o
Article IV BT,

(51 Conditional Letter of Muap revisions (CLOMES anilior Letters of Mag
Revision (LOMBR) must go through the variance procoss matlined in Article ¥.

bl Right 1o Submit New Technical Data - The Flaodplain Fleod PlaingSwormwater
Manager may request changes toany of the information shown on an eflective map thi
does not impact floodplain or loodway delineations ar base Noad elevations, such as
labeling or placimetric defails, Such a submission shall inclode appropriate supporting
dicumenmtation made in writing by the local jurisdiction and may he submilted ol any
fimi.
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H.

Accossory Struclures.

al A detached ACCOSEOTY SIFUCOUNS of garage. the cost of which is greater than 53,000,
must comply with the requirements as outlined in FEMA s Technical Bulletin 7-93 e
Floodproofing Rigulresienis ov be elevoted in aocordanee with Avticle IV Secrion BT,
aid B i) or dry flandpronfed in accardanes with Article IV 8 (2).

by When gecessory stroctures of 53000 or less are (0 be placed in the Qeodplain, the
lobbow inge additional eriteria shall be met;

(171 Aceessory structures shall nol be used For human babitetion {mcluding work,
sleeping, liviag, cooking o vestroon argasl,

(21 Accessory structores shall be desizned 0 have Tow Mood damepe potential,

{31 Mccessory structures shall bho constrcted and placed on the building site ao
as to offer the mimimum resistance @ the fow of Meodwaters,

(4 Accessory structurcs shall be firmby anchored to provent flaration, collapse or
latzral movemnent of the structure,

|5 Service facilitica auch as electrical and heating equipment shall be installed
in accordance with Article VA5, gnd

(41 Openings to relieve hydrostatic pressure doring a flood shall be provided
bl base flood elevation in conformance with Article V. B.4a

H, Swimming Poal 1tility Fquipment Rooms

[T the building cen oot b2 built at er above the BEE, because of functionality of the cquipment
then a structure o hovse the utilities far the pool may be built kelow the BEE wath the followang
prowiginns:

a} Meel the requirements for acoessory stouclures e Article [V B3

by The utilities must be auchored o prevent fotation and shall be designed o provent

water from entering or accumulating within the components during conditions of the hase
Floed.

c} A varinoece may be granted 1o allow wet floedproecting of the structure

111 Elevutors

a) Install a float switch system or another system that provides the same level of
safety is necessary for all elevators where there is a potential for the elevator cab
to descend below the BFE during a flood per FEMA's Technical Bulletin 4-93
Elevator [ostallation fer Buildings Located i Special Fleod Hazard Areas,

bY Al equipment thal may have w be instelled below (he BFE soch as counter weight
moller auides, compensation cable and pulleys, and ol buffers for raction clevatars and
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the jack assembly Tor a Tnedeaulic elevator must be constrcled using Tood-resistant
malerials whers passihle per FEMAs Techinical Bulletin 4-93 Elevatar Instullation for
Buildings Locared in $pecial Flood Hueard Arveas..

11. lemporary Development Certain types of stuctures (g,g. fruit stands, construction sile
ollices. portable roilets, ete.) may be siluated tempararily on flaod-prone properly withoul lisving
T ¢._'||11|'||I1_,.' with the elevalien or |_-||;'||'_|-:‘_5|‘:|1'|.‘\-:‘|1‘3I1E eriteria of Article [V B, | and Article IV B2,
respectively, provided that the tollowing eritenia ere met:

a) Al applicants musl submil to the Flood PlainsStormwater Manager, prioe 10 the
issuance of the development permir, a written plan for the removal of any temporary
structures or development in the event of w hurricane or Hash flond waming notification.
The plan shall he reviewed and approved in writing, and must include the Tollowing
information:

(17 & specified time period for which the temporary nse will be penmilled,

(2 the same, address and phone number of the individual responsible for the
remosal of temperary structures of development

{3} the fime frame priot to the event st which soy steuctures will be removed (ie.
minimirm of 72 hours before landlall of & hurricane or immediately upon Nood
waming nolifcation);

i4) & copy af the contract or other suitable insrument with a ucking compuany
tey fnsure the availability of removal equipment when needed,

(31 designation, accompanied by documentation, of a lacation nutside the
floodplain 1o which any temporary structore will be maoved:

{6} a determination of permnent stroctures which would he adversely alfected
by increased Docding upstream or downstream. and ¢ method for covering this
Linbility, such as a performance bond: and,

(71 & plan to restore the area 1o its natiral condition once the lemporary permit
expires or the temparary nse is terminated, whichever is [irst,

b)  The struchare is mabile, or can be made =0, and is capable of being remaved from the
site with & maximum ol [our 145 houes warning,

€) 'The structure will 5ol remain on the property for more than L8 duys,

12, Fill. An applicant shall demonsteate thar fill is the only alternelive wo raisiog the building roe
meel the residential and non-residential constroction requirsments of Amicls IV Bl o B {21
and that the amount of fill used will not wllect te Beod storage capacity or adversely affect
adjzcent propertics. The following provisions shall apply to all fill placed in the special flood
hazard wrea:

al  Fill may not he placed in the Nuodway wiless it is in aceordance with the
roquirements in Acticle IV.B. 5a

b} Fill may not be placed in tidal or non-tidal wetlands wathout the required State and
federal permits.



€} Fill musr consist of sail and rock materials anly. A negistered professional
pootechnical engineer may wse dredged material as Gl only apon centification of
sutlubality, Lundhills, rebble Dlls, duinps, and sanitary [0l are ool peemitted o the
(Toedplain.

di Fill used to suppart structures must comply with ASTM Standard 13-694%, and ity
suitability to support structures certified by & regisiersd, professional engineer.

el Till slopes shall be no greater than two hemzental woone verlical, Flater slopes may
be required where velogitics may result in crosion; and,

T The wseof Al shekl not merease Oooding or cause drumage problems on neighbonne
properiies,

g} Fill mawv nor be used tor structural support in the coastal high hazard arcas,

b Will meet the requirements of FEMA Technical Bulletin 10-01, Envering Do
Stroctares Built O T B O Near Special Flood Heeaed dreas Are Reavonable Safo
Frowm Flaoging,

13, Standards for Subdivision Proposals,

al Al suhdivision proposals shall be consisten: with the need w minimize flood damage
wnd wre subject 1o all applicable standards in these reeulalions.

bl All subdivision proposals shall have public utilities and Facilities such as sewer, gas,
clectrical. and water systoms ncated and constructed to minimize flond damage.

)l Al subdivision proposals shell bave adeguate dranaee provided o redoce exposun:
o Do damage,

d} Inall areas of special fiod hazard where base fliood clevation data are not availahle,
the applicant shull provide a hydrolooie and hydrulic engineerng analvsts thal penerales
base Mood elevations for all subdivizion propozals and other propased developments
gontaining at least 30 lots or 5 acres, whichever 15 less,

g) [fthe areas of special fleod hazard 15 identified as un are of open spree and is
deedsd as such, then a hydrolegic and hvdmulic enginesring analysis that generates base
flood clovations for the subdivision proposal will not be requircd.

fl  ¥he applicant shall meet the requirement to submit technical dats to FEMA i Article
IV 3.7 when a hydrologic and hvdravbic anabvsis is completed that penersles base flood
elevalions.

14. Fones AL or A shall require that drainage paths arcend structures on slopes, to poide
floodwaters arpund and away from proposed stroctuncs,

C. Ntandardds for Streamy witfont Exsablivired Bose Flood Elevatiomns andior Floadwavs: Located
wilhin the arens ol special Meod hazand (Zones A and ¥ established in Ardicle LTV are small slreams
where no base flood data has heen provided or wheie no flondwayvs have been identiticd, The following
provisions apply within such arcus:
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1. Moencroachments, incloding [0, new construction, substantial inprovenenls or pew
develapment shall be permitted within 100 feet of the stream bank unloss certification with
supporting techmcal dute by a repstered, professional enginesr s provided demonstrating thut
such encroachments shall pot reselt in any increase in Mood levels during the occurrencs of the
base fleod discharge,

2. I Artizle 1v.0C.1 1= satistied and kase flood clovarian data is available fram other scorees, all
new constrieetion and substantial improvements within such sreas shall comply with all applicahic
Mizod hamrd ordinence provisions of Article IV eod shall be elevatead or Meodprooied in
pocurdance with elevations established in aceordance with Article [LE. 11

A, Dara from preliminary, draft, and final Flond Insurance Smidics constituies hest availahic
data. Kefer to FEMA Floodplain Minagement Lechnical Bulletin 1-98 e af Flood lnsirance
Sty (IS Denter ay Aveilalde D, T an appeal is pending on (e study o accoedanee with 44
CFR Ch, 1, Part 7.5 and 67,6, the data docs not have 10 he naed,

4. Wwhen hase flood elevation data 15 not availeble from e federal, State, or nther souree one of
the [ollowing methods may be used W detennine o BFE, Tor lurther infommation regarding the
imethads for determining BFEs listed below refer to FEMA™: manual Adanaeine Floodotain
Pevalopment in Appeoxinuee Sone 4 Areas.
a) Contour Interpolation
i 1) Superimpose approcimate Zone A boundaries onto a topographic map and
estumale & BOFL.
(21 Add one-halt of the contour interval of the topographic map that is used 1o
the BFE.
D) Data hxtrapolation - A BFE can be determined it a site within 300 foet upstream of a
regch ol e stream reach forwhich o 100-yveur profile hes been computed by detailed
methods, and the Aoadplain and channel bottom slope characieristics are relatively
similar to the downstream reaches.
€] Hydrolngic and Hydraulic Caleulations- Perform hydrologic and hvdrauelic
caleulplivns to determine DFEs vsing TEMA approved methods and soltware, These
meethods include, but are oor limited 1o the fellowing:
{1} HEC-RAS 3.1.1 and up
120 TTEC-1 2001 und up
{3 HBEC-2 4,62
[4) HEC-HMS 1.1 and up
[5) FLOZD
(6) QUICK-2
(7 =EL
(8] WSPRO

. Standards for Stroams with Established Base Flood Elevations bot without Floodways. Along
rivers and streams where Base Tlood Elevution (BFE) data is provided but neither floodway are identified
fora Special Flacd Hazard Area on the FIRM or in the FI15. The [ollowing provisions apply wilthin soch
AEAs,

1. ™o encropchments, in|:|1|-:'l1'|1‘_|:.l fill, now construction, substancial impravements, or cther
development, shull be permitted unless cerlification with supporting technical datu by a registencd
professional enginesr is provided demonstrating that the cumulative «iTect of the proposad
development, when cambingd with all sther existing and anticipated develapment, will not

g



increase the water surface elevation of the hase fleod more than ene foot at any poine within the
COMILIILY,

F. Standards for Arcas of Shallow Flonding (A0 Zenes). Located within the arcas of special flooed
hazard estublished in Article 1.12, arc arcas desipnaied as shallow flooding.  The fallowing provisions
shall apply within such ancas:

1. All new construction and substantial improvemnents of residential structures shall have the
Ivwest Mour elevated to the depth number specified on the Flood Insyranze Rate Map, in feel,
ehove the highest adjacent grade. I no depth number is specitied, the lowest floor shall be
elevated at least three (1) feel above the highest adjacent grade,

2. Al new zonstruction and substantial improvemnents of non-residential structuees shall:

al have the lowest flacs elevared to the depth number specified on the Flnod Insarance
Rate Map, in teer, ahove the highest adjucent grade. 1t no depth number s specilied, tie
Towwear flaor shall be elevated af least threee (30 feet ahove the highest adjacent grade: ar,

B be completely flacdproofed weether with amendant utility and sanitary fucililies to o
ahove thar level sothal any space balow that level is watertight with walls substantially
impermenble 1 the passage of water and with struslural components having the
capability of resisting hvdrostatic and hydeodsnamic Ieads and cffects of buoyancy.

F. Coastal High Hazard Arveas (V-Zones). | ocated within the areas o special flood hazard established
in Articls LDvor Article 111LE 11 are arcas designated as constal high hazard arcas. These arews buve
special flood hazards associated with wave wash, The following provisions shall apply within such areas:

1. Al boildings or structures shall be locared landward of the firsl line ol stakle natueal
vegetation and comply with all applicahle Department of Heath and Eovironmeotal Coatrol
(DITEC) Oegan and Coastal Resoures Menagernent {OCRM) sciback requirements.

2. All buildings or srructures shall be elevated so that fhe bottom of the lowest supporling
horizantal member {excluding pilings or columns) is located ne lower than above the base
flnod elevation level, with alf space below the lwesl supporting member open 5o as not
impede the flow of water. Prior io constructivn, plans for any siroetures that will have lullice
work ar decorative screening musl be submitted o the Flnod Plains'Stormewater Manager for
approval. Open lattice work or decorative sereening may be permilied tor pesthetic purposes anly
and must be designed to wash away in the event of abaarmal wave action and n accondance will
Avricle V.8,

. All huildings or structures shall be securely anchored on pilings er colwmos, extending
vertically below a grade of sutficiont depth and the sone of potential scour, and securcly anchared
Lo the subsoil strata.

4. All pilings and eolumns and the wached structures shall be anchored 1 resist Qotalon,
collapse, lateral movement end scour due to the effoet of wind and water loads acting
simultaneously vn all building compaonents.

G. A registersd professional engineer or architect shall certily that the design, specifieations and
plans for construction are in comphance with the provisions contained in Articls 1V Section T3,

4.6 gnd 9 of this ordinance.
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G, There shall he no fill used as structural support, Non-compacted fill may be vsed around the
perimeder of & building lor lendscapingfaesthedic purposes peovided e Tl will wash oo from
st surge, theeeby rendering the huilding frez of chemruction prior o gonerating excossive
Inading forees, ramping effects, or weve dellection. Only beach computible samd may be wsed.
The Flood PluinsStormwater Manager shall approve desizn plans for landscaping” aestheric 111l
oatly after the applicant has provided an analysis by an engincer, architcct, andfor 201l scientist
that demanstrates that the following factors have been fully considered:

ar Parbicle compasition of G material does not have o tendemey Tor xcessive natural
COMpEeLion,

B Welume and distribution of fill will nor capse wave deflcetion to adjacent propertics;
Aancl.

Ch Slope of TH will nel couse wave run-up or mmping,
T Thers shall be mo altesition of sand dunes that would inerease potential Aood damage.

8. Latlice work or decorative screening shall be allowed below the base fload elevation
prowided they are not par of the structural support of the bailding and are designed =0 as to
hreakaway, under abpormally high Edes or wave action, without damage e e structural
iteerily of the beildiog on which they are tebe wsed and provided the following design
specifications are met:

ay Mo solid walls shall be giliswed.
by Breskaway wall material shall consist ol wood or inesh scréening only

€} Design safe loading resistance of each breakaway wall shall be not fess than 10 nor
more than 20 pounds per square fool; or

d) 10 moere than 20 puunds per syuure [ool, o repistered professionel engineer oz anchitect
shall certily that the design wall eollapse would result fram a water load less than that
which would occur during the base flond cvent, and the clevated portion of the building
und supportiing [oundation syvslem shall nol be subject (o collapse, displacemenl, or ollier
structural damage due to the effects of wind and warer loads acting simultaneousiy on all
building components (structural and non-structural). The water loading values used shall
b those essoctated with the base Tood. The wind loading values used shall be those
requiced by the [BC Tomemational Building Code,

@) Broakawsay mall material shall be constructed with flood nesistant materials.

. Ifacsthetic lattice work or sereening 15 utilized, such enclosed spaes shall not be designed o
be used for human habatation, but shall be desiened Lo be used only for parkine ol vehicles,
build i secess, or lumed storage of mainlenance equipaient used in conmection witl the
[remises,

al Cnly finod resistant materials shall be used below the required flood elevation
spectiied m Arcle IV A2

bl One wet location switch and/or curler connected to a ground tault interrapr breaker
may b installed below the required lowest floor elevation speeified in Article 'V AL,

b



£} Phe total arca of an enctescd space shall not exceed 299 square Teet per building.

L) Any alteration, repair, reconstruction or improvement to a-structore shall not enclose the
spawe below the lowest [oor excepl with fattice work or decorative sereening, es provided for in
Article 1V, F.B and 9,

11. Mo manufactured homes shall he permitted except in an existing manufactiured home park oz
subdivision. A replacement menuluclured home may be placed on a kot in an existing
manufacrured home park or subdivision provided the ancharing and elevation standards of Article
IY.R.5.

134, Recrentional vehicles shall be permitted in Coastal High Hazand Arcas provided that thes
meel the Recreational Vehicle criteria of Article IV Dodand the Temporary Structure peovizions of
Article 1Y B0

13, Temporary structures are permitted in accordance with Article IV.B.L 1.

14, Accessory struchires, below the reguined lowest foor elevation specified in Anicle TV F.2.
are prohibited except for the fellowing:

a) Swimming Pools
(17 They are installed at-grade or elevated so long as the pool will nolact oy an
chstruction

(2} They must he stricturally independent of the building and ils foundution.

(37 They mity be ploced beneath ¢ coastal building only if the wp of the ponl and
any accompanying decking or walkway are Husl with the existing grade and only
if the fower area remains unencicsed.

(4} As part of the certification process for Vezone buildings the desian
professional must congider the effaets that any of these elements will have on the
building in question and any newrby buildings.

b) Mool Litility Bguipment Raoms
i1} If the buifding can not bo huilt ar or ahove the BFE, because of Tunctionality
al the equipment then & structure to house the atilivies for the ponl may be huilt
below e BFE with the following provisicns:
a) 1t must be structurally independent from the main strucmure.
(B3 It must be boilt with breakaway walls,
121 The utilities must be pochored o prevent flofation and shall be
designed to prevent water from entering of gecumulating within the

gampenents during conditions of the base floond,

€l Access Sairs Attached w or Beneath an Clevated Building:
(13 Muost be constructed of lood-resistant materials.

(21 Musl be construcied as open stuireases so they die not block flow under the
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d) Decks
(13 I the deck is structurally attached to u building thes the bottom of the lowesl
harizontal member must be at or abeve he elevarion of the bailding’s lowest
horizontz] member.

i23 IF the deck is tn be built below the BFE then it must he structurelly
independent of the main building and must net cause an obstructivn,

(31 IF an at-grade, stmctarally independent deck s propesed then a design
profiessional must cvaluste the desian w determine if it will adversely alTect the
brilding und neerby buildings

e}l Elevators
{17 Installing a float switch system or another svstem that provides the
same level of safety is necessary Tor all elevators where there 15 a polentizl
tor the elevator cab to descend below the BEFE during a flood per FEMAS
Technical Bulletin 4-93 Elevaror Installation for Buildings Lesared in Special
Fleod Nazard Areas.

(21 All equipment that may have o be mstalled belew the BEE such as eounter
weizht roller guides, compensation cable and pullevs, and ail huffers for lraction
elevators and the jack assembly [or a hydraulis elevator must be constracted
using Muod-resistant maierials where pessible por FEMA”s Technical Bulletin 4-
93 Tlevator Installaticn for Buildings Loceted in Special Flood Hazard Arcas.

15. Purking areas should he located on a stable grade uoder or landward of « siructure. Any
parking surface shall consist of gravel or ROC aggregate,

16, Blectrical, ventilation, plumbing, heating and air conditioning eyuipment (ocleding
ductwork)y, and edher service Tocilities shall he designed andfor located 20 as 10 provent water
from entering or accumulating within the components during eonditions of base floed event

plus feot. This requirement does ot preclude the installation of outdoor faucets for
shower heads, sinks, hoses, erc.. as lang as cut of f devices and back Oow devices arc instulled Lo
prevent coulamination to the service components and thereby minimize any flood demages w the
building. Mo utilitics or components shall be attached o breakaway walls.

Artiole v, VARIANCE PROCEDURES

A, Establishment of Appesl Board. The Bowrd of Zoning Appesis of Ovones County shall bear and
deide requests for variances Trom the requirements of this ordinance.

B. Right o Appeal. Any person agerieved by the decision of the board or any taxpaver muy sppeal such
dectsion o the (o,

. Historic Structures, Variances may be fssued [or the repair of rehabilftation of historic structures
upan the determination that the proposed repair or rehabilitarion will not preclude te strecture’s
cantinmed desiznation as a histaric strocmure and the variance is the minimum necessary oo preserve the
histeric charcter and design of the structure.

{[5]
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D, Agricaliural Structures. Variences may he issued 1o “wet flood proof™ an agricultural structure in
acecrdance with Technical Bulletin 7-93, Wer Flocdproafing Ragrivanents for Structures Located fn
Special Flood Huazord Arews in accordoses with the Navional Flood Insuvance Program, Jocumen
pumber FLA-TB-7, dated 12793, and available from the Federal Linergency Management Agensy. In
arder to minimire flocd damages during the base fload and the threat oo public health and safety, the
atructure must meet ol of the conditions and considerations of Article VD1, this section, and the following
stundaords:

1. Useefthe structure must be limited 1w agriceltural purpeses as listed below:

a)  pole frame hildings with open or closed sides used exclusively for the storage of
farm machinery and equipment,

b1 steel grain bins and steel frame corneribs.

£} meneral-purpose barns for the temporary fecding of Wvestock that wre open en at least
one side:

d) for livestock confinement buildings, poultry honses, dairy operations, and similar
livestock cperations, variances may not be issued for stroctares thal were substantially
damaged. Mew construction or substantial improvement of such structurcs must meer the
elevation requirements of Article IV.B.2 of this nrdinance; and,

2} detached garages and storape sheds solely used Tor parking and limited storage in
cormection with ugricultueal vses only, which anz no greater than 1 sguere Feel in e,

¥, The sgricultural steucture must be built ar rehutle, in the case of un existing building that is
subslantially damaged, with flond-resistant materials For the exterior and interior building
eomponents and clements below the base MNood elevation,

3. Ihe agricubtural siracture must be adequately anchored to prevent flotation, collapse, or
lateral movement. All of the strocture's components must be capable of reststing specific Dood-
reluted [orces ineluding hydrestatic, buovancy, hydrodynamic, and debris inpact forees, Where
flond velozitics cxeeed 5 feel per secend, fast-Newing Aoodwaters can cxert considerable
pressure on the building's enclosure walls or foundation walls.

4. The werculturel structore must meet the venting requirement of Artacle IV B4 of this
ondinance,

3. Aoy mechanical, cleetrical. or other oility equipment must be Jecated above the base flond
elevation so that they are conluined within g watertight, loodpracted enclasure that is capable of
resisting damage during Dood conditions in accordance with Article IV A5 of this ordinance,

6.  The agricultural structure must comply with the floodway encronchment provisions of
Article 1V K. & of this ardinance.

7. Major cquipment, machinery. or vther contents muost be protected. Such protection may
tnclode protective waterlight loodprooted areas within the building, the wse of equipment hoisls
for readily elevating contents, permancitly elevating contents on pedesials or shelves sbove the
base [Tood elevation, or dercrmining that properly owners can salely remove contents withous risk
tor lives and that the conlents will be located to a specified site out of the ficodplain in acenrdance
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with the temparary development previsions of Article [V B

E. Considerations. In passing upnn such applicarions, the board shall consider all technical evaluations,
all relevant feclors, ull stendurds specified in other sections of this ordinance, and:

1. the denger that materials may be swept onw other lands o the injury of others;

4. the danger o life and property doe to Nooding or erosion damege, and the safety o access to
the property in times of flocd for ordinary and emergency vehicies;

4. the susceptibility of the proposed facility and its contents 1o Meod damage und the effect of
such dumage on the individual owner;

4. the impurtance of the services provided by the proposed facility to the community;
5. the necessity Lo the Tacility ele waterfront lecation, where applicable;

6. the availability of altemutive locations, not subject W Mooding or erosion damage, for the
proposesd uso

7. the eampatihility ot the proposed use with existing and anticipated developmenl, and Lhe
relationship of the proposed wae to the comprehensive plan and flocdplain managemenl progmm
for thal area;

8. the expected heights, velocily, duration, rate of rise, and sediment ranspon of the
faodwarers and the effects of wave action, it applicable, expecied al the sile,

. the costs of providing governmental services during and after Aood conditivns meluding
mainienance and repair ol public utilities md facilitics such as sewer, gas, clectrical and water
svstems, and streets and bridges and,

10, agricultural soroctures must be located in wide, expansive Noodplain areas, where no ather
alternatives locution for the agricultural strecture exists, The applicant must demonstrate thal e
eolire farm acrense, censisting ol 4 contizucos parcel of lend on whizh the soucours 15 50 he
Incated, musr he n the Special Flood Hazard Area and no olher alternative locations lor the
structurs arc gvailahlc.

F. Findings. Findings listed above shall be submitted oo the Board of Zoning Appeals, in writing, and
included m the application for a variance. Additinnally, comments froa the Deparlment of Natwral
Resources, Land, Waler and Conservalivn BXivision, State Conrdinator's (ffice, most be taken into
aecount and incloded in (e perimil [Gle.

G, Floodwavs, Variances shall not be issued within any designared floodway ifany increase in Qooed
tevels during the base [ood discharge would result unless a CLOME is obtaincd prior to issuance of the
variance, In ender fo insure the projest is buill in complianse with the CLOMR lor which the varianee is
granted the applicant must provide & bond for T00% of the cost to perform the development.

H. Conditions. Upon consideration of the facoers listed above pod the purposes of this ordinance, the
Bourd of Zoning Appeuls may attseh such eonditions to the granting of variances as i desms necessary Lo

further the purpases ol this ordinance. The lullowing conditions shall apphy toall varianees:

|, Variances may not be issued when the variance will make the strocture in vialation of ather

LK}
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federal, State, ar lacal faws, resulations, of erdinances,

2, Variances shall only be issued upon a deferminarion that the variance s the minimum
necessary, considering the Poad kazard, o afford relief.,

A, Varignees shall eoly be isseed npon a showing of good snd sufflicient cause, 4 determingtinn
that Gailure to grant the variance would result in exceptional hardship, and a determination that the
aranting of & variance will ot result in increased flood heights, additional threats to public sufety,
extraordinery public expense, create nuisance, canse frand on or victimizetion ol the public, ar
conflict with existing local laws or ordinances.

4. The Board shall consider the possible impacts on Mood insumoce preminms and the size of
the lot in question.

. Any applicant o whom w veriasce is granted shall be given written notice specilying the
difTerence between the base finod clevation and the elevation w which the structure is to he built
and a written statrement that the cost of Nood insuranee will be cammeonsurare with the ncreased
risk resuliting from the reduced lowest flaor elevarion. Such notification shall be memtamed with
a record of all variance acticns,

6. The Fluod Plains/Stormwarer Manager shall mamntaim the records of all appeal actions and
repoct any variances o the Federal Emerzency Manipement Agency spon requcst.

7. Variances shall not he msued for impermitied developinent or other development that 15 not in
enmpliance with the provisions of this erdinanes. Vinlations must be comected m accenlance

with Article ITLF. 5 of this ordinance.

Article V1. LEGAL STATUS PROVISIONS

A. Effect on Rights snd Linbilities under the Existing Flood Damage Preveotion Ordinance, This
Crrdinunee in part comes torward by re-enpetment of some of the provisions of the tlnod damage
pravention ordinance enacted August 18, L1987, as amended, and it is nof the intention to repeal bul rather
1o re-enact and contionue 10 enforee without infermiption of such existing provisions, o tat all rights &nd
liabalities teat have accrusd there under are reserved and may be enlorced, The enactiment of this
ardinance shall not affect any action, seit or prageeding instinted or pending. All provisioms ol the Qoo
damage prevention erdinance of Oconge County cnacted on Aupust 18, 1987, as amended, which are not
reenicled herein, are repealed.

H. Effect upon Quistanding Building Permits. Mothing hercin contained shall reguire any changs in
the plans, construction, size or designated use of uny building, structure or pact thereat for which a
building pormit has been grunted by the Chiel Building Inspector or his authorized agents before the Lime
of passage of this ordinance; provided, hiowever, that when eomarrnetion i not begun under such
oulstanding permit within a period of sixty () davs subsequent W passage of this ordinance,
construction or use shall be in conformiey with the provisioss of this ordinanes,

€. Etfective Date. This ardingnce shall become efteetive upon adoplion,

. Adoption Certification.

| hierehy certife that this is a true and correet copy of the flond damage prevention erdinance us
adupled by the aoveming body of Ocones County, South Carolina on
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AGEMDA ITEM SUMMARY
OCONEE COUNTY, 5C

COUNCIL MEETING DATE: August 4. 20049
COUNCIL MEETING TIME: T:00 M

URD]"‘-JAT"-. CE 20600-14 - AE-TTT"-:DI".TTNT AND RESTATEMENT OF TRUST INDENTURE
AND AMENDMENT AND RESTATEMENT OF LOAN AGREEMENT RELATING TO
F77,000,000 OCONEE COUNTY, SOUTH CAROLINA POLLUTION CONTROL
FACILITIES REVENUE REFUNDING BONDS, SERIES 1993 (DUKE POWER COMPANY
PROJECT) (THE "BONDE™) TO PROVIDE FOR CHANGE [N INTEREST RATE FROM
VARIABLE RATE TO FIXED RATE, TO PROVIDE FOR APPOINTMENT OF
WACHOVIA BANK, NATIONAL ASSOCIATION, AS REMARKETTNG AGENT.
REMARKETING OF THE BOKDE AND EXECUTION OF DOCUMENTS RELATING
THERETO, AND TO PROVIDE FOR CHANGE IN COLLATERAL SUPPORT FOR THE
BONDS BY DELIVERY OF FIRST AND REFUNDING MORTGAGE BONDS IS3UED BY
DUKE ENERGY CAROLINAS; LLCT

| BACKGROUND OR HISTORY: i |

Drake Power bonds issued me 1993 for pollution control facilities. Duke wishes change some of the terms of
the debt and necds the County 1o approve via an erdinance,

| SPECIAL CONSIDERATIONS OR CONCERNS: |

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
Dioes this cequest folow Procurement Ordiosnes 22001-15 puidelmes? Yes | Mo s 2200015 o Procomnent s websiie]
It no, explain hrictlv: MNIA

| 8TA SJ&FF_B:EEQMBEHDAH{FH £ e ]
Approve 27 reading of ordinance 2009-14

i 7 rgal fees incurred are mpr:r:m1 to b reibursed from bond proceeds. Mo county lability related to the honds,

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Are Matching Funds Available; Yes / No
If ves, whao iz matching end how much:

.t_"_l"l'ﬁ":l'ﬁ'lﬂ'l ENTS i e r

1. Second Amended and Restate Trust Indenture (to be attached as Exhibit A 1o the Ordinamee)
2. Aanended and Bestale Loan Apreement (o be attached as Exhibit B to the Ordinance)

3. Preliminary Reoftering Circular (to be sttached as Exhibil C e the Orndinance)

Reviewed B/ Initialy:

Vin Fmail Counly Atleroey Finance {rants Procurement
&Iﬂﬂd £ Fr ared By: 'EW ﬁuunul

Depariment lI&llll-"ElH.tEd CHTicial ra Brown, [nterim County Administrator T =

Council s divected thet they receive their agenda packages a week prior to each Councll meeting, therefore, Agenda
frems Sumimaries winst e selmittod to the Adminixieator for kix reviendapproval no later than 12 days prior to cach
Council smeering., I ix the Department Wead o Eleeted Qffieinls regponsibility o ensure that all opprovals are obdained
el foe suehaeission o the Admindistreior for inclusion or an egerdo

A calendar with due detes marked may be obteined fromr the Clerk fo Conned,



State of South Carolina
County of Oeonee County

ORDINANCE 2009-14

AMENDMENT AND RESTATEMENT OF TRUST INDENTURE AND
AMENDMEN | AND RESTATEMENT OF LOAN AGREEMENT RELATING
TO §70.000.000 OCONEE COUNTY, S0OUTH CAROLINA POLLUTION
CONTROL FACILITIES REVENUE REFUNTHNG BONDS, SERIES 1993
(DUKE POAWER COMPANY PROJECT) (THE *BONTS™ TO PROVIDE FOR
CHANGE IN INTEREST RATE FROM VARIABLE RATE TO FIXED RATE,
IO PROVIDE FOR APPOINTMENT OF WACHOVIA BANK, NATIONAL
ASSOCIATION. AS REMARKETING AGENT FOR REMARKETING OF
THE BOKDE AND EXECUTION OF DOCIIMENTS RELATING THERETC.
AND TO PROVIDE FOE. CHANGE IN COLTATERAL SUPPORT FOR THE
BONDS DY DELIVERY OF FIRST AND REFUNDING MORTGAGE BOKDS
[SSUED BY IMJKE TNERGY CAROLINAS, LLC.

WHEREAS, the County has previously issued s $77.000,000 Polluton Conirol
Facilities. Revenue Refunding Bonds, Series 1963 (Duke Power Company Project) (the
“Bonds™), pursuant to Chapter 3, Title 48 of the Code of Laws of South Caroling 1976, as
amended, (the “Act”) and a Trusl Indenture dated as of April 1, 1993, [or the purpose of
refunding its Pollution Control Revenue Bonds, Series A (Duke Power Compuny Project) issucd
i 1585 and

WIHEREAS, in conncetion with the Issuance ol the Bonds, the County and Dule Power
Company {now known as Doke Encrey Carolinas, LLC) (the “Corporation™ entered inte a Loan
Agreement, dated as of April 1, 1993; and

WHEREAS, the County and the Trustee entered into an Amended and Restated Trust
[ndenture dated a8 of Movember 1, 2003 (the * First Amended and Restated Indenture™); and

WHERFEAS, concurrently with the Fimt Amended and Restated Indenture, the Counly
and the Duke Fnergy Corporstion (formerly known as Duke Power Company and now known as
Duke Energy Carolinas, T.LC) entered into a First Loan Agreement dated ss of November 1.
20H13; and

WHEREAS. the Bonds currently bear imterest at a weekly rate and the Corporation has
given nolice ol ils infent, in accordance with the terms of the First Amended and Restuted
Indenture. o convert he interest rate computation method on the Bonds 1o a fixed rate and. in
connection therewith, the Comuoralion has requested that the County und the Trustes enter into a
second Amended and Restated Trust Indenture and has reguested the County to enter into zn
Armended snd Restated Loan Agreement, logether to provide for (i) the delivery by the
Corparation of morgage bonds 1o support the puvment of principal, interest, and redemption
price of the Bonds, in substitution for the letter of credil delivered as collateral security under the
First Amended and Restaled Tndeniure and (i) other modifications us reflected thercin: and

Lirdingnee 7= 4



WHEREAS, the Corporation has caused to be prepared and presented to this meeting the
fallowing documents {the “Documents™) and has requested that the County execute and deliver
such Documents:

1. Lhe form of the Second Amended and Resluted Trust Tndenlire by and
between the County and the Trustiee (the “Indenture™), Including a form of Amended and
Festated Bond, attached hereto as Exhibit A

2. The form of the Amended and Restated Loan Aprecment by and betwoon
the County and the Corporation {the “Loan Agreement™) altached hereto as Exhibit B; and

=

3. The form of a Reoffering Circular prepared in connection with the
offering and sale of the Amended and Restated Bonds attached herete as Exhibit C.

WHEREAS, il appears that cach of the Documents above referred to. which are now
belore this meeting, 15 in approprigle [orm amd is an appropriate mnstrument to be executed and
deliverad by the County Tor the purposes intended.

NOW, THEREFOKE, BE 1T ORDAINED by (eonee County, South Carolina, as
follows:

Seclion |, In order to further the purposcs of the Act by aszsisting the Corporatien in
the purposes contemplaled by the Documents, the Documents are approved,

Section 2. Mothing in this Ordinunce or the Documents shall be construed (o change
the faer that the Bends are limired obligations of the Caunty, the principal and inlerest on which
ate payable selely out of the revenues derived from the Loan Aprsement. The Bonds and the
inlerest thereon shall never constiture an indebicdness of the County within the meaning of any
state constlubional provision or statelory limitation and shall never constitute or give rise 1 a
pecuniary liability of the County or i charge against its general credit or taxing powers,

Nothing in this Omdinance or the Documents shall be construed as an obligation or
commitmaent by the County to expend any of its funds other than (1) the proceeds ol the Bonds,
(1) the revenues denved from the Loan Agreement, and (iil) any moneys arising out of the
inwestment or reinvestment ol said proceeds, revenues or moncys.

Secton 3. The Amended and Restated Bonds shall be execuled in the name the
County with the manval or facsimile signature of the Chainnan of the County Counail, shall he
allesled by the manual or facsimile sipnature of the Clerk to County Council, and shull have the
seal af the County inypressed or imprinted thercon.

Section 4. The Amended and Restated Bonds shall be in subsmantially the form set
forth in the Indenturs, with necassary or appropriale suristions, emissions and insertions as
permiticd or required by the Indenture.

mection 3. Ihe form. terms and provisions of the Loan Agreemenl sttached hereto as
Exhibit B be and they are hereby approved and all of the terms, provisions and conditions thereol
are hereby incorporated hergin by reference as if the Loan Agreement were et out in this
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ordinance 1 ils enlirely. The Chairman of County Councll and the Clerk w County Council be
and they are hereby anthocized, empiwerad und direcled to exeente, acknowledge and deliver the
Loan Agreement in the name and on behall of the County, and thereupon o cause the Leoan
Agreement Lo be delivered o the Corporation. The Loan Agresment is 1o be in substantially the
lorm now belore Lhis mesting and hereby approved, or with such minor changes therein as shall
be approved by the officiuls of the Counly exceuting the same. their execution thereni o
constitute conclusive evidence ol their epproval of any and all changes or revisions therein from
the: form of the Loan Apreement now before this meeling.

Beotion 4. To prescribe the terms and conditions upon which the Amended and
Restated Bonds are 10 be seeured, executed, accepted and held. and Tor the purpose ol assigning
the interests of the County under the Agreement, the form, terms and provisions of the Indenture
attached hereto as Exhibit A be and they are hereby approved and all of the terms. provisions and
conditions thereof are hereby incorporated herein by relerencs as il the Indenture were set out in
this erdinamee m its entirety, The Chairman of County Couneil and the Clerk 1o County Couneil
be ard they are herehy autherized, ecmpowered and directed to execute, acknowledye und deliver
the Indenture W the Trusiee. The Indenture is to be in substantially the form now helure this
mecting and hereby approved, or with such minor changes therein as shall be approved by the
officials of the County executing the same, their execution thercof 1o constimie conclusive
evitence of their approval of any and all chanpes or revisions therein from the form of Indenture
now belore this meeting.

Section 7. The Chairman of County Couneil and the Cleek to County Council he and
they are hereby authorized, empowered and direeled o cxecute, acknowledze and deliver the
Amended and Eestated Bonds to the Trostee. The Amended and Restated Bonds are to be in
substantially the form included in the Indentuce now before this meeling and herchy approved, or
with such minor changes therein as shall be approved by the officials of the Counly executing the
same, their execution thereol o constitute conclusive evidence of their approval of any and all
changes or revisions therein from the form ol the Amended and Restared Bonds befoee this
meshing,

Seclion &, The forms, terms and provisions of the ReolTering Cireular attached herera
s Exhibilt © he and they sre hereby approved and all of the terms, provisions end conditions
thereof are hereby incorporuted herein by reference as if the Reoffering Circular wers sel out in
this ordinance in their entirety. The Chaimman of County Council and the Clerk o County
Council be and they are hereby authorized, empowered and directed to execute, acknowledge
and deliver the Reaffering Cirenlar in the name and on hehall of the County, and thereupon w
cause the Renllennyg Cireular to be delivered to the Corpotation. The ReafTering Cireular is to
be in substantially the form now before this meeting and hereby approved, or with such minor
changes thersin as shall he spproved by the officials of the County, their delivery thereol 1o
constitute conclusive evidence of thelr approval of any and all chanzcs or revisions therein from
the form of Reoffering Circular now before this meeting,

Seclion 9. The Chairmar of Couny Couneil, the County Administrator of the County
and the Clerk 1o County Coungil, for snd on behalf of the County, are hereby each suthorized
and directed 1o do any and all things necessary o offect the execution and delivery ol the T.oun
Agreement, the [ndecmre and the performance of all chiipations of the County under and
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pursuant to the Loan Agreement, the Indenture, snd the Bonds and the execution and delivery of
the Amended and Bestated Bonds.

Ibe Chairman of County Council, the County Administrater of the County and the Clerk
to County Council are such further authorized to execute and deliver such other documents and
cortificates necessary to eflectuale the Documents as contemplated in this vrdinance.

Section 10, No approvals granted in connection with the Bands have been made in
considerution of’ any bribe, pift. gratity. or direet or indirect conteibution w any politicsl
campaign.

section 11, The provisions of this erdinance are hereby declared to be separable and i
anyv scction. phrase or provision shall for any reason be declured by a court of competent
jurisdiction to be invalid or unenforcenhle, such declaration shall not affect the validity of the
remunder of the seetions, phrases and provisions hergunder,

section 12, All orders, resolutions, ordinances and parts thereof in conllicl herewith
are. to the extent of such conflict, hereby repealed and this ordinance shall take offect and be in
full foree from and after its passage and approval,
Enscted this 18th day of August. 2009,
OCONEE COUNTY,
SOUTH CAROLINA

[

Chairman of Connty Council
Oeanee County, South Carelina

ATTEST:

Clerk to County Council
Oconee Counly, Scuth Carolina

First Reading: Taly 21, 2009
Second Reading: August 4, 2000
Third Resding: Auggust 18, 2000
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Fxhibal 7

Form ol Reattering Circular
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BRI Draft . 2
TAER

SECOND AMENDED AND RESTATED TRUST INDEM URE

bw and between
OCONEE COUNTY, SOUTH CAROLINA
amd

THF BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,

as Trustee

Dated as of Augost 1, 2009

Amending and Restating:
the Amended and Restated Trust Indenture dated as of November 1, 2003
between Oconee County, South Carolina and The Bank of New York {now known as The
RBank of New York Mellon Trust Company, N.A.) which amended and restated
the Trust Indenture dated as of April 1, 1993
hetween Oconee County, South Carolina and Wachovia Bank of North Carolina, M.A.
{mow known as Wachovia Bank, Mational Association)

C-11376700E CTT 0L IRS



Section 1.1
Section 1.2

Scetion 2.1
Section 2.2
Reclion 2,3
Bection 2.4
Section 2.5
Scotion 2.6
Bection 2.7
Seclion 2.8
Section 2.9
Soction 2,10
Seetion 2,11
Seolion 2,12
Bection 2.13
section 2.14
Soction 2,15
Section 2,16
Rection 2,17
qection 2.1 8
Section 2,19
Section 220

Hection 3.1
Section 3.
Section 3.
Seoton 3.
Sechon 3.
Sechon 3.

Nection 3.7
Section 3.8

o R S L Y

STIRTATNT

JREZR LSS

TABLE OF CONTENTS

ARTICLE1

DEFINITIONS

ARTICLE 11
THE BONDS

Authorized Amount of Bontds . . i iiiieessneesesssasssssans
R i s o e
Interest Rates on Bonds, |

Comversion of [nterest L{ar.e Dn:l._nmnannn "'.-'lcdmd

Iaguanes of 4 Credit Facility. i i

Tender ot Bonds for Purshass .o i v s
Bomarketing oF Bonds, ... ise e smemsesssoseens
Delivery of Purchaged Bands. ..o eweosemeieieioioas,

Dixecution; Limited Obligation oo

Poros———

Certilteate of Authonmeation. .o
Form of Bonds.
Delivery of Bonds .. i
Mutilated, Lost, Hlxﬁ]crl LT D-:a!mu_,d E-u::unn:s.

Cxchangeability and Transter of Bonds; Persons Treated a8 (OWners oo,

Heplacerrend Boads (o i i ’ —
Cancellation .. =
Ratablv "n,c:_lrﬂ.l T R =
Redemption of Ha n-:la F‘uﬂm] R-:. :En:mp-t]-:un -:rf' B-.:u]ds ............................................
T B A L b e e .
PRI SRR TR oo e e S ¥ —
ARTICLE ITI
SECURITY
BPELIITIEY S 4 iussnesasmm s mmroie rym e 44 D04 08 608 8 8 R e 8 6 1 40 et £ o b s b a—
Payment of Bonds and Performance of COvERanTs............ocooooooiviiin s ssveenenes
R B e s o it e .
G LR E v vy 0 0 e e e i B 3 R s Z —
FUTTRET AUSEIIICER, 111111111t essasssssssresesssssassteseses st eseseeeseseseseme e = ———
e e T T T s i e 2 e b b e
ey R L I e R L e T e
Credil Facility, ... .

||||||||||||||



Seciion 1.1
Rection |2

Section 2.1
Section 2.2
Rection 2.3
Hection 2.4
Saction 2.3
Soction 2.6
Section 2.7
Heclion 2.8
Hection 2.9
Scction 2,10
Section 2.11
Sechon 2013
Bection 2,13
Section 2.14
Scotion 2.15
Section 2,16
Seciion 2,17
mection 2.1 R
Bection 2,19
Section 2.20

Seclion 3.
mection 3.2
Section 3.3
Seetion 3.4
Section 3,3
Seslion 1A
mechion 3.7
Section 3.8

1T

LRCE R - €

TABLE OF CONTENTS

ARTICLEL

DEFINITIONS

Bules of Constraction ...
ARTICLE 1T
THE B(YMDS

Authorized Amount ol Ronds..........

General...

Interest H.an:s. a1 Jj-:rnds

Conversion of Inierest Rﬂt., J_h,termumtmn Meth.nd

lssuance ol a Credit Facility, ...

l'ender of Bonds for Purthaiss ..o s sssssssssessssnssssssssns sosas

AR O R oo e s b R

Delivery of Purchascd Bonds..

Execation; Limited Obligation ...
Certificate of Aulhentesiinmm.. .

Form of Bonds.

Delivery of Bonds......oee......
Muatilated, Lost, Stolen or Destroved linndn

Exchangeuabalily and Transtor of Bonds: Persons Treated as f}wn-:ra

Replacement Bonds ..

|
[
E

B 5

Cancellation

Ratably Secured
Redemption of Bonds: Partial lledemplm-n ol Bonds...

Notice of Redemplion....
Book-Fintry ‘Q}HL-:m

ARTICLE 111
SECURITY

Seeurity, ..
Puyvmenl nI Flnncis and Porformance of {_m SNAns
..'"u_'l.ﬂ'l-l.""rll;'.
o Litigation
Further Assurances
Mo Other Encumbrances o eeneecesseemanens

e Preerdmnit aaBElb e e R e e

Credit Taciliy, s

0ilas

La e Tae
e e e L

Ao lad el )
L U S TR S



Section 4.1
Rochon 4.2
Hection 4.3
Section 4.4
Scction 4.5
meetion 4.6

=ection 5.1
Section 5.2
Section 5.3

Scetion 0.1
Section 6.2
Section 6.3
Reclion f.4
mectian .3
Soction 6.6
Scotion 6.7
Secion 4.8

ARTICLE IV

FIINDS
Establishment and Use of Bond Fund and Current ASCOUN e B8
Criginal Bond Procecds....ooveecieieen. RN e
[stahlishment and Use of Bond Purchase Fund ... e e R e S 349
Investment of Bond Fund and Bond Purchase Fund Monevs.. e, 41

Mon-présenrsment: ol Bamde’ o s i S G s e
ARTICLE ¥

DISCHARGE OF LIEN

Discharge oF Lisn and Setirily Trbmisshe s sesssssss i oo o smissasssisnsasiciiniis 41
Provision for Pavment 0F Bomda ... essrrnssre s s res e s seesssssss s e sressane 42
Chiszhisnps o ths bsdstemee e i i S e 44
ARRTICLE VI
DEFAULT PROVISIONS AND REMEDIES
e i e R P A S T 44
B £ ) SO A3
Other Remedics; Riphts of HOLEES .....cocee e sres e se s saa s s ss s s smmmenne 45
Right of Holders and Credit 1ssuer to Direct Proceedings. ..o 48
Dhscontimumcs of Dafault Procectinme . . o s mi i ik n i ims s times 46
B T TSP 47
A e e O L o R B s e e a1 A s 48
Rt ol Ereait Fesier o s s s e s e s e 45

ARTICLE VI

THE TRUSTEE; THE PAYING AGENT; THE REGISTRAR; THE REMARKETING

Seetion 7.1
Bechon 7.2

Section 7.3
Section 7.4
Section 7.3
Section 7.6
Maeption 7.7
Section 7.8
Section 7.9
Soection 7.10

CoTIETHTI2 15227000 5

AGENT

VT 0T 4 3 TSP 49
Compensation and Indemnification of Trustes and Paying Agenl:

Tl PR TR oo e i s B i e i St TR
Irnlervenliom 10 LADEALIETL o s s es e csssmsmssenseses sressesbesnesesemmse e b2
ResipRation, BICrERsiT TrWSUEEN w6 10081001 b bbhabmabbbrne emms i e smssanmnanss 54
18 e ] Bt L e P el e S L i o 54
PRI ORIV v s v s b R R R e e B R B bR 35
Qualifcations oF PAYINE AFEIT ot crecsrmsers srer s srre e e remen 55
Resignation ¢f Paying Ageont; Romoval; Successors. oo iinn..56
R A L RN i i e i 56
PO AP POIIT T HBEE . . cocos iuncron smscness opu s g3 s nm ey b b b iy 36

i



Secrion 7.11
Section 7,12
Mectoiom V.15
Section 7.14
Section 7.13

Fihing-of Finaneing Biatemente o o i S i b iim e s daaiey B
R N GROE . oo ot e B S T R R S 38
Chuah heanons of Remarketing Agens;, Resignation;, Removal oo cvvcevinneenn 39
Severl Capacilies.. ... ..l

Irustee Not Responsihle [or Duties of Remarketing Agent. Reaistrar and

PRAFITLE AUBBIIT vttt it ettt 12 s mt e e st es e s e e e e et e e bt en b et e Bl
Sechion 7,16 Cooperstion Of the ISBIRE .1 i oy cceeeeeiies o iesrn e srssrss e sess aanenssssansssssnssseassnsn s sansnsnns Gl
section 717 Cooperation of the Trustee, the Remarketing Apent. the Registrar and the

T P S L e b A A U i ot tall
Section 718 Mo Transter of Martgage Ronds held By the TTuste v e IR

ARTICLE ¥IT1
AMENDMENTS, SUPPLEMENTAL INDENTURES

mectan -l Supplemental denimeRt. R e e ]
Section .2 Amendmenls W Tndenture; Consent of Holders. the Credit lssuer and the

B I e i O S 5B S T T A S i K e hl
Scction 83 Amendments to the Loan Agreement Not Reguiring Consent of Halders ... 63
Section 8.4 Amendments to the Loan Agreement Requiring Consent of Holders and

SRR YRR s v i i s R S R R R R i s i
section 8.3 Amendments, Changes and Modifications to the Crediz Facility s R
Section 8.6 Notice to 2nd Consent of HalAETs .o it e seesseeesnes 64
section 8.7 Mortzage Bonds Held By the TRrOSIES ..o eoisiiireissis s s rssrsess isssssssiistos o osas fd

ARTICLEIX
MISCELLANEOUS

section 9.1  Right of Trustee ki Pay Taxes and Other CHATEES. ..o i e enss G5
Section 9.2 LimMation oF RABIIS ..o s s b s e 65
et A R R R B e T e e S 5
SECHONCEE INOTIOEE L it o e s A e L e iy e s Do g i
section 3% Payoiénls Thue on Non-Business DavS. ..o s o s s msmosgessst s 7
ekt T B R et i R i e R AL L s st nrtrm s e e &7
SRR D e A S L A e e S e e e o e R R a7
SOCHG SR OB LI oo consmn e st M s e 3 i e i e e a7
Section 9.9 Timited Liabilite of ISS1EE i vt en e s st s et e e e a7
et 91l Noose T R I MOy L L L e e e s G
RocHo 1T e T T DI s s e Pt T AT e b it a8
TR D B 74
EXEIBIT A Tomm of TRomid... i i e it as st vasssrestaresssnenseie e A-1
BXHIBIT B:  -Farm of o e rdtim IO i i i ss i bbb b an et s oma s neamernr s B-1
EXHIBIT L' Fornvof Wotite of Coadit FAGlily i mirmssimissins i s i i -1

C-IIETATIE 0322016

111



C-LI276Tnd Q3 22T 00 005



SECOMD AMENDEIDY AND RESTATED TRUST INDENTURE

THIS SECOND AMENDED AND RESTATED TRUST INDENTURE (the
“Indenture™), daled as of August 1, 2009, 13 made snd entered inte by and between OCONEE
COUNTY, SOUTH CAROLINA. a palitical subdiwision duly orgamized and existing under the
Constitution and laws of the Stae of South Caroling {the “Tssuer™), and THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A.. as trustee, and its successors and assignees in
trust {the “Trustee™),

WITNESSETH:

WHEREAR, the Issuer has previously issued ils 577 HLA00 Pallution Contral Facilitics
Hevenue Refunding Bonds, Series 1953 (Duke Power Company Project) (the “Bonds™), pursuanl
to Chapter 3, Title 48 of the Ceode of Laws of South Caroling 1976, as amended {the *Acr). and
g Trust Indenlure dated as of Apnl 1, 1993 {the "Original Indenture™). for the purpose of
refunding its Pullutien Contral Revenue Bonds, Series A (Thuke Power Company Project), issued
n 1983 {the “Prior Bonds™). and the proceeds ol the Bonds have been applied o the refumding of
the Prier Bonds: and

WHEREAS. in connection with the issunance of the Bonds, the lssuer and Duke Power
Company (now knewn as Duke Encrgy Carolinas, LLC) (the “Company™) entered into a Loan
Agreement. dated as of Apml 1L 1993 {as amended, the *Onginal Loan Agreement™); and

WHEREAS, the [ssuer snd the Troslee entered inte oan Amicended and REestated Trost
Indenture dated as of Movember 1, 2003 {the * First Amended and Resizted Indenture™) for the
purpose of (1) extending the maturity of the Bonds, (i) providing for the securing of the payment
ol inlerest, purchase price and redemption of the Bonds by a letter of credit and (i) making
ather technical changes in connection with the foregoing; snd

WHEREAS, concurrently with the Fimst Amended and Restated Tndenture, the Issuer and
the Duke Energy Corporatien {formeely koown as Duke Power Company and now known as
Duke Energy Carclinas, LLC) corcred into a First Amendment to Loan Agresment dated as af
November 1, 20053 {(the “First Amendment to Original Loan Agreement™); and

WHEREAS, the Bonds currenlly bear interest ai 4 weekly rate and the Company has
piven notice of its intent, in accordance wilth the lerms of (he First Amended and Restaned
Indenture, to convert the interast pate computation meathod osi the Toends o g fixed rate and, in
connection thergwith, the Company has requested that the [ssuer and the Trustee enter inle this
Indentume e amend and restate the werms of the First Amended and Restated Indenture and the
Bands 1o provide for (1) the delivery by the Company of mertgage bonds to support the payvment
of principal, interest. and redemption price of (the Bonds, in substitution for the letter of credit
delivered as collateral security under the First Amended and Restated Tndenture and (i) other
modifications as reflected herein: and

WHEREAS, the [szucr haz sgreed 1o amend and restate the First Amendad and Restuted
Indenture as prisvides] herein.
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NOW, THEREFORE, in consideration of the premises and of the covenanss and
undertakings herein expressed, the partics hereto agree as follows:

ARTICLE L
DEFINITIONS

Scction 1.1 Defined Terms. [n additien o terms defined elsewhere in this Indenturs,
the follewing words and terms as used in this Indenture and the preambles hereto shall have the

following mesnings unless the context or use clearly Indicates anather or different meaning or
imtent

“Act” has the mearnng specthed i tha recitals,
“Act of Bankruptey™ means any of the following cvents:

i} The Company (or any otker Person obligaled, s gusrantor or othorwise, to
make pavments on the Bonds or under the Loan Agreement or the Credit Agreement or
an “alMbae” of the Company as defined in Bankruptey Code § 101{27) or the Tssuer shull
(17 apply for or consent 1o the appointment of, or the taking of possession by, o receiver,
custodian. trustee, liquidator or the Tike of the Company {or such other Person) or the
Issuer or of all or any substantial part of their respective property, {2} commence a
volunlary ease under the Bankruptey Code, or (3) file a petition seeking to take advantage
of any other low relaling o bankruptey, insolvency, recsganization, winding-up or
canposition or adjustment of debis; or

{ii) A procesding or case shall be commenced, without the application or
conzent of the Company (or any other Person phligated, as puaramor or otherwise, to
midke payments on the Bonds or under the Loan Agreement or the Credit Agreement or
an “affiliate™ ol the Company as defined in Bankmuptey Code & 101(2}) or the Tssuer in
any cowt of competent jurisdiction, secking (1) the liquidation, recrpanization,
dissolution, winding-up, or compasition or adjustment of debts, of the Company {or any
such other Person) or the Issuer, (2) the appointment ol o trustce, receiver. custodian,
tguidalor or the like of the Company {or any such other Persan), the Tssuer or of all ar
any substantial part of ther respective propetty, or (30 similar reliel in respect of the
Company (or any such other Person) or the Issuer under any law relating 1o bankrupley,
insolvency. recrganization, winding-up or composition or adjustment of debis.

“Alternate Credic Facility™ means an irrevocable, dircet-pay letter of eredit delivered o,

trd accepled by, the Trustee pursusnt o Section 38(e), in substilciion for the Credic Facility
then in effest.

“Alternate Credit Facility Eifective Date™ has the meaning specitied i Section 3.8(c).
* Alternate "n-\"-EEH}-‘ Index™ means, for sany Computation Date. (1) it the Bonds are {or

were ) bearing interest at a Weekly Rate during the Tnterest Period ending on or immediately after
such Compulation Dhie that was determined by the Remarkeling Ageni without applving the
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Aldternate Weekly Index, the Weekly Rate for such lotersst Peciod, and (i7) i1 the Weekly Rate for
the loterest Period ending on or immedistely after such Computation Dute was delermined by
applving the Alternate Weekly Index or il such Computation Date is the first Compuiation Dale
thal cecurs in connection with any chanpe or deemed change in the Inerest Rare Determination
Method Lo 2 Weekly Eate pursuant to Sections 2.3(¢) ur (d) or Section 2.4(a). the greater oft (1)
TG of LIBOR, or(2) the STFM A Index plus $.10%.

“Authorized Denominalion” means (i duwring any Short-Term Rule Period or any
Medinm-Term Rate Period. §IHLIO0 and multiples of $5,000 in excess thereol. and (i) during
the Fixed Rate Peried, 83,000 and integral multiples thereof,

“Bankruptey Codc™ means Title 11 of the United Siates Code. as amended, and any
successor slalule or statutes having substantially the same function.

“Benelcal wner” means the Persen in whose npame a Bond iy recorded a3 beneficial
owner of such Bond by the Securities Depository or a Participant or an Indirect Parlicipunt on the
records of such Securities Lrepository, Participent or Indircet Participant, as the case may he, or
such Person’s subrogee.

Rond™ or “Bonds” means the Bonds authorized under this Tndenturs,

“Bond Counsel” means an sitomey, or firm of attocneys, notionally recognized and
cxpericnced in legal work relating o the financing of facilities through the issuance of tax-
exempl bonds.

“Bond Documents” means, collectively, the Bonds, the Tasn Agrecment, this Indenture,
the Credit Facilivy (iF any ), the Credit Agreement (if any). the Remurkeling Apreement {if any)
and the Remarketing Circular prepared and vsed in connection with the remurkeling of the Bends
on the Effective Date.

“Bond Fund™ means the fund af thet name created pursuans to Section 4.1.
“Tomd Purchase Fund™ means the fund ol thet name created pursuant to Section 4.3,

“Book-Tniry Systeam”™ means a hook-entry system established and operated for the
recordation of Berelicial Ohwmers of the Bonds pursuant to Seetion 2.24.

“Business Day” means anv duy on which the offices of the Credit Issuer sl which
drawings en the Credit Facility are made (il'n Credil Facility is in effeet), the Trustes, the Paying
Agenl, the Repistrar and the Remarketing Agent are each apen for business and oo which The
MNew York Stock Txchange iz not closed and on which funds irensfers can be made on the
fedwire system.

*Ceiling Rate™ means 12% per annum,
“Clode™ means the Internal Revenue Code of 1986, as amended, and the rulings and

regulations {including temporary and proposed regulations) promulgated thereunder or under the
Internal Revenue Code of 1954, as amended.
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“Company” means Duke Energy Carolinas, LLC, formerly known as Duke FEnergy
Corperatien and Duke Power Company, u North Caroling limited liability company. and its
aucorssors dnd assigns.

“Cornpany Ageng”™ shall have the meaning set forth in Section 7.2,

“Company Representative” means any ene of the persons al the tme designaled (o 2ot on
behalt’ of the Company by wrilten certifieste furnished to the Issuer and the Trustee conlaining
the specimen signatures of such persons and signed on behalf of the Company by the President
arany Viee President of the Company.

“Computation Date™ means (1) the Business Day nexi preceding the first day of cach
Interest Period during wiich the Bonds bear interest at a Weekly Rate, (i) the [irst Business Day
of each Flexible Term Rate Period and (iii) 2 datc that is not more than twenty (20 nor less than
tero {2} days prior to any Conversion Dale relating to conversion to a Long-Term Rate.

*Conversion Dare”™ means {i) each dale on which the Inferest Rate Determination Mathod
then in effect is changed to another Interest Rate Determination Method, including a Fixed 12ate
Conversion Dale and (13) esch dale on which the interest rate borne by the Bonds is chanpged
from the interest rate applicable during a Medium-Term Rate Period 1o the inlerest rate
applicable during another Medivm-Term Rate Period; provided, however, that Conversion Date
shall not include decmed coaversions under Seetions 2.3(c) or (d).

“Conversion Notiee” shall have the meaning set lorth in Section 2.4(a).

“Counsel” meuns an attorney, or firm of attorneys, admided W practice Taw before the
highest court of any state in the United States of America or the District of Columbiy, ineluding
any Bond Counsel.

“Credit Agrecment™ means any agresment between the Company and & Credit Issuer
relating Ly a Credit Facility, as such agreement may be amended or supplemented from time to
time pursuant o is lerms.

"Credit Facility™ means any irrevoeable, dircct-pay letter of credit issued hy o Credit
[ssuer pursuant to Seetion 2.5 in fovor of the Trustee, for the account of the Company., and 2ny
amendments or supplements thereto or extensions thereal, that provides security for the payment
ot ceriaih payments on or with respect 1o the Bords as contemplated pursuant o Section 3.8 and,
upon acceptance by the Trustee of any Alternate Credit Facilicy, such Alternale Credit Faciliny.

“Credit lssuance Dale™ menns any date on which a Credit Facility is issued pursuant to
Section 2.5,

“Credit [ssuance Notice™ shall huve the mesning set forth in Section 2.5(a)i) 13-
“Credit [ssuer”™ means the issuer of any Credil Tacility, its successors and assigns;

provided, however, that in conneetion with the acceptance ol sn Allernate Credit Facility that
resulis in the occurrence of & Mandstory Purchase Date, until the occurrence of such Mandatory
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Purchase Date, “Credil Tssuer™ shall mean the issuer of the Credit Facility in effect immediately
prior to acceptance of such Alternate Credit Facilivy.

“Credit Modificarion Date™ means either (a) the second Business Day next precading the
date on which & Credit Facility then in effect is stated w expire {unless extended), ar (h) il the
Credit Factlity will terminate prior to its stated expiration date on account of the delivery of an
Alternate Credit Facility, the proposed Alternate Credit Facility Effective Date with respect to
such Alternate Credit Facility.

“Current Accownt™ meana the ascount of thiat name within the Bond Fund cstablished
pursuant ko Section 4.1,

“Tifective Dale”™ means August |, 2009,

“Eligible Funds™ mesns, when a Credit Facility is in effect, moneys held by the Trostee,
the Paying Agent or the Remarketing Agent under this Indenture which consist of any of the
following:

{(iii) any meneys if in the wrilten opinion of Counsel experienced in
bankruptey law matters (which opinion shall be delivered to the Trusiee and the Rating
Agency, 11 any, rafing the Bonds at or prior to the time of the deposit of such monevs
with the Trustee and shall be in form and substance sansfactory w the Rating Agency, if
any, raring the Bonds), the deposit and wse of such moeneys will not constitute an
avoidable preferential payment pursuant to Section 347 ol the Bankruptey Code, or an
aviridable post-petition tTansfer pursuant w0 Section 549 of the Bankrupley Code,
recoverable from Holders of the Bonds pursuant to Seetion 330 of the Bankrupicy Code
in the event of an Act of Bankrupley; or

{iv)  moneys paid by the Credil Tssuer o the Trustes under the Credic Facility
which are not commingled with any other monevs.

M na Credit Facilily is m effest, any moneyvs held by the Trustee. the Paying Agenl or 1he
Remarketing Agent woder this Tndenture shall constitute “Eligible Funds.”

“Event of Default”™ means any of the evenls specified in Section 6.1,

“Financing Sratements™ means any and a1l [naneing statements (including continuation
stalements) or other instruments filed or recorded to perlect the Security Interest creared in this
[ndenture.

“First Amendesd and Restaled Indenture™ means the Amended and Restaled Trus:
Indenture dated as of Mavember 1, 23 between he Issucr and the Trustes.

“Fiteh™ means Fitch, Inc., a corporation organized and existing under the laws of the
Stale ol Delaware, Its successors and assigns amd, i such corporstion shall be dissolved or
ligquidated or shall ng longer porform the fimetions of 2 securities rating ageney, “Filgh” shall be
deemed o reler w uny olher nalionally recognized securities rating agency designaled by the
Company with the approval of the Remarketing Agend, by notice to the lssuer and the Truslee.
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“Fixed Hate™ means the Fixed Rate establizshed in aceordonce with Seetion 2.3(¢).

“Fixed Rare Conversion Date™ means the dav an which the Interest Rale Detérmination
hdethod shall be converied o the Fixed Rate,

“Fixed Rate Pervwd™ means sny period during ‘which the Bonds bear interest at the Fived
Rae.

“Flexible Term Rate™ means the Flexible Term Rale established [or each of the Bonds in
aecordance with Section 2.3(¢).

“Flexihle Term Rate Period™ means any and all periods during which each of the Bonds
bears irterest al a [Mexible Term Rate, such periods not to be of & duration in excess of 270 days
as may be determined by the Remarketing Agenl pursusnt to Section 2.3(c).

“Government Obligations™ means (1) direct ohiigations of the United States of America
lor the [ull and timely pavment of which the full faith and credit of the Tnited States of Amerca
15 pledyed, and (1) obligations issued by a Person controlled or supervised by and acling as an
insrrumentality of the United States of Ameriea, the full and timely payment of the principal of,
premivm, if any, and intereat on which is fully gusranteed as a full faith and credit obligation of
the Unised States of America (including any securities described in (i) or (i) issued or held in
book-eniry form on the books of the Department of the Treasury ol the United States of
Amenca), which obligations, in cither case, arc not subject to redemption prior o matoriiy st less
than par at the option of anyome ather than the holder thercof:

“Holder™ means the Pesson who shall he the registered owner of any Bond.

“Indentare” means this Second Amended and Restaled Trust Tndenture dated as of
August |, 2009 between the lssuer and the Trusiee, oy the same may b amended or
supplementesd from lime o time as permitted hereby,

“Indirect Participan!”™ means a broker-dealer, bank or other financial institution for which
the Sceurities Depository holds Bonds as a securities depository through a Paricipant.

“Interest Payment Date™ means (i) during any Weekly Rote Period, cach Monthly Interest
Payment [ate; {it) during any Flexible Term Rate Period. the lirst Business Day immediately
guccesding the last day of sach Flexible Torm Rate Peried, bur only as to Bonds for which such
Flexible Termn Rate Pernod 13 applicabls, (1) during any Long-Term Rate Period, each
Scmiannual [nrerest Pavment Date, and (v each Conversion Date,

“Interest Period™ means. with respect o the Tonds hearing interest at 2 Weekly Rate. the
peried from and including the Conversion Date on which the Tnferest Rate Detcrmination
Methied is changed to the Weekly Rate to and including the next Wednesday and, in each casc,
each succeeding period from and meluding cach Thursday 1o and including the ollswing
Wedneaday.

“Interest Rare Determination Methad™ mesns any of the methods of determining the
nlerest rate on the Bonds described in Seetion 2.3.
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“lasue Date™ means the date on which the Bonds were delivered to the purchascor or
purchasers thereof upon original issuance.

“lasucr™ means Oconee County, South Caroling, a body politic and corporate and 2
political subdivision of the Siste of South Carolina, or any successor to its rights and oblipations
under the Loan Agreemenl und this Indenture,

“LIBOR™ means, for any Compuotation Dale, the rate per anmum determined on the basis
ol the rate for depesits in United States dollars of amounts egual b or comparahle fo the
principal amount of the Bonds to which the Alternate Weekly Iadex will apply, offered for a
term ul ¢mne manth, which rate appears on the display desizcnated as Page 3750 of the Telerate
Service {or such qlher page us may replace page 3750 of that service or such other service ar
sorvices as may be nominated by the British Renkers® Association for the purpose of displaying
London interbank offered rates for Lanited States dollar deposils), determined as of
approximately  11:00 am., London time, owo (2) London bosiness davs prior o such
Compulation Tate, ot 1f such rate is not available, another rate determined to be comparghle hy
the Remarketing Agent or, il the Remarketing Agent fails to do so, the Tmustee i(who may rely
gpon an opinien of a commercial or investmenl banking Arm knowledgeable in municipal
finance).

“T.oan Apgreement” means Amended and Restated Loan Agreement dated as of August |,
2009 belwesn the [ssuer and the Company and anv further modifications, amendments and
supplements thereto permitted hercunder.

*Local Time™ means eastemn lime (daylight or sianderd, as applicgble) in Mow York, New
York,

“T.ong-Term Rate™ means cither a Medium-Term Rate ar the Fixed Rate.

“Long-Term Rale Period” means either a Medium-Term Rate eriod or the Fixed Rate
Period.

“Mandatory Purchase Dae™ means {)a propossd Conversion Date, (3a Credit
Modification Date, (iii) a proposed Credit Issuance Dale, (iv) with respeet 1o cach Bend then
hesring inlerest al a Flexible Term Bate. the first Business Day immediately succeeding the last
day of each Flexible Term Rate Period applicable o such Bond. (v) the fourth Business Thay
after receipt by the Trostee ol wrillen notice from the Credit Issucr that an event of defanlt
under the Credit Agreement has occurred and is conlinuing and a written request from the Credit
Tssuer that all of the Bends be requiced to be tendered or purchase, or (vi) while the Bonds bear
imlerest gl the Weekly Rate, any Business Day desipnated by the Company wilh the consent of
the Remarkeling Ageni and the Credit Issuer. provided that such designation and consenl are
made in writing and delivered o the Trustee at least twenty-five {25) davs {or such shorter period
of time acceptable to the Trustes) prior 1o such Mandatory Purchase Diate,

“Sedinm- Lerm [Rae”™ meaans the intersst rale an the Bonds estzhiished from time o time
purauanl o Section 2.3(d).
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“Medium-lerm Kate Period™ means any period of not less than 271 days during which
the Bonds bear interest st a Medium-Term Rate,

“Muonthly Tnierest Payment Diate™ means the first Business Day of each calendar month,

“Moody™s™ means Moody' s Investors Service, Tne., 8 corpomiion arganized and exising
under the laws of the Smate of Delaware, its successors and assigns and, 10 such corporalion shall
be dissolved or liquidated or shall ne longer perform the fanetions of a secarities rating apency,
“Nuoodys™ shall be deemed to refor to any other nationally recopnized securities rating apency
designated by the Company wilh the approval of the Remarketing Agent, by notice o the Issuer
and the Trustee,

“MMortpage” means the First and Relunding Morlgage doted as ol December [, 1927,
from the Company to the Mortgage Trustee, as amended and supplemented by various indentunes
sypplements] thereto, mncluding the Supplementsl Mortzape 1rust Indenture.

“Maortgage Bonds” means the First and Refunding Mortgage Bonds of any serics issued
under the Mortpage lor the purpose ol securing the Bonds.

“Martgage Trustee”™ means The Bank of New Yark Mellon Trusl Company, WA,
(suceessor o JPMorgan Chase Bank, N.AL) as trustee under the Morlgage, or its Successor as
trusiee,

“Opiniom ol Bond Counsel™ means any opimion of Bond Counsel delivered pursuant to
this Indenture with respect o the excludability of interest en the Bonds from gross income of the
Holders theeeof for federal income tax purpises. Fach such opinion shal] be addressed 1o the
Truster, the Hemarketing Agent, the Company, the [ssuer and the Paying Agenl. Mo such
opinion delivered pursuant hereto shall be deemed unsatisfactory when eequired as a condition w

any provision hereunder because such opinion states that interest on the Bonds is an item of tax
preference ar is includable in determining aliernative minimum taxable income under the Code.

“Optional Tender Date™ means, during any Weskly Rale Period, any Business Dy,
*Original Indentare™ kas the meaning assigned to suck term in the recitls.
“Orimnal Loan Agreement”™ has the meaning assisned to such term in the recitals.
“Oulstanding™ mesns, when used with reference to the Bonds at any date as of which the
amount of pulstanding Bends s o be delermingd, all Bonds that have been authenticated and
delivered by the L'rustee hereunder, excepl:
] Bonds cancelled or delivered for cancellation al or prior (o such dale;

{vi)  Bonds decmed to be paid in accordance with Seetion 5.2:

{viil Bomds m licu of which others have been authenticated wnder
Scections 213, 204 end 2.15;
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(viii)  Unlendered Bonds to the extent thar there shall be on deposit with the
Remarketing Agent on the dale purchase thereof is reguired as provided herein an amount
to pay the Purchase Price therenls and

{ix}  For purpeses of any consent, request, demand, authorization. dircction.
nohice, walver or othor action to be taken by the Holders of o specified percentage of
Outsiunding Bonds hereunder, all Bonds held by or for the account of the Tssuer, the
Company or any alfilinte of the Company; provided, however, that for purposes of any
such consent, request demuand, authorizaiion, dircetion, notice, waiver or action the
Trustee shall be oblipated to consider as nol heing oulstanding only Bonds known by the
Truster by acmal notice thereof to be so held: provided, lurther, that if 811 of the Bonds
are al any tme held by or for the account of the Company or any aMliale of the
Company, then such Bonds shall be deemed o be Outstanding at such time for the
purposes of this subparagraph (v).

“Participant”™ means a broker-dealer, bank or olher Fnancisl institution for which the
securities Depository holds Bonds as a securities depository.

“Paying Agent™ means The Bank of New York Mellon Irast Company, WA, and itz
successors appointed and serving under this Tndenture,

“Permitted Investments™ means any one or more of the following invesmments, if and w
the exient the same are then legal investrments under the applicable laws of the Stare for monevs
proposed o he invested thorein:

{1} Dondy or other obligations of the United States:

(i} Bonds ar other abligations. the payment of the principal and interes) of
which is unconditionally puaranteed by the United States;

(iil)  Dirget oblipations issuad by the United States or obligations puaranteed in
ull a5 W prineipsl and interest by the Lodted States or repurchase agreements with a
qualiled depositery bank or securitics dealers fully collateralized by such obligations,
mararing on ar before the dute when such funds will be required for dishursement:

(ivh  Obligations of slate and loeal povernment and municipal bond issuers,
which arc rated lnvestment-grade by either 83&P or Moody's or other non-rated
abhigations of such issucrs guaranteed or credit enhanced by a Person whaose long-term
debl ar long-lerm deposits or other obligations ave rated investment-grads by either S&P
ar Moody's,

(¥ Prime commercial paper rated either “A-17 by S&P or “P-17 by Moody's
and, 1f rated by both, not less than “A-17 by S&P and “P-1" by Moody's;

{vi}  Bankers™ acceptances drawn on and aceepled by commercial banks:
(vit)  Imierests in any money market fund or trust the investments of which are

restricled 1o obligatons deseribed in clauses (i) through (vi] of this defiridon or
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abligations determined w he ol comparable quality by the board of directors of such fund
ar frust; and

{vitfly Such other oblipations as may oL wny me hereafier be authorized by
dpplicahle law, provided that the Trustee may require 25 a condition 1o the investment of
tunds under this cluuse {viii) there having first been deliverad to the Trustes an opinion of
Counsel to the effect that investment in such other obligations is permirted under any
applicablc laws of the State.

“Person™ mesns any namral person, firm, parinershin, associalion, corporation, limited
liahilily company or public bady,

“Prior Bonds™ has the mesning assigned 1o such term in the recitals.,
“Project” means the Project as defined in the Loan Agresment:

“Purchase Price”™ means an amwount egual o [00% of the principal amount of zny Bond
lendered or deemed tondered for purchase pursuant w Section 2.6, plus accrued and unpaid
interest thiersom 1o the dale of purchase.

“Rare”™ means any Weekly Rale, Flexible Term Rate or Long-Tenn Rale

“Rate I'eriod™ means any Weekly Rate Period, Flexible Term Rate Period. Medium-Term
Rate Period or Fixed Rate Period.

“Rating Apency™ means Fitch when the Bonds are ruted by Fitch, Moody's when the
Bonds are rated by Moody's, and S&P when the Bends are rated by S&P,

“Record Dae™ means with respeet 1o cach Interest Pavment Date (i) during any Short-
Ternm Rate Period, the ‘Trustee’™s close of husiness on the Business Day next preceding such
Interest Payment Date, and (i) during any Tong-Term Rate Period, the Trustee’s close af
business on the filteenth (15th) day of the calendar month next preceding the calendar moath
during which such Interest Payment Date ocours, reszardless of whether such day is a Business
Day,

“Fegister™ means the register of the record owners of Bonds maintained by the Registrar,
“Rigistrar” means the 1mastes.

“Remarketing Agent” means Wachovia Bank, National Association and its successors
appointed end serving in such capacity under this Indenture.

“Remarketing Agreemenl” means any agreement between the Company and a
Remarketing Agent relating w the Bonds, as such agreement may be amendad or supplemented
Iromn lime to time pursuant to its terms.

“Repyyments™ means all amounts reguired w0 he paid by the Company to the Issuer (and
the Trustee, a8 the assignes of the Issucr) pursuant wo Section 5.2 of {he Toan Agreement.
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“Replacement Bonds™ means Bonds issued pursuant o Section 2,15, which Bonds shall
contain the terms and provisions specified herein as being applicable o the Bonds [ollawing a
Mandatory Purchase Date and have excised therefrom the terms and provisions that are not so
applicable and added therelo terms that have become applicable.

“Reserved Rights™ means the nghts of the Tssuer pursuant (o Sections 5.2(h), 5.2(c). 8.1.
8.6, 8.7, 12.6 and 12.7 of the Loan Agreement and the righls of the Tssuer purszant to other
sections of the Loan Agreement providing that notices. repors and other stalements be given o
the Tssuer and that specified consents be obrained from the lssuer.

“B&PY meuns Standard & Poor's Ratings Scrvices, a division of The MeCraw-1ill
Companies, [ne., a corporation organiged and existing under the laws of the State of hew York,
its successors and their assigns and, il such corporation shall he dissolved or liguidated or shall
ne longer perform the functions of a securities rating apency, “S&P” shall be deemed o refer 1o
any other nationally recognized securities rating apency designated by the Compueny with the
approvval ol the Remarketing Agent, by noties o the 1ssuer and the ‘Trustee.

“Hecurities Depository™ meuns The Depository Trust Company and any substitute for or
successor to such secunties depository that shall muntam a Book-Entry System with respect to
the Bonds,

“Becurities Depository hominee” means the Securities Depository or the nomines of
such Securities Pepasilory in whose mime there shall be registored on the Register the Bonds to

be delivered to such Recurities Drepository during the continuation with such Securities
Depesitory of participation in 1tz Book-Lntry System.

“Security” means the revenues (including Repavments), tunds, nights and inlerests
specihied m Scetion 3.1, including the Scrics 1993 Mortsaze Bonds.

“Becurily Interest™ or “Secunty Interests” means the security interests created herein and
shall have the meanings set lorth in the 1O,

“Semiannual Interest Pavment Date™ means each February 1 and Avest 1.

“Series 1993 Mortgage Bonds™ means the S77.000.000 aggrepate principal amoum of the
Firsl and Relunding Morigage Bonds, Pollution Conmol Facilities Revenue Relunding Series
Prie 2017 of the Company.,

“Short-Term Rate™ means either the Weeklv Rate or the Flexible Term Rate.

“Short-Term Rate Period™ means any perisd during which the Bonds bear inferest at a
short-Term: Rate,

“SIFMA Index™ means. on any date, a rate determined on the hasis ol the seven-day high
grade markel index of lax-cxempt variable race demand obligations. as produced by Municipal
Market Data and published or made available by the Sceurities Industry & Financial Markels
Association (formerly the Bond Market Associalion) (“STFMA™) or any Person acting in
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cooperation with or under the sponsorship of SIFMA and acceprable w the Paving Agent anid
cffective from such date.

“State” means the State of South Carolina

“Supplemental Mortpage Trust Indeniure”™ means the Eighty-Ninth Supplemettal
Indenture, dated as of August |, 2009, creating the Series 1993 Muorlgage Bonds.

“Trustze™ means The Bank of New York Mellon Trust Company, NLAL, (a8 successor 1o
Ibe Bank of New York Mellon {(formerly known as The Bank of New York)) us trusiee
hereunder, and any successor trusiee appaointed under this Indenture.

“TLC.C means the Uiniform Commercial Code of the State as now in effect or hercafter
arnendad,

“Unlendered Bond™ means any Untendered Bond as defined in Section 2.6(F).

“Weekly Rate™ meuns the interes! ralc on the Bonds established pursuant o Seetion
1.3(b).

“Weekly Rate Period™ means any period during which the Bonds bear interesr at a
Weekly Rule,

Aection 1.2 Rules of Constroction.  Lnless the context clesrly indicates to the
contrary, the following rules shall apply to the construction of this Indenture:

E=Y All terms defined in the Loan Agreement and not defined hersin shall have the
mieaning aseribed thereto in the Loan Agreement.

) Waords imperting the sinpgular number shall include the plurs!l number and vice
Varsa.

() lhe tabie ol conlenly. captions, and headings herein are lor convenience of
reference only and shall not constitute a part ol this Tndenture nor shall they affect its meaning,
ecomstruction or effoct.

{ad} Words of the masculine pender shall be deemed and constucd to include
correlative words ol the feminine snd neuter genders, and words of the newier gender shall be
deemed and construed W include correlative wards of the maseulive and feminine genders,

(=) All references in this Indenture o particular Articles or Sections are refersnces to
Arhicles or Scerions of this [ndenture, unless atherwise indicated.
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ARTICLEII
THE BONDS

Section 2.1 Authorized Amount of Bonds. Mo Bonds may be delivered under the
provisions of this Indenture except in sccerdance with this Artiele. The wial principal arnount of
Bonds that may be oulstanding hereunder is exprossly limited to $77.000,000, subject o the
provisions of Sections 2.13, 2.14 and 2,15, The Bonds shall be desizmared “Oconee County,
South Carolind Pollution Conrral Facilities Revenue Relunding Boends, Series 1993 (Duke
Energy Carohnas, LLC Projees)” The form of the Bond attached as Exhibit A 1o this Tndenture
shall be the lorm ol Bond referred o herein,

Sectuon 2.2 General, The Bonds shall bear inrerest from the Effective Date, until
paid, at the rates set forth in Section 2.3 (computed on the basis of a 363-dav vear (366 days ina
leap year) for the actual davs elapsed during any Weekly Rute Period, a 360-day year of twelve
20-day months during any Long-Term Rate Period and a 360-duy year for actual days clapsed
during any Flexihle Term Rate Period ealculsted by multiplying the principsl amount of Bonds
by the interest rate, dividing thal sum by 360, and multiplving that amount by the actual days
clapsed]). and shall mature, unless sooner paid, on February 1, 2017, on which date all unpaid
principal, redemption premium, if'any, and interest on the Boends shall be due and pavable.

The Ronds shall be fully registered bonds without ecupons in Autherized Denominations,
The Bonds shall ke numbered trom B-1 upwards bearing rusmbers nol then conlemporansously
outstanding {io osder ol issuance) sccarding o the records of the Registrar,

The Bonds shall be dated Apsl 1, 1993, Tnlerest on the Bonds shall be computed from
the Interest Payment Date to which interest has been paid or duly provided for next preceding the
date o authentication thereof, unless (a) such date of authentication shall be prior fo the firss
Interest Payment Date aller the Effective Date, in which case Interest shall he compuled from the
Effective Date, or (b) such dote of authentication shall be an Interest Pavinent Date 1o which
interest on the Bonds has been paid in [0l or duly provided for, iIn which case interest shall he
computed from such date of authentication: provided, however, that il intcrest on the Bonds shall
be in default, Bonds dehivered In exchange for Bonds surrendered Tor registration of ransfer or
exchange shall bear inlerest from the last date 1o which interest has heen puid or duly provided
for on the Bonds.

l'he principal of, redemption premium, if any, and the interest an the Bonds shall he
pavable in lawfhul currcney of the United States. The principal of and redemption premium, il
any, on lhe Bonds shall be payable at the principal affice ol the Paving Awent upon presentation
and surrender of the Bonds, Paviments of interest on the Bonds will be mailed o the persons in
whose names the Bonds are regisiered on the Register at the close ol business on the Record
Diate next preceding each Interest Paymenl Thate; provided that, prior 1o a Fixed Rate Conversion
Dale, any Helder of a Bond or Bonds in an agurewale orincipal ameunt of not less than $230.000
may, hy prier-wrilten instructions filed with the Paying Agent (which instructions shall remain in
effect until revoked by subsequent written instroctions), instruct thul interest pavments for any
period prior 0 the Fixed Rute Conversion Dae be made by wire tansler o an agcount in the
continental United States or other means acceplable to the Payvine Apesot.
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Section 2.3 Interest Rates on Bonds.

(e Interest Rate - General. [he Bonds as issued under the Original Indenture have
boroe inlerest as provided therein and as of November of 2003, have borne interest as provided
m the Firat Amended and Restaled Tndenture, The Bonds shall bear interest as providad herein
from the Effective Date wo the dale of payment in full of the Bonds, Ilnterest accrued on the
Bonds shall be paid on each Interest Pavment Date {or, il such day is not 4 Business Day, the
nexl succesding Business Day) commencing on February |, 2000,  The interest rate on the
Bonds wall be determined as provided in this Section except thal o rale shall excecd the lesser
of (i) the Ceihing Rale or (1) the maximum rate permitied by applicable law. The Bords shall
bear interest 21 a Fixed Rate from the Effective Date until the date of payment in [ull ol the
Bonds,  Such Fixed Rate shall be determined hy the Remarketing Apreemert on ar before the
Effeetive Diate in the manner set forth in Section 2.3{c).

by Weekly Rate. During any Weekly Rate Period the Tonds will bear interast at the
Weekly Rate. Duwring any Weekly Rate Period. the Remarketing Apent will delermine the
Weekly Rate for the applicable Interest Period by 4:00 pan., Local Time, on the applicable
Computation Date. Each Weekly Rate shall he the rale of interest which. if borne by the Bonds,
waruld, in the judgment of the Remarketing Apeot. having dues regard [or the prevailing financial
market conditions Tor revenue bonds or other securities the interest on which is excluded from
pross income of the holders thereol for foderal Income tax purposes of the same generul nature as
the Bonds or securities (he inlerest on which is exeluded from gross income of the holders
thereof for federal income fax pumposes thal are comparable as to credit and mamricy (or
comparable with respect to optional tender provisions) with the credit and mamurity or the
optivni] lender provisions of the Bonds, be the interest rate necessary, but would not excecd the
Interest rale necessary, s enable the Remarketing Agent to place the Bonds al a price of par (plus
accrued interest, if any) on the [imst Business Day of such Ieterest eriod: provided, that, i for
any reason the Weekly Rate for any Inlergst Period is not cstablished as aforesaid by the
Remarketing Agent, no Remarketing Agent shall be serving as such hereunder or the rase so
established 15 held to be invalid or unenforceable with respect W any Tntercst Perod, then the
Weekly Rale Ior such Tmlerest Period shall be 10024 of the Alternate Weekly Tndex on the date
such interest rate was (or would have been) determined as provided above. The Remarkeling
Agent {or If no Remarketing Agent is serving us such hercunder. the Trustee) shall netify the
Company immediately by wlephone if the Alternate Weekly Tndex i3 applicable, with written
notice W [ollow promptly. In connection with any change or deemed change in the Interest Rate
Determination Method o o Weekly Rate pursuant to Sections 2.3(¢) or {d) or Seetion 2.4(3), the
initial Weekly Kate shall he determined as provided above on the applicable Computtion Date,

ey Flexible Term Rate. During uny Flexible Term Rate Period, each of the Bonds
will besr interest at a Elexible Term Rate.  Tharing any Flexible Term Kate Period, the
Remarketing Agent will determine the Flexible Term Rate and Tlexible Term Rate Period o be
applicable 1o each Bond by ;00 pam.. Loczl lime, on the applicable Computation Date.  For
each Flexible Term Rate Tond, the Flexible Term Rate Period shall be the perind which would,
in the judgment of the Remarketing Agenl, having duc regard to prevailing linancial market
vonditions for sccurities of the same general nature a3 such Bond which are comparable as 1
credit and matunty (or period for tender) with the credit and maturity of such Bond, vltimatels
provduce The lewest oyverall net interest cost on such Bond o matudly, Mo Flexible Tenn Rare

CaLIEG X2 RZET 0 10 [ 4



Period applicable 1o sny Bond may {A) be less than one or more than 270 days in lengih,
(B} extend bevond any scheduled Mandatory Purchage Date or the final mamrity date of the
Ronds, or (U') end on & day preceding a non-Business Day. The Remarketing Agent may assign
dillerent Flexible Term Rate Periods 1o dilTerent Flexible Term Rate Bands, Tor cach Flexible
lerm Rate Bond, the Flexible Term Rate shall be the rate of interest which, if bome by such
Bond for its applicable Flexible Term Rate Period, would, in the judament of the Remarketing
Agent, having due regard for the prevailing financial markel conditions for revenue bonds or
other securitics the interest on which 8 excluded from pross income af the holders thereo? for
federal incorne tax purposes of the same peneral nature as such Bond or securities the inferest on
which 15 excluded from gross income of the holders thereof for federal income Lax purposes
which are comparable as 1o credit and matarity (or period for tender) with the credit and matarity
of such Bond, be the interest rate necessary, bur would not exceed the interest rate necessary, b
enable the Remarketing Agent to place such Bond at a price of par (plus scerued interest, it any)
am the lirst Business Day of such Flexible Term Rate Period. If for any resson the aoplicable
rate is not established as aforesaid by the Remarkeling Apent, no Remarkeling Agent shall be
serving as such hereunder or the rate so established is held (o be invalid or unenforesshle, then
the Interest Rate Determination Method shall be deemed o have converted to the Weekly Rote
an the dae such interest rate was (or would have been) determined us provided above. The
Remarketing Agent (or if no Remarkeling Awgent is serving as such hereunder, the Trustee) shall
notify the Company, the Trustee and the Paying Apent immediately by 1elephone if such a
conversion is deemed 1o have oceurred. with written netice to follow promptly. Tn conneetion
with any change in the Interest Rale Determination Method to s Flexible Term Rate pursiant o
Seetion 2.4, the initial Flexible Term Rate and Flexible Tenn Rate Period for cach Bond shall be
determined as provided above on the applicable Computation Date.

id)  Medium-Term Kate. During any Medivm-Term Rate Period, the Bonds shall
bear interest at the Medivm-Torm Rate.  The interest rule to be borne by the Bonds from the
applicable Conversion Dale a the last day of the applicable Medivm-Term Rate Period shall he
the rate determined by the Remarkeling Agent on the applicable Computation Date to be the rate
which, il bome by the Bonds would, in the judgment of the Remarketing Agent having due
regard for prevailing market conditions for revenue honds or other securilies the interest on
which is excluded from gross inceme of the holders thereof for federal income tax purposes and
thal are comparable to the Bunds, be the interest rate necessury, but would not exceed the interest
rale necessary, to enadle the Remarkeling Apent 1o place the Bonds at i price of par (plus
accrued inlerest, if any) on the applicable Conversion Date. If for any reason the applicable rate
iz not established us aforesaid by the Remarketing A gent, no Remarketing Agent shall be serving
a¢ such hereunder or the rate so established is held W be invalid or unenforceshle, then the
Interest Rate Determination Method shall be deemed to have converted to the Weskly Rate on
the dale such interest rate was {or would have been) determined as provided akove. The
Remurketing Agent (or it no Remarkeling Agent is serving as such hereunder, the I'miswes) shall
notify the Company, the Trustee and the Paying Agent immediately by 1elephone if such a
conversion is deemed Lo have occurred. with written notice to follow prampily,

O the Computation Date with respect to a Medium-Term Rare. the Remerketing Agent
shall determine the Medium-Term Rate Peried. Each Medium-Term Rate Period shall be af least
271 duys and shall end no later than the date of marrity of the Bonds or, if carlier, on a duy
immediately preceding a Business Day. 17 the Remarketing Apent ils to detericine the
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Medium- lerm Rate Period or the Modium-Term Rate Period so established i3 held (o be invalid
or unenforccable, the Medium-Term Rate Period shall be (i%i1 the Tnterest Rate Determination
Methad in effcct immediately prior 1o such Conversion Date was & Medium-Term Rate, the
shorter of {a) the period equal w the Medium-Term Rate Period for such Mediom-Term Rate
(provided, however, that if the last day of such period would not be a day immediaely preceding
# Business Day, such period shall be extended w the next succceding day that is a day
immediatcly preceding a Business Day) and (b) the remaining maturity of the Bonds. aF {ii) i’ the
Interest Rate Determination Method in effee! immediately prior to such Conversien Date was not
4 Medium-Term Rate, the shorter ol (a) the period ending on the (irst date that iz a day
immediately preceding s Business Day and is oo least 27] davs after the Conversion Diate snd
(b} the remaining maturity of the Bonds.

If requested in the Conversion Netice by the Compuany, the Remarketing Apent may also
determine on the Computation Dule redemption premiums. different from those ser forth in
Section 218, for optional redempiion of the Bonds during the Medium-Term Rate Period.
These redemplion premiums shall be consistenl with the prevailing market conditions, in the
reasenadle judgment of the Remarketing Agent, The Remarketing Azent zshall nol, however.
eslablish redemption premiums differcnt from those set forth in Section 2.18 unless an Opinion
af Bond Counsel shall be furnished o the effect that such action will not adversely affect the
exclusion ol mierest on the Bonds (rom gross income of the Halders thereaf for foderal income
tax purposes.

ich Fixed Rate. The Bonds shall hewr interest st the Fixed Rae during the Fixed
Rule Period. 1he interest rate i be borne by the Bonds from the Fixed Rate Conversion Date to
the daie of payment in full of the Bonds shall be the rate determined by the Remarketing Apent
on the applicable Compuration Date 1 be the rate which, if botne by (he Bonds would, in the
fudgment of the Remarkeiing Agent having dus regard for the prevatling market conditions far
revenue bonds ar other securities the interest os which is excluded from oioEs mneomie of the
holders thereof for federal income 1ux purposes and that are comparable to the Bonds, be the
lterest rale necessary. but would not excecd the interest rate necessary, o enable the
Bemarketing Agent (0 place the Bonds at u price of par (plus acerued interest, if any) on the
Fixed Rate Conversion Date, If for any reason the Fixed Rame is not established as aforesaid by
the Remarketing Agent or no Remarketing Agent shall he serving as such hereunder, then the
prowisions of the last paragraph of Section 2.4(e) shall apply: i the Fixed Rate established by the
Remarketing Agent is beld o be invalid or unenforceable. the inlerest rate ta be barne by the
Bonds from the Fixed Rae Conversion Date to the date of payment in [ull of the Bonds shall be
determined by the Remarketing Apent based on the eriteria in the preceding sentence and
avolding the canse ol imalidity or unenforceabilicy.

{f) Nofice of Rates and Deemed Conversions,  Promptly  following  the
determinuiion of any Rate, the Remarkeling Agent shall give notice thercof to the ''rustee and
the Paying Apent. Promptly upon receipt from the Remarkering Asent of any Medium-Term
Rate ar Fixed Rale, the Paying Apent shall give sach Helder notice of the new Rawe, The
Company and any Holder or Beneficial Owner mey obtain any Rate on or alier the applicable
Computation Date upan request te the Remarketing Agent.  Promptly upon receint from the
Remorkeling Agent ar the Trustee of notice of any deemed conversion to the Weekly Rate under
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this Sectiom, the Paying Apent shall give cach Holder, the Credit Tssuer, T any, and the Rating
Agency, It any, then rating the Bonds notice of the deemed conversian.

gl Determination of Rate Conclusive, [he determination of any Raie hy the
Remarketing Agent shall be conelusive and binding upon the Issuer, the Company, the Trustee,
the Paving Agent, the Remarketing Agent and the 1alders or Bencficial Owners.

(hy  No Liability. [n determining the interest rate or rates that the Bonds shall bear as
provided In this Section, the Remarketing Agent shall have no liahility 1o the Issuer, the
Company, the Trusiee. the Puyving Agent, the Registrar, the Credit lssuer or any Holder or
Beneficial Owners except for its gross negligence or willful misconduct.

Sccion 2.4 Conversion of Interest Bule Dietermination Method,

(1) Conversion Notice. The Interest Rate Determination Method for the Bonds may
be changed under this Section from any Short-1eem Rate or a Medium-Term Rate o anyv other
Interest Rate Deterrination Methid or irom a Medivm-Term Rate to a new Medium-Term Rate
on any Conversion Date by the Company giving wrilien notice of such change (a “Conversion
Notice™) to the Remarketing Agent and the Trustee with u copy o the Izsuer, the Paying Apent,
the Rating Agency, if any, rating the Bonds and the Creditl Tssuer (0 any), The Conversion
Motice miust be received by the Remarketing Agent and the Trustes al least twenty-fve (230 days
prior to the proposed Conversion Date,

Each Conversion Motice shall state {i) that the Company elects to change the [nterest Rule
Determination Method to 3 new Interest Rate Determination Method, or from the interest rate
applicable during s Medium-Term Rate Period 1o a new interest rmile during a now Medium-Term
Rate Period, (1) the proposed Conversion Date, (i) the Interest Rate Determination Method o
be in effect from and after such Conversion Date, (iv) whether a Credit Facility is w be in effeet
irom and after such Conversion Date, and, il so, the terms of such Credit Facility, and (v)il 4
Long-Term Rute 35 to be in effect from and wlier such Conversion Dare, and if redemplion
premiums ditferent from those set forth in Section 2.18 are w be applicable as dzscribed in
section 2.3(d} and (e), the redemplion premiums 1o be applicable during such Long-Term Rate
Peried.

(b} Opinions With Respeet to Conversions, Each Conversion Notice given o the
Remarketing Agent and the 'L rustee shall be accompanisd by an Opinion of Bord Counsel w the
effect that the change in the Interest Rate Determination Method or the change from 2 Medium-
lerm Rate w a new Medium-Terms Rate will not cause the interest on the Bonds 1o be included
in the gross income of the Tolders thereol lor foderal income tax purposes and that sueh change
i permitted under this Indentore.

The Company shall deliver to the Remarketing Agent snd the Umistee, by 10:00 am.,
Lacal Time, on the proposed Conversion Date under this Section & supplemental Opinion of
Bond Counsel to the afleet that the change in the Interest Rate Determinglion Method ar from a
Medium-Term Rate to 2 new Mediyvm-Term Rate is permitted wider this Tndenture and, under
the laws existing on such Conversion Dale, the change will not cause the interest on the Bonds
o b ineluded inthe gross income of the Holders (hereof for federal income tax purpaoses.
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(€}  Conversion Date. 1f the Interest Rare Determisation Method in elTect prior w the
Conversion Dale under this Seclion 15

[E) a Weekly Rate, the Conversion Date may be any Business Day;

(2} a Flextbla Term Rate. the Conversion Date must be the day thar would
otherwise be an Interest Payiment Date for ail of the Bonds, such Tnierest Payment Date to
be determined at the time the Conversion Motice is received by the Remarkeling Ageni:
o

(1) a Madium-Term Rate, the Conversion Date must be the Business Dav
immediately succeeding the last dayv of the Medium-Term Rate Pericd.

id) Notice of Conversions to Holders. The Trusiee shall give writien notice {o the
Holders of & Conversion Date, which notice shall be in substantially the Torm sttached 1o this
Indenture as Exhibit B, appropriately completed, and shzll be sent by first-class mail. postage
prepaid, at least fifieen (135) days privr Lo the proposed Conversion Diate.

) Failure or Revocation of Coonversion, 117 (1) the Company fails to deliver to the
Trustes: and the Remarketing Agent by 10:00 a.m.. Local Time, on the proposed Conversion
Dale any supplemental Opinion of Bond Counsel reguired by subseetion (b) of this Section, or
(i) an Fvenl af Default shall have ogeurred and be continuing hereunder, the Interest Rabe
Determination Method for the Bonds shall not be changzed on the proposed Conversion Date and
the Trustee shall lmmediately notify by ielephonge the Credit Issuer, if any, the Remarketing
Apenl, the Tseuer and the Pavine Asent that the Interest Rale Determinaton Methed for the
Bonds shall not be changed on the proposed Conversion Date.

MNotwithstanding any other provision in this Indenture w0 the contrary, no conversion ol
the Interest Rate Determination Methad to the Fixed Rate shall occur if the Company. aot later
than 1000 am., Local lime, on the Business Day immedialely precoeding the applicabls
Compulation Date, direets the Remarketing Agent not to change the Tnleresi Rate Determination
Method s the Fixed Ruale by writien notice, with a copy 1o the Trusiee, the Tssuer, the Paving
Apent. the Remerketing Agenl and the Credil Issuer, if any.

If a proposed conversion ol the Interest Rale Determination Method is cancelled pursuant
to the provisions of the two preceding paragraphs, all Bonds shall nevertheless be tendered for
purchase on the proposed Conversion Date and shall be purchased on the proposed Conversion
Dale, The Bonds shall continue to bear interest in accordance with the Tniercsi Rate
Determination Method n effeel prior to the proposed Conversion Date and. in the chse of a
proposad change from u Medium-Term Rate, for 8 Medium-Term Rare Period ending on the lirst
day that is 2 day immediately preceding o Rusiness Day and that ocours on or atter the day that is
the ssme number of davs after the peoposed Conversion Date #s the number of dayvs in the
mmmediately preceding Medium-Teem Rate Period (but in no evenl later than the maturity of the
Bonds); provided, however, that the rate of interest that the Bonds will bear shall be determined
ott the proposed Convension Dale,

if) Failure to Mail Certain Notiees,  Failure 1o mail the notice descreibed in
subsection (d), or any defect therein, shall not alfect the validily of any interest rate or change in
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the Interest Rate Determination Method on any of the Bonds or the requirement thet the Bonds
shall be lendered purseant to Section 2.6{e) or extend the period for tendering any of the Bonds
for purchase, and the Trustee shall not be lisble to any Holder by reason of its failure to mail
such notice or anv defect therein.

g} Complinnee with Rule 15¢2-12. Motwithstanding any provisien in this Indeniure
to the conirary, no conversion to a Long- lerm Rare shall be permitted ualess the Trusles, the
Issuer and the Remarketing Agent shall have received, at least two (2) Business Days prior o the
proposed Conversion Thate, » copy of a continuing disclosure agrcement impesing ablipations
upon the Company, the Trostes or eny other respansible party (o comply with the requirements
of Rule 13¢2-12 under the Securities Exchanpgs Act ol 1934, us smended {the “Rule™), with
respect 1o the Bonds, together with such disclosurs documents as the Remarketing Agent shall
reguite in order to comply with the Bule, if the Rule will be applicable upon such conversion.

ih Conversion o Flexible Term Rate or a Long-Term Rate. 1he [nterssl Raote
Determination Method may not be converted to (i) the Flexible Term Rate unless the interest
compeonent of the Credit Faeility to be in effect immediately following such conversion, if any.
provides for payment of at least 271 davs of interest on the Bonds at the Ceiling Rate or (i) a
Long-Term Raie unless the inferest component of the Credit Facility to be in effect immediaiely
follewing such conversiom, if any, privades for pavinent of at least 183 davs of interest an the
Bonds at the (A) Ceiling Rate in the case of @ conversion w the Medium-Term Rate or (B) Fixed
Rate in the case of a conversion to the Fixed Rate. 7 a rating for the Bonds is to be maintained
afier any such conversion, the Trustee and the Remarketing Agenl must receive, prior o the
ellective date of such conversion, written confirmation from each Rating Apency rating the
Bonds that such rating will nat be reduced or withdrawmn.

Section 2.5 Issuance of a Credit Facility,

ia) Issuance by a Credit Issuer. I 0o Credit Facility 35 in effeet during any Short-
Term Rate Period or will be in effect on the first day of any Long-Term Rate Perod, the
Company may, wilh the consent of the Remarkering Apent, arrange for issuance by & Credit
lszuer of a Credit Facility, on the terms and subjeet 1o the conditions hereof and upon delivery by
the Company to the Trustee, the Remarketing Agent, the Paving Agont and the Issues:

(i} of (1) a notice {the “Credil Tssuanee Noliee™) stating that the Company
has, with the consent of the Remarketing Agent. srrunged o the fsseance of a Credit
Facilily end specifying a proposed Credit Issvance Date at least twenly-lTive (25) davs
afler receipl ol such notice by the Trustee, and (2) an Opinion of Bond Counsel (o the
effect that the issuarce ol such Credit Facility will not cause interest on the Bonds o be
meluded in the gross incame of the Holders thereol for federal income tax purposes and
that such issuance iz permited under this Indenlure: and

() by 10:00 am.. Local Time. on the propesed Credil Tssuance Date, of (1) a
supplermnental Opimen of Bond Coonse] stating that under the laws existing on the Credit
Iszuance Dale the issuance ol the Credil Facility will not cause the interest on the Bonds
to be included in gross income of the Holders thercof for fodersl income tax purposes,
{2) an opinion of Counsel satisfactory 1o the Trustes, the Raling Agency, if any, rating the
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Bonds, the [ssuer snd the Remarketing Agent, o the effect (a) that the Credit Facility has
peen duly executed, msued and deliversd by the Credil Tssuer and 15 the Tegal, valid and
hinding eblipation of the Credit [ssuer (or, in the case of a branch or agency ol a loregign
commercizl bank, such branch or apency} enforceable in accordance with its terms, and
{b) that the Credit Facility iz not and the issuancs of the Credit Facility will not cause the
Bonds to bo subject to the registration roguirements of the Securitica Act of 1933, as
amended, (3111 required by the Ratimg Agency. i any, mating the Bomds, an opinion al’
Counsel satislaclory o the Raling Agency o the elTect that peyments of principal.
premium, iF any, or Purchase Price of or interest on the Bonds from the proceeds of a
drawinz on such Credit Facility will not constitute avoidable preferential payments
pursuant to the provisions of Section 547 of the Bankruptey Code recoverable from
Holders of the Bonds pursuant 1o Section 53530 ol the Bunkrupley Code, and [4) evidence
of the consenl of the Rermarketing Agent. In addition, il the Credit Facility 15 issumd by a
bracich or apency ot a foreipn commercial bank. there shall also be delivered an opinion
of Connsel licensed to practice law in the jurisdiction in which the main office of such
bank 13 located, satisfactory to the Trustee, the Rating Apency, if anv, rating the Bonds,
the Tssuer and the Remarketing Agenl, to the effeet that such Credit Facility has been
duly executed, 15sued und delivered and 15 the legul, valid and Sinding obligation of such
Credit Issnee enforceable in accordance with its terms.

(h) Credit Issnance Drate. A Credit Issuance Date must be (1) during any Weeldly
Rate Poriod, any Business Day, (i) during any Flexible Term Rawe Period, a day that would
otherwise be an [nferes] Pavment Date Tor all of the Bonds, or (1) the Arsl day of & Long-Term
Rata Periad.

ic) Motice of Credit Facility to Holders. Upon receipt of a Credit [ssuance Notice
from the Company meeting the requirements set forth in subsection (a) hersof, the Trustee shall
give noties by first-class mail, postage prepeid, to the Helders ar least fiftcen (13 days prior
the proposed Credit Tssuance Diale which notice shall be in substantially the form of Exhibit ©
hereto, appropriglely completed.

) MNonacceptance of Credit Facility. If the Company fails o deliver o the
Trustee, the Payving Apcnt and the Remarketing Agent by 10:00 am.. Local Time. on the
proposed Credit Issuance Date (1) the opinions of Bond Counscl and other Counsel required by
subseetion (a){ii) ol his Seelon or (i) evidence that the anticipated ratings specified n the
Trustee’s nouce 1o [Holders pursuant o subsection (¢) of this Section have been received, the
‘Trustee shall not accent the Credit Facility, but all Bopds shall be 1endered for purchase on the
proposcd Credit lzsvance Dare and zhall be purchased on such date.  The Trustee shall
immediatcly noufy by telephone the Issuer and the Company if the Credit Facilite i= not
aceepled on the proposad Credit Tssusmee Date.,

Mechion 2.6 Tender of Bonds for Purchase,

[a) Optional Tender During Weekly Rate Period.  Duning any Weekly Rale
Period, the Holders of the Bonds shall have the right to tender any such Bond {or portion thereol
in an Authorized Denomination, provided that any Bond or portion thereof remaining iz also in
an Authorzed Denomination). for purchase on anyv Opticnal Tender Date, but only upon:
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i delivery o the Remarkeling Apent at its principal office. not later than
400 p.m., Local Time. on or before the sevenih (7ith) day {or on the immediateiy
preceding Rusiness Dy, if such seventh ( 7th) day is not o Business Day) next preceding
such Optional Tender Date, of an irevocable written, telephonic (Tollowed, i reijuested
by the Remarketing Agenl, hy written or facsimile confirmation deliversd w the
Remarketing Apent no later than the close of husiness on the next succeeding Business
Diay}, facsimile or telegraphic notice {with a wrilten or facsimile copy to the Paying
Agenl) stating (1) that such Holder will tender for purchase all or any portion of his‘her
Bonds i an Authomyed Denomination and the amount ol Bonds 0 be tendered and
(2} the Optional Tender Dule on which such Bonds will be tendered: and

(ii)  delivery of such Hond (with an appropriste instrument of transfer duly
exceuted in blank) to the Remarketing Agent al s prineipal office at or prior w 10:00
a.m., Local Time, on such Optional Tender Date; provided, however, that ne Bord (or
partion thereal) shall be purchased unless such Bond as delivered o the Romarketing
Agent shall conform in a1l respeets to the description thereof in the aloresaid notiee,

ib)  Optional Tender By Bencficial Owners. [f the Bonds are held in a Book-Tniry
Avslem, a purchase notice pursuant o Section 2.6(a)(i) may be delivered by a Beneficial Owner.
such purchase notiee must be delivercd as set forth in Seetion 260431} and must state that such
Beneficial Owner will causc its beneficial interest (or portion thereol in an Authorized
Denomination) to be tendered. the amount of such interest w be tendered, the Optiona] Tender
Date on which such interest will be tzndered und the identity of the Participant through which the
Benehein]l Orwaner maintzing its interest.  Upon delivery of such notice. the Beneficial Owrner
must make arrengements to have its beneficial ownership interest in the Bonds being tendered
transferred to the Remurkeling Agent at or prior to 10:00 am., Local Time, on the Optional
Tender Daze, but need not otherwise comply with Section 2.0(a)(ii).

ic) Election to Tender lIrrevocable. Any clection of a Holder 1o tender Bonds for
purchase on an Optional lender Dare in accordance with subsection (a} abowve shall be
irrevocable and shall be binding on the Holder making such election and on any transferee of
such Holder.

idl Motices. The Remarketing Agent shall give prompt notice by telephone of receipt
oo (1) any tender notice recelved by it in secordance with paragraph (i) of subscetion (a) shove
Ly the Trustee, the Paving Agent ard the Credit Issuer, if any, or (1) any Credit lssuance Notice
recetved by il from the Company in accordance with Seetion 2.5(a) to the ‘lrustee and the
Paying Agent.

F=3] Mandatery Purchase on Mandatory Purchase Date. The Bonds ior the
applicable portion of the Bonds during any Flexible Term Rare Period) shall be subieet o
mundalory tender for purchase on any Mandatory Purchase Dare at the Purchase Price thereof,
MNotwithstanding the preceding sentence, there shall be no purchase pursuant o this subsection ol
Bonds to be redeemed on the Mandatory Purchase Date, nor of Thends fssued in cxchacge for ar
upon the registration ol transfer of Bonds o be redeemed on the Mandutory Purchase Date.
Holders of Bonds shall tender such Bonds to the Remarketing Ageat by 10:00 w.m., Local Time,
on ench Mandatory Purchase Date.
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{f} Bonds Deemed Tendered. 11 (1) with respect W o Muandalory Purchase Date, a
Holder fails to deliver such Bond to the WRemarketing Agent oo or before the Mandatory
Purchase Date, or (11) with respect to an Optional Tender Date. a Holder pives notice pursuant to
Section 2.6(a) Lo the Remarkeling Agent and thereafter fails to deliver such Bonds (or pomicn
thereaf) o the Remarketing Apent, as required, then such Bond (or portion thercof) that is not
delivered to the Remarketing Agent shall be deemed to have been properly tendered {such Bond
being hercinafter refomred to as an “Untendered Bond™} and. o the extent that there shall be on
deposit with the Femarketing Agent on the date purchase thereof is required as provided herein

an amount suiBicient 0 pay the Purchase Price therced, such Untendered Bond shall cesse to

constitute or represent a right o payment of principal or interest thercon and shall constitute and
represent only the right o the pavment of the Purchase Price pavable on such date,

(gl Source of Funds for Purchase of Bonds. (n each Oplional Tender Date and
each Mandstory Purchase Date there shall be purchased (but solely from funds set forth below)
the Thonds (or portions thereof), tendered (or decmed tondered) to the Remarketing Agent for
purchase 1n accordance with this Bection at the spplicable Purchase Priec. Funds for the
payment of the Purchase Price tor such Bonds (or porlions thereof), shall be paid by the
Remarketing Agent solely from the following sources and in the following order ol priority:

i1} proceeds of the remarketing of such Bonds {or portions thereol) pursnant
it Section 2.7;

() il a Credie Facility is then in effect, moneys drawn under such Credit
Facility pursuant to Section 3.8(a)(ii):

{1} if a Credit Facilicy is then in effect, maneys from the Bond Purchase Fund
comstituling Eligible Funds, if any, under elause (1) of the detinition ol Tiligible Funds that
have been translemed o (he Remarketing Agont pursvant to Section 4.3 and

(v any ather momeys fumished by or on behalf of the Company for purchase
of Bonds.

Bonds (or pertions thereof) purchesed as provided above shall be delivered a3 provided in
Seetion 2.8,

thy  MNotice of Mandatory Purchase Date, Mot less than fifieen (15) days prior o
gach Mandatory Purchase Dhate occurring as & resull of 8 Credit Modification Date or ar the
Company's direction, and not less than three (3) duys prier o esch Mandatory Purchase Date
oecnming at the Credit Issuer’s direction, the Trustee shall give wrilten notics of such Mandatory
Purchase Date 1o the Remarketing Agent and, by first-class mail, postage prepaid, the Holders,
which notice shall be m substantially the form of Exhibits D or K hereto, as the case may he,
appropeiately compleled.  Tatlure 1o mail such notice or any defoer therein shall not affect the
rights or obligations of Helders and the Trusles shall not be liakle to any Halder by reason of its
failure to mail such notice or any defect therein. With respect W a Mandatory Purchase Date that
15 8 Conversion Date, the Trustee shall provide potice to the [Tolders as set orth in Section
2.4(d). Wilh respect to a Mandatory Purchase Date that s a Credit Issuzaoce Date, the Trusiee
shall provide notice W Uhe Holders as set forth in Seetion 2.5(¢). With respect to a Mandatory
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Purchase Drate that is the first Business Day immediately succceding the last day of each Flexibie
Term Rate Period applicanle to a Bond, no notice of mandalory tender shall be sent to the [older
ol such Bond,

Section 2,7 Remarketing of Bonds.

{a}  Best Efforts to Place Bonds, The Remarketing Apeot shall use ils hest efforts to
place Bonds {or poetions thereol) 2L a price of par plus acerued interest. if any, on each dale that
stich Bonds {or portions thereef) are required 1o be purchased pursuant to Section 2.6 and if such
Bonds are nol plaged on such date (such Bonds being hereinaller referred to as “Unremarketed
Bonds™), the Remurketing Agent shall continve. for a period ool in excess ol thirty (30) days
thereatter. to use its hest eflons w place such Unremarketed Bonds at a price of por plus seerued
mierest, if any. The Remarketing Agent shall use its best efforts to place Unremarketed Ronds
on & particular date that [s moee than thisty (307 days aller the date on which such Unremarketed
Bonds were tendered {ar decmed tendered) for purchase und became Unremarketed Bonds upon
receipl by the Remurketing Agent and the Trustee by 100 a.m., Local Time, on such date, of an
Opinicn of Bond Counsel w the effect that under the laws existing on such date, the placement of
such Lnremarketed Bonds oo such date will not adversely affzet the exclusion of interest an the
Bonds from gross income of the Holders thereol for federal income tax purposes. By 12:00
noon, Lecal Time, on the Business Day prior to each date thal the Bonds (or portions thereof) are
required 1o be purchased pursuant to Section 2.6, the Remarketing Apgent shall give initial notice
by telephone (promptly conlirmed by telecopy) of the principal amount of the Bonds for which it
has arranged placement, together with the principal amount of the Bonds, it any (and such oiher
particulars with respect thereto as the Trustee may deem necessarv), for which it has ool
arranged placement, to the Trustee, the Company and the Credil Tssuer, if any,

Such inthial netice shall be confirmec by telephone notice by %:00 a.m., Local Time. on
the date that such Bonds are o he purchased {such notice to be promptly confirmed in writing) of
the amount of Bonds not remarketed, the amount of remarketing proceeds received and 1he
mivrmation necessary @ cnable the Trustee o prepare new Bond corificates with respect w the
Bonds thal were remarkered,

Noetwithstanding anything hercin to the conteary. Bonds may be remarketed onlv at a
price of par.

ibl  Draws on Credit Facility. Tn the evenl that moneys from the source deseribed in
Section 2.6{g)i) arc insufficlent to pay the Purchase Price of Bonds tendered or desmed
tenidered on an Optiomal Tender Date or a Mandatory Purchase Date, the Trustee shall, by
11:00 am.; Local Time, on such Oprional Tender Date ar Mandutory Purchase Date. take all
action required to cause the Purchase Price of such Bonds, to the exient not available from the
source described in Section 2.6(g)(i). to be paid from the Credit Facility. Tn the event the
Purchasce Price of Bonds is paid from the Credit Facility as deseribed herein, and the Company
dies nal reimburse the Credit Issuer for such Purchase Price, upon the remarketing of such
Boncs as described in Section 2.7(a), the Remarketing Agenl shall deliver the proceeds of the
remarketing of such Bonds 1o the Credirs [ssucr.
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il Mo Remarketing During Default, The Remarketing Agent shall not be required
to remarket any Bonds pursuant 1o this Section iF it has actual knowledge that an Fvenl of
Default shall have occurred and be comtnuing hereunder or it the Remarketing Agent
determines, n its sole diseretion, thet the remarketing of the Bonds would be unlawful o would
be likely to result in the imposition of Tisbility or damages sgainst the Issucr, the Remarketing
Apent, the Paving Apent, the Trustze. the Credit Tssuer, i1 uny, or the Company,

{d) Remarketing to Company or lssuer. [T a Credit Facility s then in eflect, the
Remarketing Agent shall not remarket any Bonds to (i) the Company, (ii)any other Person
obligated (a5 gusrantor or otherwise) to make pavments on the Bonds or under the Loan
Apreement or the Credit Agreement, (i) an “affiliate™ of the Company as defined in Bankruptey
Code ¢ 10102) {if the Remarketing Agent has actual knowledge that such Person is an “affiliate”
at the time of such remarketing), or {iv) the lssuer, pursuant to this Section prior e the expiration
or earlier wrmination of the Credit Facility unless, prior to such remarketing, the Trusiee, (he
Raling Agency, 1f any, rating the Bonds, and the Remarketing Agent shall have received an
unqualified opinion of Counsel expericnced in bankruptey law matters to the effect that such
remarketing would not result in & prelerential payment pursuant to the provisions of Scction 547
of the Bankruptey Code recoverable from [lolders of the Donds pursuant o Seetion 550 of the
Bankruptey Code in the event of an Act of Bankrupley, and i a Rating Agency is raling (he
Bonds. such Rating Ageney has confirmed to the Trustee in writing that 25 eating will not he
withdrawn or reduced as a resull of such remarketing,

2y Notiee to Proposed Purchasers of Bonds, The Remarketing Agent will aive any
Person to whorm Bonds are proposed to be remarketed written nodice ol any Mandatery Purchase
Diate, aceclerston of maturity of Bonds or redemption of Bands, notice of which has heen given
Ly Hedders, prior to remarketing Bonds to such Person.

[ N Remarketing Under Certain Conditions. Notwithstanding ansvthing to the
gontrary herein providad, the Bonds shall not be remurketed unless (1) a Credit Facility providing
for the payment of the principal of and interest an, and Purchase Price of, the Bonds will be in
effect following the remarketing of such Bonds, {il) no such Credit Facility will be in eflest, hul
ul the Lime of such remarketing, the Bonds arc rated by a Rating Apency and such long-lerm
andrar short-term rating 15 satistactory o the Remarketing Agent in its sole discretion, or (iii) no
such Credit Facilicy will be in effect, bul llowing the remarketing of such Bonds. the Bonds
will bear mferest at a Long-Term Rate.  Notwithstanding anything to the confrary hercin
provided, the Bonds shall not be remarketed following a Mandatory Porchase Thale oceurting at
the Credil Tssuer’s direetion unless and vnril the Remarketing Agent has received the consent ol
the Credit Isquer o such remurfocting.

Section 2.8 Delivery of Purchased Bonds. Bonds (or portions thereof) purchased
pursuant 1o section 2.6 shall be deliversd as (ollows:

ia) Bonds Purchased from Remarketing Proceeds. Donds purchased with moncys
deseribed in Section 2.6(gh(i) shall be delivered 1w the puschaszers thereol upen receipt of
puyment therefor, Prior (o such delivery the Fogistrar shall provide for repistration of transler Lo
the Holders, as provided in a wrillen notice from the Remarketing Agent,
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(b} Bonds Purchased from Draws Under Credit Facility. Bonds (or portions
thereaf) purchased with moneys drawn under the Credit Facility (“Pledged Bonds™ shall be
surrendered to the Trustes for registration of teansfer to the Company and wpen such registratgon
of transfer, the Bonds issued in respeet thereof skall be (i) delivered to and held by the Trustee
for the account of the Compuny, and no such Bond shall be releazed. pledped or atherwise
transferred or disposed ol until the Truslee shall have received written notice from the Credin
Issuer that the amounts so deawn under the Credit Facility, logether with interest thereon, i any,
due pursuant w0 any Credit Agreement have been reimbursed o the Credit Issuer and that the
amount sa drawn under the Credit Facility with respect to such Bonds has been, or upon such
release will be, comespondingly and fully reinstated. and thereupon shall be delivered 1o, or in
accordance with the written direclion of, the Company or (ii} if required pursuant 1o any Credit
Agreement, issued to a pledge apent Tor the account of the Credit Issuer as pledgee of such
Bonds end ne such Bond shall be released. pledped or otherwise transforred or disposed of until
the Trustee shall have reecived written netice fream the Credit Issuer thal the smounts so drswn
under the Credit Facility, fogether with interest thereon, if any, due pursuant ke any Cradit
Agreement, have been reimbursad ta the Credit Issucr and that the amount 30 drawn under the
Credit Facility with respect to such Bonds has been, or upon such releass will be.
comraspondingly and fully reinstated. [f the Book-Tinry Svstem s in effeet and less than all of
the Bonds become Pledgzed Bonds. the T'mstes shall withéeaw any Pledge] Bends from the
Book-Entey System and shall authenticate and hold physical Bonds as deseribed in this
subsection until such Bonds are released us provided in this subsection. at which time the Trustee
shall reinstate the Book-Entry Systerm with respect 1o such Bonds,

(e) Bonds Purchased with Other Moneys, Bonds (or portions thereof) puschazed
with any other moneys pursuant to Section 2.6(g) shall be delivered 10 the Trostes (1) for
cancellation and shall be cancelled, or (i1} if the Company requests, for repistration of wansfor (o
the Company.

i) During Book-Entry System. Netwithstanding anvthing berein to the contrary,
st fong #s the Bonds are held under the Book-Entry Syslem, Bonds will not be delivered as set
torth in (a) through (e} above (cxcept as set forth in the last sentence of Section 2.8(b) above:
rather, transters ol beneficis]l ownership and pledges of the Bonds to the persons indicated above
will be effected on the books of the Securitics Depository and its Participanis pursoant o ils rules
and procodurnzs,

Section 2.%  Execution: Limited Obligation. The Bonds shall be executed on bebalf
of the Issuer by the manual or facsimile signature of the Chairman-Supervizor of the Oconce
County Council und attested by the manual or facsimile sipnature of the Clerk o the Ceonee
County Council and shall have impressed or imprinted thereon the seal {or a facsimile thereaf), il
any, of the lssuer.

In case any officer whose mannal or facsimile signature shall appear on the Bonds shall
cetse o be such afficer before the delivery of such Bonds, such manual or facsimile siznatures
shall nevertheless be valid and sufficient for all purposes.

The Bonds shall be hnated obligations of the lssuse. [he Bonds and the interest thereon
and redemption premiuem, iCuany, shall nod he deamed o constitute or ereate an indebledness,
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liakility or abligation of the Issuer, the State ar any plilical subdivision or ageney thereof within
the meaning of any State constitutional provision or statutory Timitaben or a pledee of the faith
and credit or the taxing power of the State or any such political subdivision or ageney. The
Bonds and the interest thereon are payable solely from and secured by the Security, including the
moneys availahle to be drawn by the Trustee under any Credit Facility that may be in effect from
time o time to support payments due on or with respeel w the Bonds and including the Series
1543 Martgage Bonds, all as described in and subject to limitations sel forlk in this Indenture, for
the equul and ratable benefit of the Helders, from time to time, of the Bonds.

section 210 Certificate of Authentication, Mo Bonds shall be secured herehy oo
entitled to the henefit hersol or shall be or heceme valid or obligatory for any purposs unless
there shall be endorsed thereon a certificate of authentication, substantially in the form as set
furth m the form of Bond referred 1o in Seetion 2,11, executed by an authorized representative of
the Trustee; and such certificate on any Bond issued by the Issuer shall be conclusive evidence
and the cnly compelent evidence that it has been duly authenticated and delivered hereunder.

Sectionn 2.11  Form of Bonds.

(&) The Bonds, the Trustee™s certilicale of authenlication and the form of assignment
shall be in substantially the form set focth as Exhibit A herelo, with such approprizte variations,
ammisstons, subsitutions snd nsertions as are permitted or required hereby or are reguired by law
anc may have sueh lellers, numbers o1 other marks of identification and such legends and
encorsements placed thereon as may he required @ comply with any applicable laws or rales or
rogulations, or as may, consistent herewith, be determined hy the officers of the lssuer executing
such Bonds, as cvidenced by their execution of the Tonds,

(b The Bonds shall be in either typewritten or printed Toren, 25 the Company shall
direct, on behall” of the Tssuer, with approval of the Lmustee; provided thal any expenses,
including but not limited 10 expenses of printing, inewred in connection therewith shall be paicd
by the Company.

mection 2,12 Delivery of Bonds. Lpon the execution and delivery hereof, the Issuer
ghall execute the Bonds and deliver them to the Trustee, and the Trostes shall authenticate the
Bends and deliver them L such purchaser or purchasers as shall be directed in writing by the
Issuer as hereinatier provided in this Section.

Prior to the direction by the Issuer o the Truslee o deliver any of the Bends there shall
be filed with the Trostec:

ia) A gertified copy of all resolutions adopted and procesdings had by the Lssuer
autharizing execution of the Indenture and the Loan Agreement and the execution and delivery
of the Bonds!

L) An onginal execuled counlerparl of this Indenture and the Loan Agreement;

ich A copy of completed IRS Form R38R w he filed by or on behalf of the Issuer
pursuant to Section 14%¢) of the Code!
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(dh An opinion of Counzel to the effect that this Indenture and Loan Agreement have
heen duly suthorzed, exceuted and delivered by the Issuer and are lepal. valid and binding
agresrments of the Tssuer, and an approving opinion of Bond Counsel that [the amendment and
restatement of the First Amended and Restated Indenture, the amendment and
restatement of the Original Loan Agreement, and the delivery of the Bonds will not, in and
of themselves, cause interest on the Bonds to be included in gross income of the Holders
thereof for federal income tax purposes):

(e An apimion ol Counsel for the Company to the effect that the Loan Agreement
and the Remarkeling Agreement have heen duly authorized, executed and delivered by the
Compaty and are [epal. valid and hinding agreements ol the Company;

if) Series 1993 Mortgape Bonds which will:
{i} b registered in the name of and pavable to the Trustes;

{i1) b 13sucd in an ageregate principal amount equal to the appregate principal
amount of the Bonds:

(i) provide for payments of interest equal o the payments of interest on the
Bands:

{iv)  reguire payments of principal equal o the payments of principal on the
TRomds;

(w3  requre ull paymenls on such Seres 1993 Mortgage Bonds to be made on
or prios to the due date for the corresponding payment 1o be made on the Bonds;

(wi) contzin redemption provisions correspoendieg 1o such provisions of the
Bonds, subjeet to subparagraph (vii) below;

(wil} conbwin mandatory redemption provisions as required in Section 3.4(e) of
the Loan Agreement;

[ An original executed counterpart ol the Supplemental Morteage Trust Indenmure;
and

i} A request and autherization o the Lrustee on behalf of the Tssuer and signed by &
duly authorized officer of the Issuer dirceting the Trustee to authenticate and deliver the Bonds
i such speci hed denominutions as permitted herein to the purchaszer or purchasers upon payment
to the rustee of a specilied sum ol money,

Upon receipt of the forepoing, the Trustee shall authenticats and deliver the Bonds as
provd ded sbove,

section 2.13 Mutilated, Lost, Stolen or Destroved Bonds, [fany Bond is mutilated,
lost, stolen or destrisyved, the Tssuer may excente and the Trustee may authenticate and deliver a
new Bond of the same maturnly, interest rale. prineipal amount aod tenor in liew of and in
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substitution for the Bond mubilated, lost, stolen or destroved; provided. that there shall be first
furnished to the Trustee evidence satisfactory to it and the Issuer of the ownership of such Bond
and of such less, theft or destruction (or, in the case of 1 mutilated Bond, such mutilaed Bond
shall first be swrrendered to the [rastee), topether with indemnity satisfactory to the Trustee and
the Tssuer snd compliance with such other reasonakle repulations as the Tssuer and the Trustes
may preseribe, T any such Bond shall have mamured or a redemption date pertaining therelo
shall have passed. instead ol isswing a new Bond the [ssuer may pay the same withool surrender
thereef. Lhe Issuer and the Trustee may charge the Holdor of such Bond with their reasonable
fors and cxpenses in connection with this Section.

Section 2,14 Exchangeability and Transfer of Bonds: Persons Treated as Owvners.
Books lor the registration of the Bonds and for the eegistration of transfer of the Bonds as
provided herein shall be keptl by the Registrar,

Any Holder of a Band, in person or by hisher duly authorized attorney, may transter title
to histher Bond on the Register upon surrender thereol st the principal office of the Trustee. and
by previding the Registrar with & written instrument of tronsfer (in substantially the form of
assignment altached Lo the Bond) exceuted by the Holder or histher duly authorized atiomey, and
thereupon, the [ssuer shall execule and the Trusice shall authenticate and deliver in the name ol
the transferee or transferees a new Bond or Bonds of the same ageregate principal amount and
tenor s the Bond sarrendered (o tor which transter of registration has been effected) and of any
Aulborized Denomination or Authorized Denominations.

Ronds may be exchanged upen surmender thereof at the principal ollice of the Registrar
with a written instrument ol transier satisfactory to the Regisoar executed by the [Holder or such
Holder's attorney duly authorized in wriling, for an equal ageresate principal amount of Roends
of the same tonor as the Bonds being exchanged and of any Awthorized Denomination or
Authorized Denominations. The lssuer shall execute and the Trustee shall authentcate and
deliver Bonds that the Holder making the exchange is entitled to receive, bearing numbers not
comtemparaneously then oulstanding,

such registrations of transler or exchunges of Bonds shall be withour charge 1w the
Holders of such Bonds, bat any taxes o other governmental charges required to be paid with
respecl W the same shall be paid by the Holder of the Bond requesting such registration of
transfer or exchange vs u condition precedent to the exercize of such privilege, Any scrvice
charpe made by the Registrar for uny such registration of transter or exchange and all repsonable
expenses of the Issuer and the Trustee shall be paid by the Company.

The Registrar shall not register any transler ol any Bomd, except pursuant to a tender ol
Bomds on un Optional Tender Date or a Mandatory Purchase Duale, aller nofice calling such Bond
{or portion thereol) or redemption has been given and prior o such redemption, except in the
case of any Bond 1o be redeemed in part, the portion thereof not ta be redeemed. Tn connection
with any such transfer pursuant o a lender of Bonds on an Optional Tender Date or a Mundatory
Purchase Date. the Repistear shall deliver w the transferee a copy of the applicahble nitice al
redemption,
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The person in whose name any Bond shall be registered shall be decmed and reparded as
the absolute owner thereol for all puposes, and payment of or on seeount of ¢ither principal or
interest shall be made only to or upon the order of the regisiered vaner thereol or histher duly
authorized afterncy, but such regismation may be changed zs hereinabove provided. All such
payments shall be valid and effeeroal w satisfy and discharge the liahility upon such Bond to the
gxlenl ol the sum or sums so paid.

All Bonds deliverad vupon any registration ol transfer or sxchange of Bonds shall be legal,
valid and hindinp limited obligations of the lssuer, evidensing (he same deht, and entilled to the
same security and benefits under this Indenture; as the Bonds surrendered upon such regisiration
of transfer or cxchangg.

Natwathstanzding the forepoimg, for so long as the Bonds are held under the Book-Entry
Sysiern, translers ol benelicial ownership will be effected pursvant to rules and procedurcs
established by the Securities Depository.

section 213 Replacement Bonds. Except when the Bonds are held in the Book-Fnirs
System, the Issuer shall execute and the Trustee shall anthenticate and deliver Replacement
Bonds 1o replace Unlendered Bonds,  Anv such Replacement Bond shall be executed and
authenticated as provided in (his Tndentire, The Company shall bear all expenses in connection
with the preparation and delivery ol the Replacement Bonds,

Scction 216 Cancellation.  All Bonds that have been surrendered 1o the Regisirar
pursuant to Sections 2.13, 2.14 or 2.15 of this Indenture or for the purpose of purchise upon an
Optional Tender Dale or & Mandatory Purchase Date, or for payment upon maturity or
redemption prioe to matecity, shall be cancelled and destroved by the Registrar and & cestificate
of destruction shall be delivered 1o the [ssuer and the Company.

Sceion 217 Ratably Secured. All Bonds delivered hereander are and are 1w be, o the
extent provided in this Indemturc, cqually gnd ratably secured by this Indenture withoul
preference, prionty or distinetion on agcount of the actual time or times of the authentication,
delivery ar maturity of the Bonds so that suhject as aloresaid, all Bonds at any time Outstanding
shall have the same right, lien and preference under and by virtoe ol ihis Indenture and shall all
be egually and ratsbly secured heeeby with like ellect zs if they had all been exceuted,
authenticated and delivered simultaneously on the date hereof. whether the same, or any of them,
shall actuelly be disposed ol gl such date, or whether they, or any of them. shall ke disposed of at
same future dats: Motwithstanding the [oregomg, anv Bond that 33 registered in the name of the
Company or beld or required to be held hy the Truslee or any pledee agent under a pledpe
agregment pursuant to Section 2.8 shall ot be entitled 1o any henefil of the Credic Facility, if
HIY.

soehion 2,13 Redemption of Bonds; Partial Redemption of Bonds.

ie] Optivnal Redemption. During any Weckly Rate Period the Bonds are subject to
redemprion. at the direction of the Compuny, in whole on any Business Day or in part on any
Interest Payment Date at a redsmption price equal 1 the pringipal amoeunt of the Bonds to be
redecmed plus acerued interest thereon o, bot net including, the redemption dale,
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During any Flexinle Term Rate Period cach of the Bords is subject to redemprion, at the
dirgetion of the Company, in whole or in part on any Interest Payment Date applicable to such
Bond 1o be redeemed, al & redemphion price equal to the pnncipal amoont ol such Bond plus
acerued interest therzon to, but not including, the redemption date.

(bl Extraordinary Optional Redemption. The Bonds are subject to redemption in
whole, at the direction of the Company, at & redemption price cqual to 100% of the pnncipat
amount of the Bonds to be redesmed plus accrued interest thercon to, but not including, the
redemption dule, on any dule for which the reguisite notice ol redemplion can he given, within
one hundred eighty (180} days of the occurence ol any of the [ollowing events:

(L the Project shall have been damaged or destroyed to such an extent that in
the judpment of the Company (A) it cannot reasonably be restored within a period of
three (3} consceutive months w the condition thercof immedistely preceding  such
damage or destruction, (B) the Company 15 thereby prevented from carmving on s normal
pperations al the Prajecl lor a period ol three (3) conseoutive months, or (C) 2 would nat
be economically feasible for the Company to replace, repair, rebuild of restore the same:

(iiy  title in and to, or the temporary use of, all or substanrially all of the P'roject
shall have been taken undeor the exercise of the power of cminent domain by sny
govermnmental suthomty or any Pemon acting under povernmenial aothority (imeleding
such a taking as, in the judgmenl ol the Compuany, resulls in the Company being
prevented thereby from careving on its normal operations at the Project for a period of
three (3) consecutive moenths);

(17} as a result of any changes in the Constitution of the State, or the
Conatitacion of the Tnied Swates of Amenca ar by legislaive or admimisirative aciion
{whether state or fedeml) or by [inal deeree, judgment, decision or order of any court or
administrazive body {whether state or federal), the Loan Agreement shall have hecome
vold or unenforceable or impossible of performance in accordance with the intent and
purpase of the partics s expressed thereing

{ivi  unreasonable burdens or excessive liabilities shall have been imposed on
the Company with respect o the operations of the Project, incloding, swithou? Timalation
federal, state or other ad valorem, property, income or other taxes not being imposed an
the date of this Indenture that, in the judgment of the Company, render the continued
operation of the Project unceonomical;

(v} changes which the Compuany cannot ressonsbly control or evercoms in the
eoonomuc avallability of matesials, supplies, [abor, egquipment and other properiics &nd
things necessary for the efficient operation of the Project for the purposes contemplated
by the Loan Agreoment shall have occurred or technological changes that the Company
cannot reasonably overcome shall have occumred that, in the judgment of the Company,
rémcder the comtimued operation of the Project unceonomical;

ivi}) legal curlmilment ol the Company's use and occupancy of all or
substantially all of the Project for any resson other than that sel lorth in (if) abeve, which
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curlailment shall, in the judgment of the Company, prevent the Company from currying
on its noemal operations at the Project for & perded of three (3) comsecutive manths; or

{wii} the Loan Agrecment s ferminated prior w its expiration for any reason
ather than the ocourTence of an FEvent of Defanlt under the Loan Agreament.

(&) Sclection of Bonds (o be Redeemed. 11 lezs than all the Outstanding Bonds shall
be called for redemption, the Repistear or, if the Bonds are held in the Book-Eniry System, the
Securities Depasitory shall first seleet and call for redemption Bonds held by the Trostee or a
pledge agent for the account of the Company and pledged w the Credit Issuer as contemplated in
Section 2.8(h). [f, following such selection, additional Bonds mowst be selected and called for
redemption, the Registrar or, i the Bonds are held in the Book-Entry System. the Sccunfies
Depository shall select o arrange tor the selection, in such manner as it shall doem fair und
equitable and pursuant to its rules and procedures, the Bonds, m Awthorized Denominations,
provided that any Bond or pertion thereef remaining Oulstanding shall be in an Authorized
Denomination. If thers shall be callex] lor redemption less than the principal amount of a Bend,
the Tssuer shall execute and the Trostes shall authenticare and deliver, upon surrender of such
Rond, withowt charge o the Holder thereef in exchange for the vnredecmed principal amount of
such Band at the option of such Holder, Bonds in any of the Authorized Denvminalions or, 1] the
Bonds are held in the Book-Entry System, the Sccuniies Thkepesitory shall, acting pursuant to its
rules and procedures, reflect in said svslem the parlial redemption 2nd the Treustee shall (i) either
exchange the Bond or Bonds held by the Secarities Depositery for a new Bond or Bonds in the
appropriule principe] amount, if such Bond iz presented to the Trustee by the Seounbes
Depository, or {i1) obtain from the Securities Depositery a written confinmation of the reduction
in the principal amount of the Bonds held by sueh Securities Depasilury.

Section 2,19 Notice of Redemption. The Compary shall exercize (s option o prepay
Repavments {amd therehy cause & redemption of Bonds) by giving written notice to the
Remarketing Agent, the Trustes, the Paying Agent, the Mortgage Trustee (which notice shall
contain a waiver of notice of such redemption of the Mortgage Bonds by the Troslee) and the
Credit Issuer, if a Credit Facility 13 then in efTest, nol less than forly-five (45]) days prior Lo the
date scleeted for redemption: providel, however, that. il such redemption is pursiant to Section
2.18(h), the Company shall 2lse deliver a certificate of a Company Representative cettifving that
the conditions precedent to such redemption have been met.  To cxervisc any ophiongl
redamption pursuant 1o Section 2.18(a) so long as & Credit Factlity s in effect, then al least one
day before the Trustee is 0 give notice of such redemplion, the Truslee must have received
writien consent Tom the Credit Tssuer 0 & draw on the Credit Facility in the amount of such
redemplion price i moneys in the Bond Fund constitating Elizible Funds under elause (i) of the
delinition of Eligible Funds will net be available to reimburse the Credit 1ssuer for such drawing
nn the date of such redémpron. If the Credit lzsucr docs not consent o & drawing far such
opricnal redemption of Bonds pursuant to Section 2.18(a) and/or a redemption premium the
payment of which is not provided for in the Credil Faeility will be payable in conneclion with
such optional redemption of Bonds pursuant o Seetion 2.18(a), the Trustee shall condition such
call for redemption upon the deposit with the Trustes of sufficient Eligible Funds on or prior 1o
the dale selected for redemption o reimburse the Credit Issuer for such drawing and’or to pay
guch redemption premiom, and if sufficient Eligible Funds are not so available on the date
selected for redemption. such call for redemption shall be reveked. T such call Tor redemplion is
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revoked, then notice thereot shall be given by the Trustee to the Morigage Trustes. Notice of
redemplion shall be mailed by the Trustes by firsl-class mail, postage prepaid. a: least thirly (30
days before the redemption date to each Holder of the Bonds w he redeemed in whole ar in purl
at his/her last address appenring on the Register, but no defect in or faflure to pive such notice af
redernption shall affect the validity of the redemption. A notice of apliona] redemptien shall
describe whether and the conditions under which the call for redemption shull be revoked. Al
Bonds properly called for redemption will ceuse o bear interest on the date fiked lor redemption,
provided Lligible Funds for their redemption have been duly deposited with the Trustee and,
thereafier. the Holders of such Bonds called for redemption shall have no rights in respect
thercof except to receive payment of the redemption price from the Trustee and a new Bond for
any parlion not redecmed.

Section 2,20 Book-Entry Svstem. The Bonds shall be initally delivered pursuani 1o a
Book-Lotry System administered by the Securities Depository with no physical distribution of
Bond certificates 1o be made except as provided in this Section, Any provision of this Indenture
or the Bonds requiring physical delivery of the Bonds (other than the final sentence of Section
2.8{b}) shall, with respect w0 any Bonds held under the Book-Entry Svstem, be decmed to be
satislied by » notation on the Register maintained by the Registar that such Bonds ure subject 1o
the Book-Eniry Svalem,

20 long as a Book-Entry System is being used. ome Bond in the agprepate principal
smiumt of the Bonds and registered in the name of the Securities Depository Neminze will be
delivered and deposited with the Securities Depositery and held in its custody, The Book-Entry
svstem will be mamtamed by the Securities Depositery and the Participants and Indircer
Participants and will evidence beneficial ownership of the Bonds in Authorized Denominuions,
with registration of transfers of pemership effected an the reconds of the Securities Deposilony,
the Participants and the [ndirect Participants pursuant to rules and procedures estsblished by the
securilies Thepository, the Participants and the Indirect Participants. The principal of. interest
and any premium on cach Bond shall be pavable 1w the Sceurities Depositery Nomines or any
other person appearing on the Register as the registered Holder of such Bond or histher
registered assigns or legal representative at the principal oifice of the Registrar, So loag as the
Daak-Fintry System is in efféct, the Securitics Depository will be recognized as the Helder of the
Bonds for all purposes {except as provided in Section 2.6(b)). Lransler of principal, interest and
any premium payments of notices to Parficipants and Indirect Participams will be the
respansibility of the Securities Depository, and transfer of principal, interest and any premium
payIments or notices w Beneficial Owners will be the responsibility of the Participants and the
Indirect Participants. No olher party will be responsible or Hable [or such transfers of pavinenis
or nelices or for maintaining, supervising ar reviewing such records muintsined by the Seeurities
Depository, the Participants or the Indirect Partficipants.  While the Securitics Depository
Nominee or the Securities Depository, as the case muy be, is the repistered owner of the Bonds,
notwithstanding any other provisions set forth hersin, payments of principal of, redempiion
premium, if any, and interest on the Bonds shall be made to the Sceurities Depository Nominee
or the Securitics Depository, as the case may be, by wire wransfer in immediately available funds
ta the account of said Holder as may be specified in the Register maintained by the Registar or
by such other methad of payment as the Trustee may determine to be necessary or advisable with
the concurrence of the Securitics Dopository.
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If (1) the Securities Depasilory delermines not to continue w administer 8 Book-Entry
Systern for the Bonds, or {if) the Remarketing Apent, with the consent of the Trustee, elécts 1o
temngve the Secunties Depository, then the Remarketing Apent, with the consent of the Trusies,
may appoint a new Sccumities Depository.  The Remarkeling Agent may clect to remave the
Sceurities Depository at any Lime,

It (i) the Secarities Depasilory determines not to continue o administer a Book-Entry
System for the Bonds or has been removed and the Remarketing Agent fails W appoint & new
securities Depository, or (i1) the Remarketing Azenl, with the consent of the Trustee, determines
that continuation ol a Rook-Entry System of evidence und iransfer of ownership of the Bonds
would adversely affect the inlerests of the Beneficial Owrners, the Book-Entry System will be
discontinued, in which case the Trusiee will deliver replacement Bonds in the form of fully
regisiered cortificates in Authorized Denominalions in cxchange for the Outstanding Bonds as
reguired by the Trustee and the Beneficial Owners,

ARTICLE 1T1
SECURITY
Secton 3.1 Securily.

The Bonds and the interest and any premivm thercon shall be a limied obligation of the
Issuer as provided in Section 2.9, and shall he secured by and pavable from and the Tssuer
hereby pledpes and assigns to the Trostee as such security the lollowing:

{i} all Repavments received by the lssuer under the Loan Agreement. which
Repayments are to be paid directly by the Company to the Trustee snd deposited in the
Bond Fund or the Bond Parchase Tund in sccordance with this Indenture:

(i) afl moneys in the Bond Tund and the Bond Purchase Fund, including the
praoceeds ol the Bonds pending disbursement thereaf;

{iii)  all of the Tssuer’s rights, title and inerest in the Loan Agreement, excenl
Reserved Rights:

iivi  all other rights and inlerests granted fo the lssuer in commection with the
Loan Agreement (cxecpt Reserved Righis) as set forth herein or granted divectly w0 the
Trustee s provided hercin: and

(V) all of the procecds of the foregoing (excep! the amounts pavable 1o or on
behalf of the Issuer on account of its Reserved Rights), ineluding withour limitation
investments thereof,

[Additionally, the Issuer shall cause the Company to issue the Series 1993 Mortzage Bonds

and deliver the Series 1993 Morigage Bonds to the Trustee as security for, and to further
evidence the Company’s obligations purswant o the Loan Aesreement. |
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The Taregoing arc collectively the “Security™ and, in consideration of the purchaze of the Ronds
and Lo secure payment of the principal of, premium, iF any, and interest on the Bonds and any
other cost or pecuniary liability of the lssuer relating to the Bonds or any procceding, document
or ecertification incidental 1o the delivery of the Bonds, and o secure performance and
obscrvance of all covenanis, lerms und conditions upon which the Bonds are o he delivered,
meluding without limitation this Indenture, the Issuer, without recourse, representaiivn or
warranly, pursuant to law hereby conveys, assigns and pledges all of is right, e and interest in,
and grants a security interest in, the Security to the Trustee, amnd i1y suceessors and assisns, in
trust for the benefit of the Holders, and their succcssors and assigns. For relenence purpeses, any
Credit Facility shall be deemead a parl of the Sceurity during any period during which it is in
elteet,

mection 3.2 Pavment of Bonds and Performance of Covenants.  The [ssuer shall
prorapily pay, bul only out of the Security, the arincipal of, premium, if any, and interest on the
Bends at the place. on the dates and in the manner provided in the Bonds, The Issuer shall
prompily perform and observe all covenants, undertakings and obligations set lurth herein, in the
Loun Agrecment or the Bonds an its part 4 be performed or observed. The Issuer shal] fully
cooperale with the Trustee in the enforcement by the Trustee of any such rights granted w the
[zsuer under the Loan Agrecment.

Section: 3.3 Authority, The lssuer zepresents and warmanis that (B0t is duly
suthorized under the Constilution and laws of the State 1o issue the Bonds, and to cxcoute,
deliver and perform the terms of the Loan Agreement and this Indentose; (i) all action on its part
lor the delivery of the Bonds and execution and delivery of the Loan Apsreement and this
[hdenture has been duly taken; (3ii) the Bonds, upon delivery and authendcation, and the Faan
Agrezment and this Indenture upen delivery, assuming that they are the respeetve logal, valid,
binding and enforceable ohligalions of the other partics thereto, shell be valid and enforccable
abligations of the Issuer in accordance with their terms, except as enforceability may b limited
b hankrupley, msolveney or other similar laws affecting the enforcement of creditors’ righis
generally and general equitable principles: (iv) it has not heretofore conveyed. assigned. pledped,
granted a security interest in or otherwise disposed of the Security; (v) without making any
mdependent investigation, it has no knowledgs of any right of set-oiT, defense or counterclaim to
payment or performance of the terms or conditions of the Loan Agreement; and (vi) the
execulion, delivery and performance of the Losn Agreement and this ledenture and delivery of
the Bonds are nol in contravention of law or any agreement, instrument, indenture or other
undertaking o which it is g party or by which it is bound und no other approval, consent or
notice from any governmental apgency s required on the part of the Tssuer,

Section 3.4 Mo Litigation. The Tssuer represents and warrants thal there is no action,
suil, procecding, mauiry or investigation at faw or in cquity or before or by any courl, public
board or body pending, or, 1o the best knowledge of the Tssuer, threatened against o alTecting the
Issuer wherein un wnlfavorsble decision, euling or Fnding woeuld adversely affect (3) the
transactions comemplaied by, or the validity or enforceability of, the Bonds, this Indenture or the
Losn Agrecement or {ii) the tax-exempl status of interest an the Bands.

Seetion 3.3 Forther Assurances. The [ssuer covenants thiat it will cooperate to the
exlenl necessary with the Company, the Trustee and any Credit lssuer in their defenses of the
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Securily against the claims and demands ol all Persons and, upon payment or pravision [or
payvienl of the fees and exponses to be incurred by the Tssuer in connection therewith, will do,
execute, acknowledge and deliver or cause to be done. executed, scknowledeed and delivered
such indenmures supplemental hereto and such further acts, instruments and (ransfers as the
Trustee or any Credit 1ssuer may reasemably require for the berter pledging of the Security, The
[ssuer shall not causc or permit to exist any amendment, modification, supplement, waiver or
coensent with respeet to the Loan Agreement withoul the prior writtcn consent of the Trustes,
which consent shall be governed by Article VIIL

Section 3.6 No Other Encumbrances. [he lssuer covenants that, except as otherwise
provided herein and in the Loan Agreement, it will not sell, convey. morgage, sneumber or
otherwise dispose of zny portien of the Security,

Ll

Sectiom 3.7 Mo Personal Liability, Mo recourse shall be had for the enforcement of
any obligation, promise or agreement of the lssoer conteined herein or in the Bonds or the other
Bond Documents o which the Tssuer is a party or for any claim based hercon or thereon or
otherwise in respect hereol or thersol against any director. member, olficer, agent, attormney or
employee, 85 such, in histher individual capacity, past, presont or future, of the Tssuer or of any
suscessor enlity, either directly or through the Tssuer or any successor entity whether by virlee ol
any constitutional provision, statute or rule of law, or by the enforcement of any sssessment or
penalty or otherwise. ™o personal liability whatseever shall attech w, or be incurred by, any
member, officer, agent, attormey or employee as such, past, present or fulure, of the Tssuer or of
Ny successor entity, either directly or through the Tssuer or any suceessor entity, under or by
reason al any of the obligations. promises ar agreements entered into in the Bonds or hetween
the lssuer and the Trustee, whether herein contained or o be implicd herefrom as being
supplemental hereto: and all personal Lability of thar character against every sueh direetor,
member, officer, agent, attarney and emplovee is. by the execution of this Indenture snd as &
condilion of, and as part of the consideratiom lor, the execution of this Indenture, expressly
waived and relessed,

Section 3.8 Credit Facility.

() Draws on Credit Facility, Except with respect W Bonds registered in the name
ol the Company. or held or required o b held by the Trustee or any pledge agent under a pledge
agreement pursuant to section 2.8 (which Bonds shall not be entitled 1o any benefit of any Credit
Facility) al any time & Credit Facility is in ellect (1) the Trustee shall draw monevs under such
Credit Facility in secordance with the terms of the Credit Facility to the extent necessary o make
timely payments of principal, premium, if any (if such Credit Facility provides for payment of
such premium), and interest on the Bonds, in accordance with Seetion 4.1, {ii) the Trustee shall
draw moneys, in accordance with Seetion 2,7, under such Credit Facility in accordsnce with the
terms ol the Credit Facility to the extent available in order 1w effeet the purchase of Bonds (or
portions thereol in Authorized Denominations) on o Mandgtory Purchase Date or an Optional
Tender Date, and {115 upon declaration of aceeleration of the Ronds pursuant 1o Section 6.2, the
Trusiee shall draw on the Credil Facility in accordance with the terms of the Credit Faciliov to
the extent available in ar amount equal o the full unpaid pringipal of and acerued inforest o the
Bonds. The Paying Agent shall promptly provide notice to the Trustee of any Tailure to pay
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principal of, premium, it any, or intcrest on the Bands. The Remasketing Agent shall promptly
provide notice to the [rustes ol any Gailure to pay the Purchuse Price of the Bonds.

(k) Reduetion of Credit Facility, Upen any redemplion or defeasance of any Bonds
ar upaen cancelfation of any Bonds epon purchase thercof as contemplated by Section 6.8, the
Trustee shall send notice to the Credit Issuer 1o reduee the amount available 1o be drawn on the
Credit Facility (with writlen netice of the same 1o the Company) and the Trusiee shall, upan
request, confirm w the Credit Tssuer and the Company the pringipal amoust of Bonds redeemed,
cancelled or defeased.

(el Extensions of Credit Facility, In the event that the lerm of the Credit Facility is
extended, unless il is sutomatically extended by its torms or is extended by amendment. the
Trusiee shall surrender the instrument evidencing the Cradit Facility to the Credit Issuer in
exchange for a new instrument conlorming, in the opinian of Counsel, in all materia] respecis to
the instrument evideneing the Credit Tacility being surrerdered, except that the term thereol shall
reflect the new term of the Credit Facility. The Trustee shall prompily sumender the instrument
evidencing the Credit Facility to the Credit Tssuer for cancellation upon discharse of the
Tndenture pursuant to Section 5.1 or following a Credil Modification Date, 1T the Bonds are
raled by a Rating Agency, notice of any extension of the Credit Facility {unless sutomatically
extended by ils torms) shall be furnished 1o such Rating Agency by the Trustee.

id)  FExpiration or Termination of Credit Facility. 7 the Credit Facility provides
that its term will be extended auromatically uniess the Credit Issuer notifies the Trustee that the
term will not be extended, then if the ‘Irustee receives notice from the Credit Tssucr at least 30
days prior to expiration of the Credit Facility that the term of the Credit Facility will not be
extenced the Trustes shall mail o copy of such notice o the Company, the Remarketing Agent,
the Paying Agent and any Rating Agency then rating the Bonds no later than the Business Day
after the Trustee receives such notice. The Trustee shall give notice w the Remarketing Apent
urd the Paying Agent, in the name of the Credit Tssuer, of the expiration or earlier termination of
any Credit Facility then in effect, which notice shall specily the date of such expiration or carlier
termination ¢f the Credit Facilitv. 17 1the Bonds are rated by & Raling Apency, notice of any such
expiration or termingtion of the Credit Facility shall be farnished 1o such Rating Apency by (he
Trustze, If such nonextension notice is received by the Trustze from the Credic Issuer, the
Trustee shall give notice of the resulting Mandatory Purchase Date in accordunce with Section
Z.6(h). On any Credit Modification Date, the lrustee shall not surrender any evidence of the
Credit Facility that iz expiring or being lerminsted until the Trustee shall have made such
drawings, it any, and taken such other actions, if any, thereunder as shall be required under (his
Indenture in order 1o provide sufficient meney for pavment of the Purchase Price of Bonds
tendercd or deemed tendered on such Credit Modification Date to the #xien| NECEssaty purauant
ta Seetion 2.6(g). and shall have received the proceeds of such drawing from the Credit [ssuer.
Notwithstanding sny provision hereol 1o the contrary, the Company may not cause uny Credit
Facility to be lerminated prior to i stuted expirstion date (whether in connection with the
delivery of an Alternate Credit Facility or otherwise) during a Flexible Term Rate Period or a
Ling-Term Rate Period.

(&) Alternate Credit Facility. At any time, upon ar least wenty-five {25) days prior
wrillen notice 0 the Lrustee, the Puying Agent, the Rating Agency, if any. rating the Bonds, and
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the Remarketing Agent, the Company may, with the consent of the Remarketing Agent. which
consent may not be unreasonably withheld, provide for delivery e the Trustee of an Alternate
Credit Facility In accordance with the terms and conditions contained in this Scotion. Mot less
than fifteen (13) days prior 1o the proposed Alternate Credit Facility ective Date (as defined
belaw), which shall be a Credit Modification Date, the Trustee shall give each Helder notice of
such Credit Madilicetion Dae by first-class mail, postage propaid, which notice shall be in
substantizily the form ol Exhibit D hereto, appropriately completed: provided, however, that it
the proposcd Alternate Credit Fueility Effective Date (as defined helow) is also a Conversion
Dale, the notice provisions of Seetion .4(d) shall apply.

¥ the terms and conditions contained in this Seetion are =atisfied, the Trusiee shall accepr
an Alternate Credit Facility, and such Alternate Credit Tacility shall become effective, on (he
date such Alternate Credit Facility is delivered to the Trustee {the “Alternate Credit Facilily
Effective Date™). During any Weeklv Rate Period. the Alternate Credil Facility Efective Date
may be any Business Day. During any Flexible Term Rate Perind, the Allemals Credit Facility
Effective Thite must be a day that would otherwise be an Interest Pavment Taue Tor all of the
Bonds. During any Long-Term Rate Period. the Trusiee shall not accept any Alternute Credit
Facility. The Trostes may sceopt an Alternate Credit Tacility on the first day of any Long-Temm
Rate Pericd.

An Alternate Credit Facility shall be an irrevocable direct-pay letier of credit issued by a
cammercial bank organized and doing business in the United Stazes ar u brunch or agency of a
foreign commercial bank [ocated in the United States and subjeet to repulation by stale or Tederal
banking regulatery autheritics and shall have an expiration date that shall be at least ane (1) year
follewing the effective date thereol or on the sceond Business Day Mollewing the final maturity
date of the Bonds, if sooner, On or belome the date of the delivery of any Allemare Credit
Facility to the Trustee, &s a condition to the acceplance of any Alternate Credit Facility by the
Lrustee, the Compuny shall furnish to the Issuer and the Trustee (1) written evidence that the
issucr of such Alternate Credil Facility is a commercial bank orgsnized and doing business in the
United States or a branch or ageney of 3 foreign commercial bank located and doing business in
the [mited States and subject to regulation by state or federal banking regulatory authorities,
(i1} an Opnion of Bond Counsel to the eflect that the delivery of such Allernate Credit Faciliny
will not cause interest on the Bonds to be iocluded in the gross income of the 1lolders thereof for
federal imeome tax purpeses and that such delivery is permitied under this Indenture, (i) ar
apimon of Counsel satisfaciory o the Trustee, the Rating Agency, if any, ratng the Bonds, the
[ssuer, und the Remarketing Agent o the effeet that the Alernate Credit Facility has been duly
execuled, issued and delivered by, and is the legal, valid and binding obligstion of, the Credit
Lssuer {or. in the cose of & branch or agency of a forsign commereial bank, the branch or ageney)
issning the same, enloreenble in sccordance with its Lerms, that the Altemate Credit Facility is
nit subject to the registration requirements of the Securities Act of 1933, as amended. ond il
required by the Rating Agency. il any, rating the Bonds, that pavments of principal. premive, if
any, ar Purchase Price of or interest on the Bonds from the procesds of a drawing on the
Alternate Credit Facility will not constitute avoidable preforences under the Bankruptey Code,
and (iv) evidence of written consent of the Remarketing Apent, In the case of an Allernate
Credic Facilite issued by a branch or agency of a foreipgn commercial bank there shall alsa he
delivered an opinion of Counsel licensed to practice law in the jurisdiction in which the head
ollice of such bank is located, satistactory o the Trustec, the Rating Agency, if any, ratine the
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Bonds, the [ssuer and the Remarketing Agent, to the effect that the Alternale Credit Facility has
been duly executed. izsued and delivered by and s the legal, valid and binding obligation of such
bank enforccable in accordance with its terms. The Trustee shall aceept anyv such Alternate
Crealit Facility only in accordance with the terms. and upon the satisfaction of the conditions.
eartained m this Section and any ather provisions applicahle o aceeplanee of an Alternate Credic
Facility under this Indeniurg,

ARTICLE 1V
FUNDS

Section 4.1 Establishment and Usc of Bond Fund and Current Account. There is
hereby ereated and csiablished with the ‘Trustee the Bond Fund and, while a Credit Facility is in
effect, wilhin such Fund a special account designated the “Current Aceount.” The Trustee shall
establish with the Paying Agent & scparate subaccount of the Bond Fund thal, while a Credit
Facility is in effect. shall be wsed for depositing moneys drawn by the Trustee under the Credit
Facility for the payment of principal and inierest on the Bonds. Neither the Trustes nor the
Paying Agent shall commingle proceeds of a drawing under the Credit Facility with any other
funds. There shall be deposited in the Bond Fund {a) all Repuyments specified in the Loan
Agregment o be deposiled in the Bond Fund, including all proceeds resulting from the
enforcemen: of the Security or it realiention as collatersl, (b) all other moneys received by the
Trustee under the Loan Agreement for deposit by it in the Bond Fund and () all moreys drawn
uncler any Credit Facility to pay principal, premiam, il any (30 (he Credit Facility provides for the
pavtient ol such premioms), or intcrest on the Bonds,

While a Credit Tacilily is in effeet, cach deposit into the Bond Fund nal constituting
Eligible Funds shall be placed in the Current Account witkin the Bond Fund and shall met he
commingled with other moneys in the Bond Fund. The Trustee shall establish separaie
subsceounts within the Current Account for each deposil (ineluding any investment income
theresn} made inlo the Bond Fund so that the Trustee may ol all tmes ascortain the date of
deposit of the manevs in each subaceount.

BbMonevs in the Bond Tund shell be held in trust for the Holders and. exeept as othorwise
exprossly provided herein, shall be used solely for the payvment of the interest on the Ronds and
For the payment of principal of and premium, il any, on the Bonds upon mamrity, whether stated
or accelerated, or upon mandatory or optional redemption.

‘The Issuer hereby authorizes and dircets the Lrustes, and the Truslee herchy aprees, to
withdraw and make available al the principal office of the Paving Apent sulficien! funds from
the Bond Fund to pay the principal of, premivm, if any, and interest on the Bonds as the same
become due and payable, but only in the tallowing order of prierity;

FIRST: Amounts deawn by the Trusiee vnder a Credit Facility then in effec:

{provided, however, that such amounts zhall net be wsed 1o pay any preminom on the
Bonds unless such Credil Facility provides for the paymient ol such premivm):

C-L EITATONE UZTET O] 165 1%



SECOND: If a Credit Tacility is then in effeet, from the scurces provided in
clanse (1) of the definition of Eligible Fands; and

THIRTDY:; Any other smounts {whether or oot Tligible Funds) in the Bond Fund.

It noneys in the Bond Fund available pursuant to items FIRST and SECOND above are
msufficient w make any paymenl of principal of, premivm, if any ar intersst oo the Bonds,
whether due by maturity, acceleration, redemplion or otheredse, or if the Credit lssuer has
dishomored its oblipations under the Credit Facility, the Truslee, on the date such pavment is 1o
be made. shull apply any moneys described in item TINRD above,

lo the extent thal a Credit Fagility is drawn on to make a pavment sy Holder, the
Irustee shall use any moneys in the Bond Fund not then needed to make payments o Holdens,
regardless of whether such monevs constitule Tligikle Funds, fo reimburse the Credit 1ssuer.

After payment in full of the Bonds, or provision for the pavment of the Bonds having
been rnade pursuant to Section 5.2, and the pavment of all other smounts owing hereunder, any
amounts remaining m the Bond Fund shall be paid first 1o the Credit Issoer, i€ any, if there is
then any amount owing by the Compeny to the Credit [ssucr, and second to the Company,

Bection 4.2 Original Bond Proceeds. The partics acknowledge thar the proceeds of
the imildal sale of the Bonds were deposited in the Fserow Fund, ss defined in the Original
Indenture and n the Bond Fund cstablished under the Original Tndenture and that all such
proceads have been disbursed us contemplated by the Orizginal Indenturs,

Section 4.2 Establishment and Use of Bond Purchase Fund. Thers is hershy
eatablished and created with the Trustee the Bond Purchase Fund and. while a Credit Fueility is
in elTect, within such fund a special account designuted the “Current Purchase Account.”™ There
shall be deposited in the Bond Purchase Fund all moneys reguired 1o be paid by the Company 10
provide for the payment of the Purchaze Price of Bonds pursuant 1w this Indenture, together with
any other moneys received by the Trustee pursuant to this Indenture, the Loan Agriement or
otherwise (including draws under the Credil Facility pursuant to Section 3.8(a)ii)) that are
reguired or directed fo be paid into the Bond Purchase Fund, The Trustes shall establish with the
Remarkeling Agent u separate subaccount of the Bond Porchase Tund into which the proceeds of
the remarketing of Bonds 1w purchasers (other than the lssuer, the Company, any other Person
obligated (as guarantor or otherwise) to make paymenis on the Bonds or under the Loan
Agresment or under the Credit Agresmenl or any “affiliate” of the Company as defined in
Bankrupicy Code § 10102} will be deposited and a separate subaccount of the Bond Purchase
Fund into which all amounts drawn under the Credit Facility pursuant to Section 3.8{a)ii) will
be deposited. Neither the Trusiee nor the Remarketing Agent shall commingle amounts in either
of such subaceounts with any piher funds.

While a Credit Facility s in eflect, euch depesit into the Bond Purchase Fund not
constituting Eligible Funds shall be placed in the Current Purchase Account within the Tond
Purchase Fund und shall net be commingled with other maneys in the Bond Purchase Fund.
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Moneys in the Bond Purchase Fund shall be held iz teast for the Holders and, except as
otherwise expressly provided herein, shall be used solely Tor the payment of the Purchase Price
ol the Bonds reguired to be purchased as set forth in Seetion 2.6{g).

The Trustee 75 hereby authorized and directed, and the Trustee hereby agrees, lo
withdraw and to transler o the Remarketing Agent funds from the Bond Purchase Fund as
contemplated by Section 2.6{g) by 1:30 pm., Local Time, on cach date that Bonds are 1o be
purchased pursuant to Section 2.6 from the Tond Perchuse Fund to pay the Purchase Price of
Rends tendered (or deemed tendered) for purchase pursuent o Seetion 2,6,

Aller payment in full of the Bonds, or provisien having been made lor payment of the
Bends pursuant o Sectiom 3.2, and payment of all other amounts required o be paid under this
Indenture, any amounts remaining in (he Bond Purchase Fund shall be paid first w the Credit
Issuer, if any, if there s any amount then awing by the Company to the Credit Issuer and, second
toy the Company.

sechion 4.4 Records, The Trustee shall cause to be kept and maintained records
pertaining o the Rond Fund and the Bond Purchase Fund and all disbursements therefrom and
shall periodically deliver tw the Company statements of activity and statements indicating the
investments made with moneys in all such funds during the applicable period.  Upon weitten
reguest, the Trusice shall provide the Company, wilhin a reasonable period of time, with a report
stating the prncipal amoont of Bonds outstanding and a list of the registered owners of the
Bonds as of the date specilied by the Company in its request.

I'he I'rustee shall provide the Company with a written report, on a monthly basis through
the calendar month in which the last obligation of (ke Bonds is retired, identifving the Permitied
Inwvestments in which the moneve held as part of the Bond Fund gnd the Bond Purchase Fund
were nvesled during the preceding peried and the dates of such investments, together with such
other information es the Trustee ondinarily provides w Persons such as the Compuny in its
regular monthly investment reparts,

section 4.5 Investment of Bond Fund and Bond Purchase Fund Moneys. Monevs
held a5 part of the Bond Fund and the Boad Purchase Fund shall be invested and reinvested in
Permitied Tnvestments as instructed by 2 Company Representative; provided, however, that
(i) any maneys from o drawing under a Credit Facility and any monevs held hy (he Trustee to
pay the principal or Purchase Price ol, premium, if any, or interest that has become payuble with
respeet to the Bonds shall not be invested and (i1} the Paying Apent and the Remarketing Apent
shall not invest any moneys they receive under this Tndenture. All Pormidtted Invesmments shall
be held by or under the control of the Trustee and shall he deemed at 4]l imes 1o be a part of the
fund and account which was used to purchase the same.  All interest aceruing thercon and any
profit realized from Permitted Investments shall be credited to the respective fund or aceount and
any loss resulting from Permitied [nvestments shall be similarly charged.  The Trustee is
authorized fo ¢ause to be sold and reduced w cash a sulicient smount of Penmitted Investments
whenever the cush balance in any fund or acceunt hereunder is or will be insufficient to make a
requested ar réquired disbursement. The Trustee shall not be responsihle or any depreciation in
the value of any Permitted Investment or for any loss resulting from such sale, s long as the
Trustee performs its ebligations hereunder in accordancs with the provisions of Section 7.1{¢).
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Absent specific insmuctions from the Company ta invest cash balances in Permitled Tnvestmenis
hereunder, the Trustes shall invest in Permitted Investments constituting oblizgations of the LS.
Tressury or 1ls agencies having a term to maturity of not more than 30 days or any money macket
fund or similar investment fund thal purchases and holds exclusively obligations of the Unined
States of America or its sgencies that have a lerm 1w malerity of not more than 30 days,
Notwithstanding anything o the contrary herein provided, moneys constituling Tligible Funds
shall only be invested in Gevernment Obligations matiring on or before the date such Fligible
Fumds wall be required for disbursement.

section 4.6 Non-presentment of Bonds. In the event any Bond shall not be presented
tor pavment when the pringipal thereol hecomes due, either a1 maturity or at the date fixed for
redemption thereef or otherwise, it funds sufficient to pay the principal of, premium (i any) and
interest on such Bond shall have boen made available to the Trustee for the henefit of the Holder
or Holders thereof, payment of such Bond or portion thereof as the case mav be, shall forthwith
cease. erminate and be completely discharged, and thereupon it shall be the duty of the Tmastee,
sunject to any applicable sscheat laws, 1o hold suweh fund or funds uninvested in the Bond Fund,
withour liability to the Holder of such Bond tor imerest therean, Tor the benefil of the Holder of
such Bond, whe shall thereafrer be restricted exclusively to such fund or funds, for any claim ol
whalever nature on his'her pan on, or with respeet to, said Bond, or portien thereof, or premium,
if any.

ARTICLE Y
DISCHARGE OF LIFN

Section 5,1 Discharge of Lien and Security Interest. Lipos pavmentin full ol all of
the Thomncds, These presents and the Security [nterests shall cease. determine and be discharged, and
thereupon the Trustee, upen receipl by the Trusice of an opinion of Counsel stating thar all
conditions precedent o the satisfaction and dischargs of this Indenture have been complicd with
shall (a) cancel and discharge this Indenture and the Securily Tnterests; (b)) excente and deliver to
the Issuer and the Company. at the Company’s expense. such instruments in wriling as shall he
requited Lo cuncel and discharge this Indenmure and the Security Interssts and recanvey to the
lasuer and the Company the Securily, and assign and deliver 1o the lssuer znd the Company 50
much of the Security as may be in ils possession or subject (o its control, except for moneys and
Government Obligations held in the Bond Furd for the purpose of paying Bonds and except for
moneys held 1 the Bond Purchase Fund for the purposs of paying the Purchuse Price of the
Bonits which have been purchased pursuant 1o Section 2.6(g); and (e] return any Credit Facility
o the Credit Issuer; provided, howeser, that the canceliation and discharge of this Indenture
pursuant to Section 5.2 shall not lerminale the powers and mights mranted te the Trusmee, the
Registrar, the Remarketing Apent and the Paying Agent wilh respect 1o the payment, rejsistration
ol transior and cxchange of the Bonds; provided, further. that the rights of the Tssuer, the Trusice,
the Registrar, the Remarketing Apgent and the Paving Agent to indemnity, non-liahilily and
payment ol all reasonabie [ees and expenses shall survive the cancelladon and discharge of this
Indenture pursuant 1o this Section or Seetion 5.2, 1T the Bonds are raved by a Rating Agency,
notice of payment in full of the Bonds shall be lurnished (o such Rating Apeney,
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Section 5.2 Provision for Payment of Bonds, Bonds shall be deemed to have been
paid within the meaning of Section 5.1 ift

i@l there shall have been irrevocabiy deposited in the Bond Fund:

(1] il the Bonds do not bear imterest ar the Fixed Rate. sufficient Eligible
Funds, or

fily  if the Bonds bear interest al the Fized Rate, cither (1) sufficient Eligible
Fuinds, or {2} Government Obligations purchased with Dligihle Funds of such maturities
and inferest payment dates and bearing such interest as will, in the opinion of a natienally
recognizad  fom of certificd public accountants. without further inwvestment or
reinvestment of either the principal amownt thercof or the interest carnings thereen (said
garnings also 1w be held in trust), be suflicient legether with any moneys referred to in
subsection (a)(ii}l} above.

lor the payment at their respective maturities or redemption or ender dates prior o muaturily of
the principal thereol and the redemption promiom. if any, and inteeest to accrue thereon at such
maturity or redemption or lender dates, as the case may be (assuming thar the Bonds bear interest
at the Ceiling Rate during any period during which the inlerest rate on the Bonds may chanse);

{k} there shall have been paid or provision duly mede lor the payment of all fees and
expenses of the Issuer, the Trustee, the Registrar, the Payving Agent and the Remarkeling Agent
due o Lo hecome dus: and

() il any Bonds are W be redeemed on @y datc prior to thelr matarity, the Trmsmes
shall have received in form salislaclory i iL irmevecable instructions from a Compsny
Reprosentsnve to redeem such Bonds on such date and either evidence satislaciory o the Trusiee
that all redemphon notices reguired by this lndenmre have been given or frrevicable power
duthorizang the Trustee W give such redemption notices has been pranted to the Tmstee.

Limitations ser forth elsewhere herein regarding the investment of moneys held by the
Trustee in the Bond Fuod shall not be construed Lo prevent the depositing and holding in the
Bond Fund of the oblizations described i paragraph (a)(ii) of this Section for the purposc of
delessing the hen of this Indenmre as 1o Bends which have not vel become due and payakle,
MNotwithstanding any other provision of this Indenture fo the contrary, all Eligible Funds
deposited with the Trustee s prisvided in this Section may be invested and reinvested, at the
direction of the Company, in Government Ohligations {or, in the ease of a deposit under
paragraph (a)(i) of this section. in a money market fund thal invests solely in Government
Obligations and i mated in the highest carepory by one of Fitch, Moody™s or S&P and, if more
than vne ol such rating agencics then rates such monev market fund, is rated no less than (he
highest rating calegory by esch of such rating agencies then rating such monev market fund)
maturing in the amounts and times as hereinbefore sef forth, and all income from all Government
Obligations {or money market fund) in the hands of the Trusiee pursuant to this Section which is
nel required for the payment of the Bonds and interest and redemplion premium, if any, thercon
wilh respect to which such moneys shall have been so deposited shall be depasited in the Bond
Fund as and when realized and callected for use and application as are other moneys depasitad in
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the Bond Fund. MNotwithstanding the loregoing provisions of this paragraph. if the Bonds are
rated by S&P at the time a deposit is made under paragraph (a)(i) of this section, such Eligible
Funds may be invested solely in Government Obligulions maluring or to be available o be
withdrawn al par no later than the earlier of the maturity date, o mandatory lender daie,
redemption date or the next possible Opiional Tender Date.

Nopwithstanding any other provision of this Indenturs to the contrary, if'a Bond has been
decmed to be paid under this section and the TTelder or Beneficial Owner of such Band delivers a
tender notics with respect to such Bond that would resull in the gccurmence of an Cprional
Tender Date lor such Bond prior to its manuwity or redemption date: {1} the Remarketing Agent
shall not remarkel such Bond; (2) the Remarketing Azent shall notify the Trusles by the thind
Business Day prioe to such Tender Thate Tor such Bond thar it has received a tender notice with
respeet to such Bond; (3) the Trustee shall transfer 1o the Remarketing Agent, not later than 9:30
a.m,, Laowal Time, on such Optional Tender Dute (or such Bond, Eligible Funds from the deposit
matle inlo the Bond Fund under paragraph (ap(i) of this seciion sulficient to pay the Purchase
Price ol such Bond; (4) the Romarketing Apent shall purchase such Bond on such Ophonal
Tender Date applicable o such Bond; and (3) such Bond shall be delivered to the Trustes for
cancellation and shall be cancelled.

Wotwithstanding any other provision ol this Indenture 1o the contrary, if all Bends have
heen deemed o be paid bocause a deposit has been made under paragraph (a)i) of this section
and the Bonds are rated by S&P at the time such deposit is made, then (1) i such deposit is made
with proceeds of one or more drawings under the Credit Facility, then any excess [umeds
remaining in the Bond Fund afier pavment of all of the Bonds at their respective maturities or
redemplion or tender dates shall be returned o the Credit Tssuer, or (i) if such deposit is made
with Tligible Funds g5 deseribed in elavse (1) of that delinition, then there shall be delivered a
weritten opinien of Counsel expericneed in bankruprey law matters, in [orm satisficiory o S&P,
that the porion of such deposit needed o pay principal of, interest on and Purchase Price of the
Bonds when due will not be subject 1o the sulomatic stay under Section 362 of the Bankruptey
Code in the evenl of an Act of Bankmptey.

Notwithstunding any other provision of this Indenture by the contrary, if all Bonds have
peen deamed 1o be paid because v deposit has been made under paragraph (a)i) of this seetion
the Interest Rate Determination Method msy not thercafter be chianged by the Compuny,

Notwithstanding any other provision ol this Indenture to the contrary. if all Bonds huave
heen deemed fo be paid because a deposit has been made under paragraphs (a)i) or (a)ii) ol
this section with procceds of one or more drawings under the Credii Fagility, then the surrender
oy the Trustee of the Credit Faeility to the Credit [ssuer for cancellution prior to the maturity or
redemption date of the Bonds shall nol constitute a Credit Modification Dile.

If the Bonds bear interest at the Fixed Rate and are to be rated by a Raling Agency al or
priar o the tme provision for payment shall be made there shall be delivered w the Rating
Apency lhe opinlon of natenally recognized cerlified public accountamts referred o in
paragraph {(a){if) ubove and a wotten opinion of counsel experiencad in bankruprey law matters
and in form satistaclory ko the Raling Agency that the deposit and wse of such moneys will not
constitate an avoidable preferential payment pursuant to Section 547 of the Bankrupley Code, or
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an avoidable pose-petition transfer pursuant s Section 34% of the Bankruptey Code, recoverahle
Irem Holders of the Bonds pursnant to Section 530 of the Bankruptey Code in the event of an
Act ol Bankruploy,

section 5.1 Discharge of this Indenture. Notwithstanding the fact that the lien of
this Indenture vupon the Security may have been discharped and cancelled in sccordance with
Section 3.1, this Indenmure and the rights granfed and dutics imposed hereby, to the extent not
incimsistent with the fact that the lien upon the Security may have been discharged and
cancelled, shall nevertheless continue and subsist afier payment in full of the Bonds or the
deemed paymenl in [ull of the Bonds in accordance with Section 5.2 unti] the Trustee shall have
returned to the Company or the Credit Tssuer, as the case may be, all funds held by the Trustee
which the Company or the Credit Tssuer, a4 the case may be, iz entitled to réceive pursuant o this
Indeniure after all Bonds have been paid at maturity or redeemed.

ARTICLE V1
DEFAULT PROVISLONS AND REMEDIES

Section 6.1 Events of Default. Any onc of the following shall constitute an Event of
Defsult hereunder:

(1) Failure to pay interest on any Bond when and a3 the ssme shall have becorme due:

(B} Tailure to pay the principal of or any premium on uny Bond when and as the same
shall become due. whelher at the stated maturity or redemption date thereol or by aceeleration:

() Failure o pay the Purchase Price of any Bond required to be purchased hereunder
when and as the same shall became due;

(1}  Failure 1o observe or perform uny other of the covepants, agreements or
conditions on the part of the Issuer included in this Indenture or in the Bonds and the
cotttinuance thereol lor a period of thirty (30) days after writien notice 1o the Issucr. the Credit
[ssucr, if a Credit Facility is then in effeet, and the Company has been given hy the Trustee,
privided that the Credit Issuer shall have consented 1o the same constituting an Event ol Thefault;

(&) The ocenrrence of an Event of Defanll under the Loan Agreement:

{0) I 0 Credit Facilite is in effect. the ‘Trustee shall have reecived, on or before the
close of business an the ninth day following the pavment of 2 drawing under a Credit Facility to
pay interest on the Bonds. a wrillen notice from the Credit Issuer that the amount of such
drawing will net be reinstated as provided in the Credit Facility; or

=) [f a Credic Facility s in effect, the Trustee shall have received a written nalice

trom the Credit Tssuer that an event of default under the Credit Agreement has oceurred and is
continuing and a written request from the Credit Issuer that the Bonds be agcelerated.
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Seetion 6.2 Aceeleration, Subjeet to the requirement that the consent of the Credit
Issuer, if any, to any acceleration must be vhiamed in the case of an Fvent of Delaall deseribed
in Section 6.1(d) or (). upon the occwrrence of any Fvent of Default hereunder the ‘Lrustee may
and wpon (i) the wrillen request of the Haolders of ot less than bwenty-five percent {25%) In
agerepate principal amounl of Bonds then Cutsranding or (0 the oceurrence of s Event of
Default under Section 6.1(a). (b), (<), (f) or (g), the Trustee immediately shall, by netice in
wriling scnt to the Issuer, the Company, the Puying Apent, the Remarketing Apear and the
Credil Tssuer, if any, declare the principal of 2ll Bonds then Owistanding (if not then due and
payable} and the nlerest seerued thereon 1o be due and pavable immediately, and. upon szid
declaration, such principal and interest shall become and be immediately due and paysble, Upon
any declaration of acceleration hereunder, the Trustee shall immediately exercise such rights as it
may have under the Loan Apreement o declare all payments thereunder to be immediately due
and payable and, if a Crediv Facility is in effect the Trusiee shall immediately draw upon the
Credit Foacilily as provided i Section 3.8(a)(iii). 1f the Credit Tssuer honers the drawing ondes
the Credit Facility upam n declaration of acccleration of the Bonds, inlerest on the Bonds shall
acerue ondy o the date of such declaration and the Trustes shall pay the principal ol end interest
on the Bonds to the Holders immediately following the receipt of funds from such drawing. 1T
iy Credil Facility is in cffeet or the Credit lssuer luils to honor the drawing under the Credit
Facility upon seecleration of the Bonds. interest on the Bonds shall ecase to accrue as provided
n Section 6.7.

Immediately following any such declaration of acceletation, the Trusiee shall cause to be
midfed notice of such declaration by firsl-cless mail, postage prepaid. w0 each Halder of a Rond
ot his‘her lasl address appearing on the Register. Any delect in or failure to give such notice ol
such declaraton shall not affect the validity of such declaration.

Section 6.3 Other Remedies; Rights of Holders. Upon the happening and
continuance of an Event of Defaull hereunder the Trustee may, only with (ke prior written
consent of the Credit Issuer, ifany, in the case of un Event of Default described in Seetion 6.1(d)
or (£}, with ar without taking action under Section 6.2, pursue any available remedy to enforce
the performance of or compliance with any other obligation or requirement of this Indenture or
the Loan Agreement.

Subject to the requirement that the comsent of the Credit Lssuer, il anv, w the exervise by
the Trustes of any such available remedy must be obiained in the case of an Event al Default
described 1m0 Section 6.1(d) or (), upon the happening and continuance of an Event of Defaull,
and if’ requested Lo do o by the Holders of at least twenty-live percent (23%) in agoresate
principal amount of Bonds then Ouistanding and if the Trostes is indemnified as provided in
Section 7.1. the Lrostee shall exercise such of the righs and powers conlemed by this Seetion
snd by Section 6.2 and by the Morlgage Bend as the Trustee, being advised hy Counsel, shall
deem mest effective te enforce and protect the interests of the Holders and, except i the extent
inconsiatent with the interests of the Holders, the Credit Tssuer, iFany,

Mo remedy by the lerms ol this Indenture conterred upon or reserved to the Trustee {far to
the Holders) is intended 1o be exclusive of any other remedy. but each and every such remady
shall be cumulative and shall be in addition to any other remedy piven 1o the Trustee or to the
Holders hereunder or now or hereafier existing,

C-LLIeSnz 22001 1R 43



Mo delay or omission 1o exercise any righl or power accruing upon any default or Fvent
of Delault shall impair any sach right or power or shall be consirued o be a waiver of any such
default or Lvent al’ Delault or acquicscence therein and every such righ! and powser mayv be
excreised from time to time and as often a3 may be deemed expedient

No waiver of any default or Evenl of Default hereunder, whether by the Trustes or by the
Holders, shall extend to or shall affect any subsequent default or Event of Default or shall impair
any rights or remedies consequent thereon.

The Truslee, as the sssignee of substantially all right, (itle and interest of the lssuer in and
to the Loan Agreement, shall be empowered to enforce each and every right granted to the Lssuer
under the Loan Agreement other than Reserved Rights,

Section 6.4 Right of Holders and Credit Issuer to Direct Proceedings. Anylhing in
this Tndenturs to the contrary notwithstanding, and subjecl, ifa Credit Facility is then in effivg, W
the rights af the Credit Tssucr as provided in Seections 6.2 and 6.3, the Holders of a majarity in
aggregate principal amount of Bonds then Owurstanding shall have the right at sny time, by an
instrument o instruments in wriling executed and delivered o the Trustee, w direet the methed
and place of conducting all proceedings o be tuken in conncetion with the enforcement of the
terms and condifions of this Indenture, or any other proceedings hereunder: provided that such
direction shall net be otherwise than (o sccordance with the provisions of law and of this
Indenrure, and provided thal the Trustce shall be indemnified 1o its satisfaction and the 1mstee
may take any other action deemed proper by the Trustee that is ned inconsistent with such
direction. No Holder shall individually have the right to prosent a draft to, or otherwise make a
detnand an, the Credit Issuer to collect amounts availeble under the Credit Facility.

ho Holder shall have the right to nstinute any proceeding for the enforcement of this
Indenture unless such Holder huy given the Trustee and the Compuny written notice of an Event
of Default, the Holdees of a mujerity in aggregate principal amount of the Bonds then
Chulstanding shall have requested the Trustee in writing to institute such proceeding, the Trustee
shall have been alforded a reasonable opportunily o exercise its powers or to institule such
proceeding, there shall have been offered to the Trustes indemnity satisfactory to it apainst the
cost, expense and liabilily 1o be meurred in connectien with such request and the Trustce shall
have thercafter failed or refused 1o exercise such powers or o institute such proceeding within
sixty (60) days aftor receipt of notice with no inconsistent direction given during such sixty (60)
days by the Holders of a majority in aperegate principal amount of the Bonds then Ouistanding,
Mothing in this Indenture shall affeet or impair any right of enlorcement conferred on any 1older
by the Act to enforce (i) the payment of the principal of and premium, if anv, and inferest on
Bonds at and after the maturity thereof, or (ii) the oblization of the lssuer 1o pay the principal of,
premium, if any, and interest on Bonds 1o sueh Holder at the time. place, trom the sources snd in
the manner as provided in this Indenture.

Section 6.3 Discontinuance of Defanlt Proceedings, Prior to the drawing on a Credil
Facilitv, if anv, pursuani 1o Section 3.8(n){iii). in case the Trustee shall have proceeded
enforee any right under this Indenture by the sppointment of a receiver or atherwise, and such
proceedings shall have been discontinued or abandoncd for any reason, or shall have becn
determined adversely, then and in every such case the Issuer. the Credic Issuer, if any, and the
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Lrustee shall be restored to their former positions and righis hersunder and 811 rights, remedies
and powers of the lssuer, the Trustee and the Credit Issoer shall comfinue ag il no such
proceodings had been taken subject to the limits of any adverse determination.

Bection 6.6 Waiver, Except whers an Event of Default results from the fallure of the
Company 1o make payments on any eutstanding Morigage Bonds under the Loan Agreement and
except in the event of an acceleration of all Mortguge Bonds under the Mortgage, an Event of
Drefault and any resulting acceleration of the Ouistanding Bonds are sutomatically waived and
rescinded if, prior fo (i) the entry of a cowrt judament for enforcement of this Indenture, (i) the
appointment of & reegiver. or (1) notiee by the Mortpase l[rustee to the Trustee of the
redempiion of ull the oulstanding Mortgage Bonds, all sums payvable under the Loan Agrecment
and this Indenture {except principal of and inlerest on Bonds not due cxeept for such
acccleration) shall have been paid o provided for by deposil, all delaulls have heen made good,
and gl fees, charges and ecxpenses of the Trustes, its counsel and of any owners of the Bonds
which requested such scecloration, have beon paid.  Howewver, if at or prior 1o the time the
automatic waiver and rescigsion would olherwise take offect, all Mortgage Bonds have bzen
declared to be due and payable by reason ol an event ol delfaull under the Mortgase, the waiver
and auntormnatic rescission will not ocour or take elfect unless such declaration 15 reseinded under
the Mortgage,

AL any lime prior to the Mortgage Trustee giving notice to the Trustee of the redamption
of all the outstanding Moriguee Bonds, the Trustee may in s discretion watve any Ewent of
Default under this Indenture and its conseguences and reseind any declaration of aceeleration of
maturity of priacipal. and will do so wpoen the written request ol the awners al (1) af lesst 30% in
ageregate principal amount of all the Bonds then outstanding in respect in which an BEvenl of
Defaull n the payvmient of principal of and premivm, if any, or interest exiss, or (10) al least 25%
in aggregate principal amount of all Bends then Outstanding in the case of any other Event of
Defaule; peovided. however, that there may nal be waived (1) any Event of Default in payment of
the principal or purchase price of ar premiue. i any, on eny Outstanding Bonds when payable,
{2} sy Bwvent of Diefanlt in the purchase of Bonds tendated for purchase or (37 any delaudt in the
paymenl when due ol the inlerest on any such Bonds or any declaration [n consection therewith
meseinded, unless at the sume Gme of such waiver or rescisston, pavments of the amounts
described o the preceding paragraph Lo effect o wuiver and muomatic rescission have been made
of provided for, In case of any such walver or rescission, or in case sny proceeding aken by the
Trustee on sccount of any such Evenr of Default iz discontinwed or abandoned or determined
adversely, then and in every such case the [ssucr, the Trustee and the Halders of the Boands will
be restored 1o their former positions and rights under this Indenture, but ne such waiver or
rescission will extend to any subsequent or other default, or impair any right conscquent thereon.

f a Credit Facility i3 in effecl then the Trustee, with the consent of the Credit Tssuer,
may waive any default or Event of Defaule hereunder and ils sonseguences and reseind any
declaration of aceeleration of maturity of principal, and shall do s0 upon the written reguest of
e Credit Tssuer; provided, however, that there shall be no such walver or reacizsion unless Lhe
Purchase Price and all principal, premium, iF any, and interest on the Bonds in arcears, together
with interes: thereon (to the exlent permilled hy law) ot the applicable rate of intorest bome by
the Bonds and all fees and expenses of the Trustee and lhe Tssuer shall have been paid or
provided for, The Trustee may not waive any defanlt or Event aof Default until the Trustee has
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recelved notice in writing from the Credit lssuer that the amount available to be drawn under the
Credit Facility then in effect in respect of the principal and Purchase Price of and interest on the
Bonds has been rzinstated in fidl,

Seetion 6.7 Application of Moneys, All moneys received by the Trustee pursnant to
arty righl given or action taken under the provisions of this Amicle shall be deposited in the Bond
Fund and: alter payment (out of monevs derived from a source other than the Credit Facility,
moneys held for the purchase of Untendered Bonds, muneys held for the redemption of Rords
and proceeds from the remarketing of Bonds) of (i) the cost and expenses of the proceedings
resulting in the collection of such moneys and of the CXpenses, liabilities and advances incurred
o made by the Trustee, including reasonable attomeys' fees, and all other (1u|5|m'jdmg fzes and
expenses ol the Trustee, and thereafier any fess, expenses, liabilities and advances dee to, or
incurred or made by, the Paying Apent. the Remarkeling Agent and the Registrar and (5) any
sums due to the Issuer under the Loan Agreement (other then Repayvments), such monevs shall
b upplicd in the order set forth helow:

{x) Unless the principal of all Bonds shall have became or been declared due and
pavable, all such moneys shall be applied:

First: To the pavment of all installments of interest then due on the Bonds in
order of pricrity firsst (o installmernts past due for the greatest period and. if the amaount
avallable shall not be sufficient to pay in full any particular installment, then to the
ratyhle payment of the amounts due on such tnstallment: and

Second: To the payment of the unpaid principal of and premivm, il any, of the
Bonds which shall have become due {other than Bonds called for redemption or the
pavment of which moneys are held pursuant 1w the provisions of thizs Indestare), with
nterest on such Bonds fram the respective dates upon which they beeame dug (at the rate
bome by the Bonds, to the extent permitied by law) and, if the amount available shall not
be sullicient le pay in full Bonds due on any particular date, topether with such premium,
then to the ratuble payment of the amounts due on sech date.

by  If the principal of 4ll the Bonds shall have hecome or beerr declared due and
pwu}lh all such moneys shall be spplied w the pavment of the principal, premium, if any, and
irterest then due and unpaid upon the Bonds, without preference of priority as hetween principal,
premium, interes!, mstallments of inderest or Bonds, ratably according o the amounts dus
respectively for principal, premium and interest to the persons cndtled thereto.

{c) If the principul on 8]l Bonds shall have heen declared duz and payable, and il such
declaration shall thereafter have been rescinded under this Artiele then, subject to subsection (b)
at this Seclion in the event that the principal of all the Bonds shall nzain become or be declared
due and payable. the moneys shall be applied in accordance with subsection (3) of this Section.

Norwithstanding the foregoing, unless the Credit Facility permits drawings to pay
premium with respect o Bonds, the Trustee shall be obligated to apply monevs received under a
Credit Facility then [n effect only o principal and Purchase Price of, and interest on the Bonds
(excepl Bonds that arc not entitled o wny henefit of the Credit Facility as provided in Section
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3.8). Whenever moneys {ather than moncys recaived under a Credit Facility) are 1o be applied
pursnant to this Section, the Trustee shall fix the datc which shall be not more than seven
calendar days after such accelération upon which such spplication is ta be made and upon such
date interest on the principal amount of Bonds to be paid on such dates shall cesse te accrue,
The Trustee shall give such notice as it may deem appropriate of the deposit with it of any such
meneys and of the fixing of any such datc. As provided in Seetion 6.2, moneys received under a
Credit Facility upon decluration of aceeleration are to be spplicd as soon as is practicable
following receipt to pay the principal ol and interest on the Bonds to the Holders.

Section 6.8 Rights of a Credit Tssuer.  All rights of any Credit Issuer under this
Indenture 1o consent to certain extensions, remedies, waivers, actions and amendments hereimder
shall ke suspended (i) for so long as the Credit Issuer weongtully dishonors any drall (o ather
appropriale form of demand) presented in striet conformity with the requirements of the Credit
Facility and has not honered a subsequent draft (or other apprepriate form of demandy). if any,
thereunder or (i) it no Credit Facility 35 in ellect or any Credit Facility tcrminaies in accordance
with its terms,

ARTICLE ¥1I

THE TRUSTEE; THE PAYING AGENT; THE REGISTRAR;
THE REMARKETING AGENT

Section 7.1 Appointment_of Trustee. The Trustee is hereby sppoimed and does
hereby agree fo act in such capacity, and to perform the duties of the Trustee under this
Indenture, hul only upon and subject fo the following express terms and conditions (und na
unplied covenants or other obligations shall be read into this Indenture apainst the Trustee):

(a) The Trusiee may execule any of 188 frusts or powers hereunder and perform any of
its dutics by or theouph atornevs. agents, receivers or employees and shall not be held liable for
their getions 1f such aperts are selected with reasonable cure, The Trustee shall be entitled to
wdviee of Counsel conceming all marters hereunder, and may in all cases pey such reasonable
compensation W all such atlorneys, agents, receivers and employees. The Truslee may wel upan
the opinion or advice ol Counsel, sccountants, engineers or survevers selected by it in the
excreise of reasonable care ar, it the same are selected by the Tssuer, approved by the [rustee in
the exercise of reasonable care. The Trustee shall not be responsible for any loss or damage
resulling Irom any action or nen-sction in good faith in reliance upon such opinion or advice,

{h) The Trustee shall nol be responsible for any recital heeein or in the Bonds, or or
the recording. re-recording. liling or re-filing of this Indenture, of any financing statements or
continuation statements, or tor insuring the Securily or the Praject or collecting any insurance
manevs, or for the validity of this [ndentore ar ol any supplements herete or instruments of
lurther assurance, or for the sufficiency of the security for the DBonds deliversd hereunder or
intended o be sesured herchy, or for the value of or title to the Project or atherwise as o the
maintepance of the Security, The Trustee shall have no obligation to perform any ol the duties
of the Issuer under the Loan Agreement, The Trustec shall not be liable to the Company, any
Helder, any Beneficial Owner or any other Person [or any loss suffered in conneetion with any
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mvesiment of funds made by it in accordance with Section 4.5, The Trustee shall nou be labkle w
the Company for any loss suffered as a result of or in connection with any investment of funds
made by the Trustee in good (zith as instructed by or approved by a Company Representative.
The T'rustee shall have no daty or responsikilily L examine or review and shall have no lability
for the contents of any documents submitted o or delivered o uny Holder in the nature of a
preliminary or final placoment memorandum. official statement, offering circular ar similur
disclosure docwmenl,

(<) The Trustee shall not be aceouniable for the use of any Bonds authenticared or
delivered hereunder afier such Bonds shall have been deliverad in aceordance with instroetions
of the Issuer or for the use by the Company ol the proceeds of the Bonds advaneed 1o the
Company ss provided in the Loan Agreement or for the use or application of any muoneys
received by [he Paying Agent, The Trustee may become the owner of Boads secured hereby
with the same rights s uny ather Holder,

(d) The Trustee shall be protecied in acting upom opimions of Counsel snd upon any
noties, request. consent, certificare, crder, affidavit letier, telegrarn or other paper or document
kebieved to be penuine and comrect and w have been signed or sent by the proper person or
persons.. Any avtion taken by the Trustee pursuant to this Indenmre upon the request or authaorily
ar consent of any person who gl the ime of making such request or giving such authority or
consant is the Holder of any Bond shall be corclusive and binding vpen all future Helders of the
same Bond and vpon Bonds issned in exchange therelor ar in plave thereaf, The Trustec may
comclusively rely upon a certificate furnished by a Credit Issuer as wo amouents owing under the
Credil Agreement

() The permissive right of the Trustee to do things enumerated in this Indenture or
the Loan Agreement shall not be construed as duliss. The Trosler shall only be responsible for
the performance of the duties expressly set forth herein and shall not be mnswersble for other
than s gross negligence or bad faith in the performance of those express duties,

(1 The Trustew shall not be personally liable for any debts contracted or for damages
to persons or o persenal properly injured or demaged, or for salanes or non-fulfillment of
contracts, relating to the Project.

(g}  The T'rastes shall not be required 1o give sny hond or surety in respect of the
execution ol the said trust and powers or otherwise in respect of this Indenture.

(k) Before laking any action requested hereander by the IHolders (excepl for
acceleration of the Bonds as required by Seetion 6.2, for drawing on the Credit Facility as
required by Section 3.B{a) and with respect o the payment! of principal, interest and Purchase
Price to Holders). the Trustee may require satislaclory securily or indemnity bond for the
reimbursemani of all expenses to which it may be put and w protect it against sfl Hability, exeept
hability which s adjudicated o have resulted from its own pross negligence or had faith by
teason ol any aclion so @ken.

(i) All moneys received by the Trusiee or the Paying Agent. unril used or applied ar
mmvested a8 hersin provided, shall ke beld as spectal trust funds for the purposes specified in this
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Indenture and for the benefit and security of the Holders of the Bonds and the Credit Issuer as
herain provided. Such monevs need not be sepregaied from olher funds cxcept to the extent
required by law or herein provided, and neither the Trusiee nor the Paying Apent shall othorwise
be under any liakility [or intersst on any monevs received hereunder except such as may be
agroed upon.

() The Trustee shall not be bound o asceriain or inquire as to the performance ol the
abligations of the Company or the lssuer under the Loan Agreement or this Indenture, and shall
not ke deemed Lo have, or be required o take, notice of defuult under this Indenture {other than
under Section 6.1(a). (b) or () il notice thereof has been received from the Paving Agent or the
Remarketing Apgent or under Seetion 6.1(g)); exeept (1) if ne Credit Facility is in elTect, in the
event the Company fails to pay any Repayment when due, (i1} in the event of an insulTicient
armount in the Bond Fund (or any account therein) w make o principal or interes: payment on the
Bonds, (i1} wrillen nolification of such default by two or more Holders with combined heldings
of not less than twenly-Gve percent (23%) of the prineipal amount of Ouwstanding Bonds, or
{iv) written netification Trom the Credit Tssuer pursuant to Section 6.1, and in the shsence of
such notice the Trustee mayv conelusively presume thers is no default except as aforesuid. The
Trusiee may nevertheless require the 1ssuer and the Company to furnish information regarding
periormance ol their obligations under the Loan Agreement and fhis Indenture, but is not
ablizated to do so.

ik} 'I'he Trastee shall, prior 1o any Fvent of Default and after the curing of ull Fvents
al Default which may have occurred, perform such dulics and oaly such duties of the Truslee as
are specifically st forth in this Indenture.  The Trustes shall, during the cxistence of any Evem
of Default which has not heen cured, exercize such of the rights and powers vested in it by this
Indenture and use the same degree of care and skill in their exercise as o prudent person would
excreise or use under the circamsiances in the conduet of histher own affais. The foregoing
shall not limit the Trustee's oblipations under Section 3.8(a) or Section 6.2

{1 The Paying Agent. the Remarketing Apent amil the Registrar shall each be entitled
to the same rights and immumnitics with respect to their respective dulies under this Indenture as
the I'mistes is under this Seetion 7.1 with respect to ts duties hereunder.

im}  Inaddition o the Trusiee’s other duties hercunder, the Trustee shall wuthenticate
and eancel Bonds as provided herein. keep such hooks and records relating to such duties as shal!
be consisient with prudent industry practice and make such books and records available for
mapecticon by the Tssper and the Company at all veasonable tmes,  All Bonds shall be made
available for authentication, exchange and registation of teansfer al the pringipal office of the
Trustee,

in)  The Trustee shall have ne duly lo inspee: or oversee the construction or
campletion ol the Project or t verify the truthfulness or ecursey of the certifications made by
the Company with respeet o the Trustee's disbussemenits for costs of the Project in accordance
with the Loan Apreement and (his Tndenture.

(ol Without limiting the duties of the Trustee expressly set forth herein, the Trostee
shall have no obligation or responsibility whatsoever in connection with (i) any federal or state
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texc-cxcmpt status of the Ronds or the interest thereon; (ii) the consequences ol the investment or
non-investment of any lunds or accounts relating W the Bonds or the Credit Facility under
declion 148 of the Code, or (1) the caleulation .:.f any amout required to be rebated 1o the
Uinited States under Section 148 ol the Cade,

() Mo provision of this Indenture, the Loan Agreement or the Bonds shall require the
Irustee 1o expend or risk its own funds or otherwise ineur any financial lighility in the
performance of any of its dulics hereunder, or in the exercise of any of its rights or powers,

iq) Whenever in the administration of this Indenture the Trustee desmis it desirahle
thal & maulier be provied or established prior to taking, suffering or omitting any action hersunder,
the Trustee may, in the absence of bad [with on its part, rely upon a written certificate of a
Company Hepresenlative or an lssuer Represeniaive.

irh Except ux prowvided in Section 7.9, in the owvent that the Trusies receives
inconsistent or contlicting requests and indemnity from 1w or more groups of Holders of the
Bonds, each representing less than o majority in aggrepate principal amount of the Ronds
Chusstanding, pursuant to the provisions of this Indenture. then the Trusiee, in its sole dizcretion,
miay Cetermine whal action or actions. if any, shall be taken or not taken.

(3] The Trustes's immunities and protections from lability and s dehts o
indemnnification in connection with the performance of its dutics under this Indenture shall
likewise extend to the Trustee’s ofiicers, dircctors, apents. allomevs and employees.  Such
inmmnities and protections and rights o indemnification, mgether with the Trustee’s rights 1o
compensation, shall survive the Trustes’s eI ENAlen Or 1-._.m|:|1r'i3J the discharge of this Indenture
and the final pavment ol the Bonds,

(1) The Irustee. in its commereial banking or in any other capacity, may in good faith
by, sell, own, hold or deal in any of the Bonds and may join in any action that any [Tolder may
be entitled w take with like effect as il it were not the Trustee. The Trostec, in is commereial
banking or in any other capacity, may also engage in or be interested in anv financial or other
transaction with the Compuny and may act as deposilory, trustee or agsnt for any committee of
Holders secured hereby or wther obligations of the Compeny, as freely as if it were not the
Frustee hereunder, The provizions ol this paragraph shall extend ta the affiliates of the Trustee,

fuh Metther Section 2.4{2) nor uny other provision of this Tndenture shall reguire the
Trustee 1o enter inla any continuing diselosure agreement or other underleking or to tzke any
ather action as may be required to cause complisnce with Rule 15c2-12 under the Sccurities
Exchange Act of 1934, as amended.

(v The Trustee shall have no responsibility or obligation 1o Participants, lo Indireet
Participants, or o the Persons for whom they act a5 nominees with respeet to the Bonds, or to
any Beneficial Chwner ol Bonds in respect of the aceuracy of any revords maintained by the
Seeuritics Depository, the Seeurities Depository Nominee of any Parlicipant or Indirect
Participant, the payment by the Securities Depository, the Sceurlties Depository Nominee or any
Participant or Indirect Participant of sny amount in respect of the principal or Purchase Price of
or intersst on the Bonds, any notice which is permitted or required to be ziven under this
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Indenture, the selection by (he Seourities Depository, the Securities Depository hoomines or any
Participant ar Indirect Participant of any Person to receive paymenl in the event of & partial
redemption of the Bends, or any consent given or other action taken by the Securities Deposilory
or the Sceurities Depository Nominee as Holder.

(w]  Whether or not expressly =0 provided, cach and every provision of this Indenturs
relating o the conduct or alfecting the hability of or affording protection to the Trustec is subjoet
to the provisions of this Section 7.1,

Section 7.2 Compensation_and Indemnification of Trustee and Payving Agent:
Trustee's Prior Claim. The Loan Apreement provides that the Company will pay any and all
costs of the Issuer, and the reasonable fiocs and expenses of the L'rustee and the Paying Agent
under this Indenture and all other amounts which mayv be pavable to the Trustee or Paving Azcnt
undes this Section, and the reasonable ldes und expenses of the Remarketing Agent and all other
amounts which may be pavable 1o the Remarketing Agent under the Remuarketing Agreement,
such fees and cxpenscs to be paid when due and pavahble by the Company directly Lo the Trosiee
und Paying Agent or the Remarketing Agent, respectively, for their own account.

The Company shall (a2) pay the Trustee from fme to time. and the Trustee shall be
entitled o, reasonable compensation (which shall not be limited by any provision of law in
regard to the compensation of o trustée of an express trusth, () pay the Paying Agent and the
Registrar and any other agent of the 1ssuer or the Company acting hereunder or under the Toan
Agreement (the Paying Agent and the Registrar and any other agent of the Issuer being herein
referred W ug a “Company Apent™) reasonable compensation, (c) pay or reimburse each of the
Imustes and any Campany Agenl upon request for sl reasonable expenses, disburscments and
advances, including without limitation counsel fzes, incured or made, in accordance with any of
the provisions of this Indenture and the Loan Agreement {including the reasonable compensation
and (he ressonsble expenses and disbursements of its Counsel and ot all apents and other persons
not regularly in ils employ), excepl to the extent that any such exponse, disbursement or advanece
is due o is own gross negligence or had fuith, and () indemnify cach of the Trustes and any
Company Agent tor, and to hold it harmless apinst, any loss, lahilily or sxpense incumed by it
arising out of or in connection with the acceptance or administrotion ol tis Indenture or the
trusls hereunder or the perfermance of its duties hereunder or under the Loan Agreement,
including the repsonable cosls md expenses of defending itself against or investizating any claim
of liakility in the premises. except w the extent thal any such loss, lisbility or cxpense was due w
its own pross neglipence or bad faith.  The obligations ol the Company under the Loan
Agreement reforred to in this Section shall constitute additional indehadness hereunder and shall
survive The sulislaction snd discharge of this Indenture. Such additicnal indebredness shall be a
senior clum (o that of the Bends upoen all property and funds held or collected by the Trustee as
such, except lurdls held with respect W Untendered Bonds and unredeemed Bonds for which
notice of redemption bas been given. and excepl for any wbitrage rebate fund or accoun
established pursuant hereto or pursuant to any arbileage regulatory sgreement. Wotwithstanding
the foregoing, neither the Trustee nor any Company Ageat shall have any claim upon or shall be
paid, privr te any Holder, from any Credit Facility or proceeds from the remarketing of Bonds, or
the procesds thereod, wilth respee! to any such compensation, pavment, reimbursement or
indemnity. “lrustee”, “Company Agent”, “Paying Apent™ and “Registrar™ for purposcs of this
section shall include any predecessar T'mistes, Company Agent, Paying Agent and Begistrar but
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the gross negligence or bad Taith of any Trostee, Company Apent, Paying Apent or Regiswar
shall rot affect the indemeification of any other Person. The obligations of the Company under
this Section shall survive the termination of this Indenture.

Hoction 7.3 Intervention in Litisation, In anv judicial proceedings to which the
Issuer is a party, the Trustes may intervene on behalf of Holders, and shall intervene 11 requested
in writing by the Holders of at Teast twenly-Ove percent (25%) in aggregale panapal amaount of
Ronds then Ootstanding,

Section 7.4 Resignation; Soccessor Trustees, | he lrustee and any successor |rustee
may resign only upon giving thiroy (303 davs prior written notice tw the Iz3uer, the Credit Issner,
if any, the Company and cach Holder of Bonds then Outstanding as shown on the Register, Sach
reaignation shall take effect only upon the appointment of 8 successor Trustes by the Tssuer with
the wrillen comsent ol the Company and the Credil [ssuer, it any, and the acceptance of such
appointment by the successor Trustee. I no successor is appointed within thirty (30) davs after
the notice of resipnation, the resipping party may appoint 4 succossar of petition any court of
gompetent jurisdiction to appoint & successor. Lpon appeintment of a successor Trustee, the
resigming Trustee shall assign all of 1ts nght, tife and interest in this Tndenture and the Securily
(ncluding any Credil Facility then in ellect) to the successor Trusiee. The successor Trosies
shall be a bank or trust company with tust powers organized under the laws of the United States
of America or any statc of the Lnited States. or the District of Columbia, having a combined
capital stock, surplus and undivided profits apercgating at least 330,000,004,  Any successor
Trustee shall pecept nowribing i1 doties and responsthililies hersunder and such writng shall be
fled with the Tssoer, the Credit 1ssoer. if any. and the Compuany.

Any corporation into which the ‘Trustes may be merged of converted or with which it
may be consolidated, or any corporation resulting from any merger, conversion or consolidation
to which the Trustee shall be a party, or any corporation succeeding to all or any material part of
the: corpurate trust business of the Trustes that includes this Tndenture, shall be the successor af
the Trustee hereunder without the execulion or liling of any paper of any further st on the past
of any Person, anything herein 1o the contrary notwithstanding, provided thar such successor
Urustes shall be eligible to serve as 1tustec under the provisions of this ledenture. I the Trostee
13 not the suceessor corparation in any such merger or consolidation, the Trustee shall give notice
ol such event L the Company and shall ke such action as may be reguired o effect o transfier of
the trust included in this Indenture o such successor corperation.

Section 7.5 Removal of Trostee: Lhe lrustee may be removed at any time, by an
ingtrmcnt or concugrent instruments in writing delivered to the | rustee, the Credit lssuer, I any,
the Issuer and the Company and sigoed by the Holders of a majority in ageregste principal
amount of Bonds then Oulstanding, Thring such Gme that no Event of Default has oceurned wnd
i5 continuing under this Indenture, the Trustee may also be removed by aninsirement inowriling
delivered to the Trustee, the Credit Issuer, il any, and the [ssuer and signed by a Company
RBepresentative. Such removal shall take effect only upon the appointment of 2 successor Trustee
by the Issucr with the writen conscnr of the Company and the Credit Issuer, if any. and the
acceplance ol such appointment by the successor Trustee,  Upon such removal, the Trustee shall
assign Lo the successor Trustes all of s right, Glle and inlerest in this Indenture and the Security
(including any Credit Facility then in effzct) in the same manner as provided in Scetion 7.4, I
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the Bonds are rated by a Rating Agency, notee conccming any change in the Trustee shall be
firnished to such Rating Agcney.

Scotion 7.6 Paying Agent. The Bank of New York Mellon Trust Company, N.A 18
hereby appointzd by the Tssuer us (he initial Peying Agent. The Issuer, at the direction of the
Company and with the approval of the Remarleeting Apent and the Credit Issuer. if any, shall
appoint any successor Paying Apemt for the Bonds, subject wo the conditions sct forth in Section
7.7. The Maving Apcnt shall designate to the Issuer and the Trustee it principal office Tor all
purposcs hercof and signife its aceeptance of the duties imposed upon 11 hereunder by a writen
instrument of acceptance delivered o the Tssuer and the Trostee under which the Paving Apemt
shall agree, particular]ly:

(i} to hold all suems held by it for the payment of the principal of, premivm, if
any, of interest on the Bonds in trust for the benefit of the Haolders of the Bonds unlil such
sums shall be paid to such Holders of the Bonds or otherwise disposed ol as herein
pronvided;

{11} o perform its abligations under this Indennare; and

{iiiy o keep such books and rccords relating to its dutics as Paving Agent as
shall be consisenr with prudent Industry practice and to make such books and reconds
available for inspecton by the Issuer. the Trustee and the Company al gll reasonahle
[imes,

The Issuer shall cooperate with the Trostee, the Paying Apent and the Company to cause the
necessary arransements to be made and o be thereafter continued wherehy:

La) funds derived from the sources specified in this Indenture will be made available
ar the prineipal offics of the Paying Agent for the timely payment of principal, premium, il any,
und inlerest on the Bonds; and

(11 the Paving Apent shall be furnished such records and other information, at such
tirnes, as shall be pequired to enable the aving Agent to perform the duties and oblizations
imposed tpon it hereunder.

In carrying out it responsibilities heremder the Paving Agent will gel for the benel of
the Holders. Motwithstanding anything to the contrary 1o this Indentore, the Paving Agent shall
nol invest any monevs it receives from a draw on the Credit Facility, iCany.

Mo purchase of Bonds by the Paving Azent shall constitute & redemprion of Bonds or any
cxtnpguishment of the debt represented therchy or constitute the Paving Agent the owner of such
Bonds for any purpose whatsoewver,

mecton 7.7 Qualifications of Paying Agent. The Paving Agent shall be a hank or
trust company with trust powers duly erganieed under the laws of the Tinited States of America
o any state or territory thereot, having a combined capital stock, surplus and undivided peofits of
at least $15.000.000 and suchorized by law o perform all the duties impesed upon it by this
Indenmturs. Uhe principal office of the Paving Agent for all purposes hereof shall be the office of
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the Paying Agent at which all deliveries 1o it hereunder shall be made und any and 2l notices sad
other communications in connection herewith shall be delivered. The Paying Agenl may st sny
time resign und be discharged of its duties and obligations ereated by this [ndenture by giving al
lzast sixty (60) days’ notice to the Issuer, the Company and the Trostee. The Payieg Apent may
be removed at any time, 1l the dircetion of the Company, by an instrument, signed by the lssuer,
tiled with snch Paving Agenl and with the Trusiee.

Section 7.8 Resignation of Paving Agent; Removal; Successors.

(u) In the event of the resignation or remaoval of the Paying Agent, the Paving Apen
shall deliver any moncys and any related books and records held by it in such capacity o its
successor or, if there be no successar, to the Trustee.

(a) L the event thal the Paying Agent shall resign or be removed, or be dissolved. or
if the property or atfairs of the Paving Apent shall be taken under the control of any state or
federal court or administrative body becauss of bankruptey or Insolvency, or for any other
reason, and the Issucr shall not have appointed u suceessor Paying Agent (any appoiniment hy
the Issuer shall be with the prior written consant of the Compuny), the Trustee shall ipso facto be
deemed to be the Paying Agent for all purposes of this Indenture unitil the appointment by the
Issuer of & successor Paving Agent

Sechion 7.9 Instruments of Holders, Any instrument required by this Indenture ta be
execuled by Holders may be in anv number ol writings of similar tenor and may be executed by
Holders in person or by agent appointed in writing. Prool of the excewion of any such
instrument or of the wriling sppointing any such agent and of the ownership of Bonds given in
uny of the following forms shall be sufficient for any of the purposes of this Indenture;

(i) A certificate ol any olTicer in any jurizdiction who by law has pawer 1o
lake acknewledpments within such jurisdiction that the person signing such writing
acknowledged belore hinmvher the execution thereol:

[} A cerlifieale exceuted by any trust company or henk stating that at the daze
thereof the party named therein did exhibit 1o an officer of such trust compeany or bank, as
the property of such party, the Bonds therein mentioned.

The Trusiee may rely on such an instrument of Holders unless and until the Trustee
receives notice in the form specificd in (3} or (1) above that the eriginal such instrument is o
longor reliable. In the event that the Trustee shall receive conllicing directions from two or
more groups of Helders, each with combined holdings of not less than twenty-fve percent (23%)
al the principal amount of Cuistanding Bonds, the directions piven by the group of Holders
which halds the largest percentage of Bonds shall be controlling and the Trustes shall follaw
such directions 1o the extent reqguired herein.

section 710 Power to Appoint Co-Trustees. Alany time or fimes, for the purpose of
meeting any legal requirerments of any jurisdiction in which any part of the Project may at the
lirne be lovated, the Issuer and the Trustee shall have power to appoint and. upen the requast of
the Truslee or of the Holders of a majority of the sggregate principal amount of the Bonds then
Outstanding, the Tssuer shall for such purpose join with the Trustee in the execution, delivery and
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perfarmance ol wll instruments and agreements necessary or proper to appoint, one of mors
persons approved hy the Truslee and the Company either to acl as co-lrustee or co-trustees,
jointly with the Trustee of all or any part of the Projoct, or to act as separale trustes o scparate
ca-trustees of all or any part of the Project, snd to vest in such person or pemons, in such
capacily, such ttle to the Project or any part thereoll and such rights, powers. duties, trusts or
obligations as the Tssuer and the Trustee may consider necessary or desirable. subject 1o the
remaining peovisions of this Seetion,

Ay co-trustee or separsle lrustee shall be a bank or trust compeny with trusi powers
organized mnder the laws of the United States of America or any state of the United States or the
Dhstricl of Columbia, having a combined capital stock, surplus and undivided profits aggregating
at least 530,000,000,

The Trustee and co-trustee, 1if any, may by written inslrumen) bebween them desiznate
and assign either the Trustee or the co-lrustee or both of them to perform wll or any part of the
responsibilities and duties of the Trustes under this Indenture,

Il the Tssuer shall not have joined in such appomtment within thirte {30} davs alier the
receipt by it of a writlen request to do =o, or in case an Event of Defiult shall have oceurred and
be continuing, the Trustee and the Company shall have the power w make such appointment.

The lssuer shall execule, scknowledge and deliver all such instruments ss may be
requited] by any such co-trustee or separale Irusice for more fully confirming such tide, rights,
poawers. trusts, duties and obligations to such co-trustee or scparate trustee,

Every co-lrusies or scparste frustee appointed pursuant to this Scetion. to the extent
permitred by law or eny applicable contract, shall be subject w the [ollowing terms, namelv:

(&) This lndenture shall become effeetive at the time the Bonds shall be suthenticated
end delivered, and thereupon such co-trustes or sepurate trustee shall have all rights, powers,
trusts, duties and obligations by this [ndenture conferred upon the lrustee in respecl of the
custocy, conlrol or management of monevs, papers, secarilies and other personal Property.

{b All rights, powers, trusts, duties and obligations conferred or imposed upon the
trustees shall be conferred or imposad upon and exercised or perlormed by the Trusiee, or by the
Trusiee amd such co-trusiee or co-lrusless, or separate trustes of separate lrusiees, ns shall be
provided in the instrument appointing such co-fruslee or co-trustees or separate (rusise or
scparate trusiees. excepl to the extent that, under the luw of any jurisdiction in which uny
particular act ar acts are o be performed, the Urustee shall be incompetent or ungualified 1o
perform such act or acts, in which event such act or acts shall be performed by such co-trustee or
CO-ITUSICCs OT sCparate wustee or separale Irusiess,

) Any request in writing by the Truslee W any co-trustee of separate rusiee o ke
or to refraits from Laking any action hereunder shall be sulficient warran: for the taking, or the
refraining from taking, of such action by such co-trusies or separsie (rstee,

(d}  Any co-trustee or separate frustee, to the extent permilted by law, may delezate to

the Trustes the cxercize of any right, power, trust, duty or ablisation, discretionary or otherwise,
EhL, I 3 g b
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ie) The Trustes al any ume, by an instrument in writing, with the concurrence of the
Company and the lssuer evidenced by a resolution, may accept the resignation ol any co-lrustes
or sgparate trustes appointed under this Section, and, in case an Event of Default shall have
peeurred and be continuing, the Trstee shall have power to accept the resignation of, or remove,
afy such co-trustes or separate trustee withour the concurmenge of the Tssver and the Comipany.
Upon the request of the Trustee, the 1ssuer and the Company shall join with the Trustee in the
cxecution, delivery and performance of all instruments and agreements necessary or proper 1o
effectuate such resignation or removal. A successor (o any co-trustee or separate trustee so
resigned or removed may be appointed In the manner provided in this Section.

(1 o co-trustes or separate trustee hereunder shall be personally Hable by reason of
any act or omission ol any olher trustee hereunder,

(2)  Any moneys, paper, securities or other items of personal property received by any
suech eo-trustee or separate trustee hereunder shall forthwich, so far as may be permitied by Taw,
be turned over to the Trostes.

Upon the aceeptance m writing of such appointment by any such co-trustee o separate
trustes, It or he shall be vested with the sccurity interest in the Security and with such rights,
powars. duties, trusts or ohligations, as shall be specified in the instrument of appointment jointhy
with the Trustee (except insofar as applicable law makes it necessary for any such co-truslee or
separale trustee 10 act alone) subject to all the terms of this Indenmire.  Every such acceptance
shall be [led with the Trustee,

lon case any co-lrustee or separate trustee shall die, become incapeble of acting, resign or
be removed. the securily interesl in the Sccurity and all rights, powers, trusis, dutics and
ebligations of szid co-trustee or separate rusice shall. so far as permitted by law, vest in and b
exercised by the Trustes unless and until 2 successor co-trustee or separate trustee shall be
appointed in the sume manner as provided for with respect W the gppeiniment of a successor
|Lrastee pursuant to Seetion 7.4 hereof,

Scetion 7.11  Filing of Financing Statements. The Company shall Ale or record or
vauze 1o be filed or recorded all Financing Statements that are required in order fully 1o proeet
and preserve the scounty interests and the priorvity thercof and the rights and powers of the
Irustee in comnevtion therewith, including withaut limitation all continuation statements for the
purpese of continuing wilhowt lapse the effectiveness of (1) those Finsneing Starements which
shall hawve been filed at or prier 1o the delivery of the Bonds in connectiom with the sceuriny for
the Bonds pursuant to the anthority of the TLC.C., and (i) any previously [led conlinuation
statemnents thut shall have been filed as required herein, The Issuer and the Trustes shall ign, il
necessary. and the Trustee shall deliver o the Company or ity designee, all such Financing
statements as may be reguired for the purposes specilied in the preceding sentence. Uposa the
filing of any such Financing Stalement the Company shall immediately notify the Tssuer and the
Trustee that the same has been accomplished,

Scetion 712 Remarketing Agent. Al the request of the Company, Wachavia Bank,
Mational Association is hercby appointed as the inilis] Remarketing Asent. The Issuer, al the
direction ol the Compuny, and with the consent of the Credit Tssuer, which consent shall not be
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unrezsonably withheld, shall appaint any suecessor Remarketing Agent for the Bonds (except for
assignees permilles] under the following sentencs), subject to the conditions set forth in Section
7.13. To the extent permitted by any Remarketing Agresment then in effeet, the Remarketing
Agenl may at any time transfer all of its duties and obligations as Remarketing Apent herennder
o an ulfiliate of such Remarkeling Agent that satisfies the conditons set forth in Section 7.13
and. upon such fransfer, such alliliste shall automatically hecome the Remarketing Agont
hereunders withoul any further action.

Any Remarketing Agent shall designule to the Issuer and the Trustec its principal office
for purpozes hereof, which shall be the office of such Remarketing Agent st which all notices
and ather communications in connection herewith may be delivered 10 i1, and signify its
acceplance oof the duties and obligations imposed upon it hereunder by a written instrument of
acceprance delivered to the [ssuer, the Company. the Trustee and the Credit ssuer under which
such Remarketing Agent shall agree partieulurly (1) to hold all Bonds deliverad to it hereunder in
trust for the bensfit of the respective Holders of Bonds that delivered such Bonds uatil OEYS
representing the Purchase Price of such Bonds are delivered to or for the account of ar to the
arder of such Holders of Bonds; (i) to hold all moneys delivered to it hereunder lor the purchase
of Bonds in trust for the benefit of the person or entity that has delivered such maongys unlil the
Bonds purchased with such monevs are delivered to or for the secount of such person ar entity;
and {111} to keep books and recerds with respect w i1s setivities hereunder available for ins pection
b the Tssuer, the Trustee, the Company and the Credit Tssuer, if any, at all reasonable imes.

Section 7,13 alifications of Remarketing Accent; Resisnation; Removal.  The
Remarketing Agent shall be a financial mstitution or registered broker/dealer authorized hy Taw
lo perferm all the duties imposed upon it by this Indenture. The Remarkoting Agent midy al uny
time resign and be discharged of its duties and obligations created by this Tndenture by oiving al
least thiriy {30) davs” notice o the Issucr, the Company, the Paying Apenl the Trustee and the
Credit [ssuer, if any: provided, however, that if no successor Eemarketing Agenl has bean
appointed in accordance with Seetion 7.12 and this Section on or prior to the effective date of
such resignation. (i) the resigning Remarketing Apent shall give writen nofice to Holders un the
ellective date of such resignation thae all optional tender notices under Section 2.6{n) should he
celivered fo the rustee until & successor Remarkeling Agent has been appointed and (ii) until a
suceessor Remarketing Agent has been appointed. the Trusice shall bave co duly W remarket the
Bonds. but shall use funds described n clavses (i), (iii) and liv) of Section 2.6(g) in that order
on cach Optienal Tender Date specified in such notices to pay the Purchase Price of all Tonds
tendered. Lhe Remarketing Agont may be removed st any time, upan not less than thirts {30
dags’ netice, at the direction of the Company, by an instrument signed hy the Issucr and the
Company and filed with the Rermurketing Agent, the Trustes, the Paying Agenl and the Credit
Issucr, it any: provided that no such removal shall be effective until a successor Remarketing
Agent has been appoimied in accordance with Section 7.12 and (his Section and such successor
Remarketing Agent bus accepted such appointment,

No delivery of Bonds 1o the Remarketing Agent shall constitute a redemption of Bonds or
any extinguishiment of the deht represented thersby or, cxeept as provided in Section 8.6,
constitute the Remarketing Agenl the owner of such Bonds for sny purpose whatsoever unless
the Remarketing Agent has purchased such Bonds for its own aecount,
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seetion 7.14 Several Capacitics,  Anvthing in this Indenture to the COntrary
notwithstunding, the same entity may serve hereunder as the Trustee, the Credit lisuer, the
Paying Agent, the Registrar and the Remarksting Agent and in sny other combination of such
capacities. to the extont permitted by law,

Section 715 Trustee Not Responsible for Duties of Remarketing Agent, Resistrar
and Paving Ageni. Noltwithstanding snything to the contrary in this Indenture, the Trusies shall
0ot be liabfe or responsible for any of the dutics or obligations of the Remarketing Agenl, the
Registear or the Paving Agent under this Indenture {or be lable or responsible for the acts ar
omissions of the Paying Apent, the Registear or the Remarketing Agent or any action taken hy
the Trustee or failure 1o act in ressonable reliance upon any action ot faihire to act hy the Paving
Agent, the Registrar or the Remarketing Agent) except for the duties imposed upon, or the acts
and ormissions of, {i) the Trustee while deemed 1o be the Py ¥ing Agent pursuant to Section 7.8(b)
because a suceessor Paving Agent has not hemn appointed by the leauer and (ii) the 'rustee as
recipient of oplional tender notives and pavor of Purchase Price afler the writien notice provided
lor in Section 7.13 has been given hy the resigning Remarketing Agent to Holders to the effact
that no suceessor Remarketing Agent has been appoinied, The Trustee shall not he hound to
ascertain or inquire as to the fruth or accursey of any information pravided to it by the Paying
Agent. the Regismar or the Remarketing Agent but may for any purpose conclusively relv upon
gny information given to the Trusteo by the Paying Agent, the Registrar or the Femarketing
Agent,

Section 7.16 - Cooperation of the Issuer. The Tssuer shall cenperate with the Trustee,
the Payiryg Agent, the Regisirar, the Remarketing Agent and (he Company, il requested w do so
by the Trusiee or the Company and to the extent it may iawlully da so, to cuuse the necessury
arrangements to he made and o be thereafter comtinued wherehy funds from the sources
spevified in Section 4.3 will be made available to pay the Parchase Price of Bonds prescoted o
the Remarketing Agent

Section 7.17 - Cooperation_of the Trustec, the Remarketing Azent, the Registrar
and the Paving Agent. The Trustee, the Femarketing Agent, the Registrar and the Paving
Agent shall covperate in all respeets and shall provide to the other in a timely fashion Lhe
information and knowledse each possesses so that the Trustes and cach of such partics may
faithfully excrcise their respective abligations hereunder,

Section T.18  No_Transfer of Mortgage Bonds held by the Trustee. Ixcept as
required to elleet an assignmenl 1o & successor trustee, the Trustee shall not sell, assign, pledee
ot Irmsfer Mertgage Bonds held by it and the Trustee is authorized to emter int an agreemenl
wilh the Company W such effect, including 5 consent t the {ssuance of stop transier instructions
to the Morlgage Trustee or the agency of the Campany in the Borough ol Manhartan, the Cisy of
New Yark,
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ARTICLE ¥TII
AMENDMENTS, SUPPLEMENTAL INDENTURES

Scction 8.1 Supplemental Indentures. 'The Issuer and the Trusies, with the consent
of the Credit Issuer. il any, bur without the consent of or notice o any IHolders {exeopt in the
case of supplemental indentures described in (j) below, in which case prior notice shali be given
to Holders hy the I'mstee), may enter into an indenture or indentures supplemantal (o this
Tndenture that dis not materially adversely affect the interest of the Holders for ane or more of the
following purposes:

ta) te prant Lo or confer upon the Trustes for the benefit of the Holders and such
Credil Tssuer, if any, any additional rights, remedies, powers or authority that may lawfully be
granted 1o or eonferred upon the Holders ar the Trustee;

(b} Lo grant or pledge e the Trustee for the benefit of | olders and such Credit Tssuer,
il any, any additions] security other than that sranted or pledged under this Tndenture; provided
that no edditional security shall be granted or pledaed o the Trustee for the benefit of such
Credit [ssuer unless such Credit Issuer aprees that the Trustee shull hold such sépurily in trust for
the equal er ratable benelit of such Credit Issuer, on the one hand und the Holders, on the other
hand;

Le) o maodify, amend or supplement this Indenture or any indeniure supplemental
herele in such manner as te permit the gualification thereol under the Trust Tndenfure Act ol
1434 or any similar federal statute then in et or to permit the qualification of the Bonds for
sale under the securities laws ol anv of the states of {he United Slales:

il Lo eppoint a successer Trustee, separute trustees or co-frustees i the manner
provided in Article VIT hereof:

(e} to modily, smend or supplement this Indenture for the purpose of obtaining or
retaining a ruling on the Bonds from a Rating Apency:

i1y wr modify, amend or supplement this Tndenture to permit & transfer of Bonds from
une Sccurities Depository o another or the discontinuance of the Book-Entry Sysiem and
issuanee of replacement Bonds to the Beneficial Ovmen:

ta] to cure any ambiguity or o correet or supplement any provision contained herein
or in any supplemental indenture that may be defoctive o inconsistent with any provision
contained herein or in any supplemental indenture, or to make such athor provisions in regard 1o
matiers of guestions arising under this Indenture which shall not muterially adversely affee: the
mierest of the Holders or such Credit Tssuer, if any:

(h} oo madify, smend or supplement this Indenlure to permit the Paving Azent ur the
Repistrar o assume any adminiswative duties of the Trustes hercunder (excent any duties of the
Trustee with respoct to the acceptance, modification, reduction or release of ar drawing on, any
Credic Faciliny) or for the Trustee o assume any administrative duties of the Paying Agent or the
Rewistrar hereunder;
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(1} to make any change herein necessary, in the opinion of Bond Counsel, to maintain
the exclusion of the interest on any Outstanding Bonds from gross income of the Holders thereof
for federal income 1ax purposes;

4] to make any change Lo the administrative provisions hereof, to accommodaie the
provisions of an Alternate Credit Facility, hond insuranee, liquidity facility or collateral securing
payment of the Bonds; and

k) o provide for any Interest Rate Determingtion Method in addition te those
provided in Section 2.3, and the procedures for comversion to or Trom such added Interest Rate
Determination Method; provided that the proposed Conversion Date for conversion o or from
any such added Interest Rate Determination Method shall be a Mandatory Purchase Date.

When requested by the lssuer, and if 21l conditions precedent under this Indenmure have
been met, the Trosiee shell join the lssuer in the execulion ol any such supplemental indentuce
uless it imposes addilional obligations on the Trustee ar adversely allects the Trustee’s rights
and immunities usder this Tndenture or otherwize, A copy of all such supplements] indenturcs
shall be promptly furnished to the Credit Tssuer and the Paying Agent, and the Regisirur shall be
prompily advised of any moditications of its fdghls, duties and abligations hereunder.

The Trustee shall file copies of all such aupplemental indentures with the Company and.
if the Bonds are rated by # Rating Agency, shall forward copies of all such supplemenzal
indentures 1o such Rating Agency.

Section 8.2 Amendments to Indenture; Consent of Holders, the Credit Issuer and
the Company, Exclusive of supplemental indentures covered by Section 8.1 and subject o the
terms and provisions contained in this Section. and not otherwise, the Helders of a majority in
aggregate principal amount ol the Bonds then Outstanding and aflected by such indenture or
indentures supplemental hereto, with the comsent of the Credit Issuer, if any, shall have the righ,
fram time o time, anvthing contained in this Indentire o the contrary sotwithstanding, 1o
consenl o und dirger the exceution by the Trustee ol such other indenture or indentures
supplermnental herelo as shall be consented to by the Issuer in ils sole diseretion for the purpose of
moditving, altering, amending, adding to or rescinding, in any particular, any of the terms or
provisions contained in this Indenlure or in any supplemental indenture: priwided, however, that
nolhing contained in this Section shall permit, or be construed as permitring. without the consent
al the Holders of all Ctstanding Bonds, {a) an extension of the maturity of the principal of, or
the mandalory redemplion date of, or interest on, any Bond, {(b)a reduction in the principal
amount of, or the premium or the rswe of interest on, any Bond, (¢} & prefersnce or priority of any
Bond or Bonds over any other Bond or Bonds, (d) the creation of a lien on the Security prior to
the lien of this Indenmure. or (&) a reduction in the aggregare principal amount of the Bonds
required [or any consent to any supplemental indenture; provided further, however, that withaul
the written consent of the Trustee. the U'rustes shall not he required to join in the execution of
any supplemental indenture that affects the rights, duties, obligations or immunitics of the
Trustce or that imposes additions] obligations on the ‘lrcstee.  The giving of notice to and
consent of the Holders to any sueh proposed supplemental indenture shall be obtained pursuant
Ly Qection 8.6,
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Anylhing herein to the contrary notwithstanding, a supplemental indermure, amendment
ar other decoment described under this Article that affects any rights o obligations of the
Company shall not become effective unless and until the Company shall have consented 1o the
execulion of such supplemental indenture, smendment or other document.

The Trustee shall Iile copics of all such supplemental indenmres with the Company and,
if the Bonds are rated by s Rating Aszency, shall furnish copies of all such supplemental
indentures o such Radng Apency.

section 8.3 Amendments to the Loan Asreement Not Reguiring Consent of
Holders,  Lhe lssuer shall net cawse or permit 1o exist aty  amendment, modification,
supplement, waiver or consent with respect to the Loan Agreement without the price writlen
consent of the Trustee. The Tssuer may, with the consent of the Credit lssuer, if an v, but without
the consent of or notice 1o any of the Helders, enter inta or permit {ardd the Trustes shall consent
ta) any amendment of the Loan Agreement acceptable 1o the Company as mav be required (7} for
the purpose of curing any ambiguity or [ormal defect or omission that shall not adversely aflee
the intersst of the Holders, (i1) to grant ar pledge to the lssuer or Trustee, for the benefit of the
Holders or the Credit Lasuer, il any, any additional sceurity, {131} o modify, amend or supplement
the Loan Agreement for the purpose of obtaining or retaining 2 rating on the Bonds from a
Rating Apency. (iv) 1o make any change therein necessary, in the apinion of Bond Counsgl, to
maintuin the exclusion of interest on any Cutstanding Bemds from gross income of the Hilders
thereot (ur federal income lax purposzes or () in eonnection with any other change therein which,
in the judgment of the I'rusies acting in reliance upon an epinion of Counsel, is not materially
prejudicial to the inferests of the Trustes and the olders of the Bonds; providad, however, that
withou! the written conscnt of the Trustee, the Truster shall not be requited to join in the
execution of any such amendment that alTess the rights. duligs, oblipations or immunities ol the
Trustes or that imposes addilional chlipations on the | rustes.

1he Tssuer and the Company shall file copics of any such amendments lo the Loan
Agreement with the Trustee and, if the Bonds are rated by a Rating Agency, the Trusteo shall
turnish coples of such amendments 1o such Raring Ageney,

Section 8.4 Amendments to the Loan Agreement Requiring Consent of Holders
and the Credit Issuer. Txcept az provided in Section 8.3 hereof, the [ssuer shall not coer inti,
#nd the Trusiee shall oot consent to, any other modification or amendment of the Loan
Agrecment, nor shall any such modification or amendément hecome elfective, withoul the consent
ol the Credit Issuer, 16 any, and the consent of the [Tolders of & majorily i agarepate pringcipal
amount of the Bends ot the time Owistanding, such consent fo be obtained in accordance wilh
Section 8.6, No such amendment may, without the consent of the Holders of all (he Ourstanding
Ronds, reduce the amoumts or delay the times of pavment ol Repavinents under the Loan
Agrerment.

The lssuer and the Company shall file copies of all such amendments o the Loan
Agreement with the Truslee and, if the Bonds are rated by a Rating Agency, the I'rustee shall
furnish copies of such amendments 1o such Rating Apency.
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Section 8.5 Amendments, Changes and Modifications to the Credit Facility,
Excepr as otherwise provided in the T.oan Agreement or in this Indenture, subsequert to the
Effective Date and prior te payment of the Bonds in Tull {or provision for the payment thereof
having been made in secerdance with the provisions of this Tndenwure), no Credit Facility may be
effectively amended, changed or modificd without the prior written consent ol the Trustee and
the Paving Agent. The Trustee may, without the consent of the Holders of the Bonds, consent 1o
sny amendment of the Credit Facility as may be reguired to extend the term thereof or lor
purposes of curing any ambiguity, formal defect or omission or oblaining or retaining a rating on
the Bunds from a Rating Ageney that, in the Trustee™s and the Paying Apent's judegment, does
hot prejudice in any matenal respeet the interests of the Holders, Except for such amendments,
and as otherwise provided herein, the Credit Facility may be amended only with the consent of
the lssuer. the Trustee and the Holders of a majerity in aggrepate principal amount ol
Owutstanding Bonds, exeept that no such amendmenl may be mads that would reduce the amoums
requited o be paid thereunder, chanpe the time Tor paymenl of such amoums or accelerare the
expiration date of the Credit Facility without the writen consenl of the Holders of all
Cutstanding Bonds. The loregoing shall not limit the Trustes’s obligation 1w send notics (o the
Credit Issuer to reduce amounts available (o he dravwn inder a currently effective Credic Facilily
vneler the eircumstances set foeth therein,

The Trustee shall file copies of all such amendments, changes or modifications with the
Rating Apgency, il any, rating the Bonds.

section 8.6 Natice to and Consent of Holders. If consent of the [olders is roquired
under the terms of this Indenture for the smendment of this Indenture, the Loan Agreement or
the Credit Facility or for any other simifar purpose, (he Trustee shall causc notice of the proposed
execution ol the smendment or supplemental indenture 10 he given by first-class mail, postape
prepaid, 1o the Holders of the Chistanding Bonds then shown on the Register, Such notee shall
bricfly set forth the mature of the proposed amendment, supplemental indenture or ather action
and shall state that copies of any such amendment, supplemental indenmure or other document are
en Hile at the principal office of the Trustee lor inspection by all Holders, If within sixty (60)
doys or such lenger period as shall be prescribed by the Trusies following the mailing of suck
notice, the Holders of & majority or all. as the case may be, of the principal amount of the Bonds
Crutstanding by instruments [ed with the Trestee shall have consented 1o the zmendment,
supplemental indentire or other praoposed action, then the Trostee may execute such amendment,
supplemental inderture or other document or lake such proposed action and the consent of the
Halders shall thereby be conclusively presumed.  MNotwithstanding the Torepoing provisions of
this Section, the Remarketing Agent shall be deemed to be the Holder ol the Outstanding Bonds
ol any Mandatory Purchase Dule For the purpose of giving any consent reguired ander the ferms
of this Indenture for the amendment ol this Indenture, the Loan Agreement or the Credil Tugility,
M notiee of such amendment has been given to the Persons fo whom the Bonds are proposed
be remarkeied.

Section 8.7 Morteage Bonds Held by the Trustee. The Trusiee, as holder of the
Mortgage [3onds, shall silend any mesting of bondholders under the Mortgags as to which it
receives due notice. Lither al such mesing, or otherwise where consent of halders of Mortgage
Honds is sought without a meeting. the Trustes shall voic the Mongage Bonds held by it, ar shall
consent wilh respeet thereto, Ina manner that in the judgment of the Trostes would best serve the
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mierests of the owners of the Bonds, The Trustee may, withour the consent of, ar netice 10, any
of the owners of the Bonds, consent 10 any amentment, chanpe, or modification ol the Morigape
Bonds as shall not be incensistent with the terms und provisions hereof in order to cure any
ambiguity. inconsistency or formal defect or omission in this Indenlurg, the Loan Agreement or
the Mortgape Bonds and otherwise to carrv out any of the purposes sel forth in Seetion 8.1
hereof. The Trustee shall not vite any ol the Mortgage Bonds held by it in luvor of, or give its
consent Ly, any sction which in the Trustee's opinien would adversely affect the interests of the
awners of the Bomds, without publication or muiling of notice and the written approval or
cotsent theretn ol the halders of at least 31% in apprepate principal amount of the Bonds then
outstanding and. i1 such action would so affect the holders of some but less than all of the Bonds
then gutstanding, the written consent therelo of the holders of at least 1% in ageregate principal
amounl of the Bonds so affected; provided, however, that the Trustee shall nol, excepl upon
publicativn or mailing of notice and the uranimaous written spproval ot consent of the halders ol
all Bonds then outstanding, vote in favor of or consent W uny action which would require the
consent, pursuant t the upplicable provisions of the Mortgage, of the holders of cach Mortgage
Bond or all Mortpage Bonds then oulstanding affeeted by such action,

ARTICLE IX
MISCELLANEOQTS

section .1 Right of Trustee to Pav Taxes and Other Charpes. [f the Project is part
of the Security and any lux, sssessment or governmental or ather churge upon sny part of the
Project is not paid as cequired, the Trustee may, subject to any indemnily required pursusnt to
Section T.1{h) of this Indenmre. pay such lax, assessment or governmental or other charge,
withoul prejudice, however, to any rights of the Trustee hereunder arising in consequence of
such failure: and any amoeunt at anv time so paid under this Section, with interest thereen from
the date of payment until paid st the greater of the rate of intersst borne by the Bonds or the per
armum Tate of interest announced lrom time 0 time by the bank serving s Trustes as its “prime
rale” shall hecome so much additiopal indebledness seourcd by this Indenture, shall be given a
prefierence in payment over the Bends. and shall be puid aut of the Sceurity {ather than From
funds obraiced from the Credit Facility).

Section 92 Limitation of Rights. With the exception ol rights herein expressly
conferred, nothing expressed or mentioned n orto be implied from this Indenture or the Bonds
15 intended or shall be construed to give to uny Person other than the parties hereso, the Holders,
the Credit Issuer. the Paying Agent. the Remarkeling Agent and the Company any legl or
cquitable right, remedy or e¢laim under or in respect to this Indenturc or any coveranis,
conditions and provisions herein contained; this lndenture and all of the covenants, conditions
und provisions herein being intended o be and being for the sole and exclusive benefit of the
parties hereto, the Holders. the Credit Issuer, the Paving Agent, the Remarkeling Apent and the
Company as herein provided.

sectuon 9.3 Severability. 1f any provision of this Indenture 1s held o be in conllict
with any applicable stalule or rule of law or is otherwise held 1o be unenforceable far any reason
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whatseever, such circumstances shall not have tie effect of rendering the viher provision or
provisions herein contsined invalid, ineperative, or unenforcenhls to any extent whalsoover.

The invalidity of anv one or more phrases, sentences, clauses or sections of this
ledenture, shall not eflect the remaining portions of this Indenture or any part thereof,

Section %4 Notiees.  Except as otherwise provided herein, all notices. approvals,
consents, requests. and other communications hereunder shall be in writing snd shall be desmed
to have been given when the writing is delivered if given or deliversd by hand, overnight
delivery service or faesimile transmitter {with confirmed receipt) 1o the address or facsimile
number set forth below und shall be deemed @ have heen given on the date deposited in the mail,
if mailed, by first-class. registered or certified mufl, postage prepaid. addressed as set forth
below. Where required hersin, notiee shall be given by ielephone, and promptly canfirmed in
writing, and shall ke deemed given when given by telephone o the telephone numbers set forth
helow, The lssuer, the Company. any Credit Issucr, the Trustee, the Femarketing Agent and the
Paying Agent may, by written notice aiven hereunder, designate any different addeesses, phone
nuambers and facsimile numbers 1o which subsequent notices, certificales, approvals, consenls,
requests or ather communications shall be sent.

o the [ssuer: Oeenee County, South Caroling
213 Bouth Pine Street
Walhally, Scuth Carolina
Attention: Kendra Brown, Assistunt County Administrator
for Administrative and Finance
Telephone; (B6d) A38-4235
Facsimile: (864) 638-4241

Tao the Trustee: Phe Bank ol New York Mellon Trust Company, N.A,
10161 Centurion Parkway
Tacksonville, Florida 32256
Alleniion: Janst Ricardo
Telephone: [94) 645-1955
Faczsimmle: (4] 643-1972

To the Company: Duke Energy Curalings, LLC
526 South Church Street
Charlortz, North Carolins
Altention: Goneral Manager Assistant | reasurer
Lelephone: (T04) 382-3063
Facsimile: (704} 382-1432

With a copy 1o Duke Energy Carolings, LLC
422 South Church Streel
Cherlotte, North Caroling 28202
Atention: Robert 1. Lucas, Associate General Counsal
Telephone: (704) 382-8152
Facsimile: {704) 382-8137
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To the Remarketing Agentr  Wachovia Bank, National Assaciaion
301 South College Strect
Ome Wachovia Center, 4™ Floor
Charlotte, M orth Carolina 28288
lelephone: (704) 383-D484
Facsimile: (704} T15-196]

To the Paying Agent: The Bank of hew York Mellon Trust Company, N.A.
6] Centurion Park way
Jacksomville, Florida 32256
Attention: Janet Ricardo
Telephone: {904) 645-1955
Facsimile: (904) 645-1972

T'o the Rating Muoily®s Investors Service, Inc,
Agencies (il the Fully Supported ‘Team

Bonds are rated 99 Church Street

by Mowdy's or S&P): MNew York, New York 10007

Standard & Pooc’s Ratings Services
Structured Finance/LOC 40™ Floor
55 Water Strect

Kew York. Wew York 10041-0003

seclion 9.5 Pavments Due on Non-Business Davs. [n any cese where the date of
maturity of interss| on or premium, il sny, or peincipul of the Bonds or the date fixed for
redemiption of any Bonds shall not be a Business Dav, then payment of such interest, premium or
principal need not be made un such date bul shall be made on the next suceceding Business Day,
with the same force and effect as if made on the date of malrity or the date fixed for
redemption, and, in the case of such payment, no interest shall accrae for he period from und
after such date.

Scction 9.6 Binding Etfeet. This instriment shall inure ta the beielit of and shall be
Binding upon the Issuer und the Trustee and (heir respective successors and asaigns, subject,
however, to the limitations conteined inthis ndeniure.

Section 9.7 Captions. The captions or headings in this lndenture sre for canvenience
only and in no way define, limit or deseribe the scope ar intent of any provisions or seetions af
this Indentare.

Seetion 9.8 Governing Law. This Indenture shall be governed by and inlerpreted in
accuordunce with the laws of the State.

Section 3.2 Limited Liability of Issuer. Notwithstanding anvthing to the comirary,

any liability lor payment of money snd any other Lahilitv or oblization which the Isscer Ty
neur under the Bemds, this Indenture or the Loan Agreement shall not constine a agneral
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abligation of the Tssucr bur shall constitute limited obligations of the Tssuer payakle solely from
and enforced onfy against the Security,

Section 9,10 Notives to Rating Ageney. If the Bonds are rated by a Rating Apency,
the Trustee shall provide written notice 1w such Bating Apency with respeet to (1) the
uppaintment of any successor Trustee, Remarketin g Agent or Paving Agent, (i1} the appointment
ol any agent by the Trustee to periirm any material duties of the Trustee under this Indenture.
(111} the expiration. termination, extension (other than an auromatic xlension ) of substlution of
any Credit Facility, (iv) any Fixed Rate Conversion Date or any conversiom to a Flexible Term
kate or a Long-Term Rale, (v)any Mandatory Purechase Date (exczpt Conversion Dates),
{vij any material amencment or supplement to this Indenture, any Credit Facility, any Credit
Agreement or the Remarketing Agreement, and (vii) the pavment in full of all of the Bonds
(whether at stated maturity or wpen redemption, seeeleration ar defessance). Failure of the
Trustee to provide any such notice shall not have any elléet on the ocourrence of such event

sechon 911 Execution in Counterparts. [his Indenture may be execouted in severl
counterparts, each of which shall be an original snd all of which shall constitule but one and the
sEme instrument.

[The remainder of this page is left blank imentionally.|
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IN WITNESS WITEREOF, OCANEE COUNLY, SOUTH CAROLINA has exocuted
this [ndenture by causing its name to be hereurto subscribed by the Chairman ol the Oeonee
County Couneil and the Official Seal of Oconee County @ be imprassed hercon and altestesd by
the Clerk of the Oconee County Council; and The Bank of Mew York Mellon Trust Company,

MNAL s exceuted this Indenture by its duly authorized representative, all as ol the day and year
first above writton,

OCONEE COUNTY, SOUTH CAROLINA

(SEAL) By:

ﬁﬂim‘:ﬁn
ATTEST:

_ Secretary

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.ALAS TRUSTEE

{SEAL}) By

Mame:

T o .
ATTEST:
Ageni
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EXHIBIT “a"

Uniess this certificate is presented by un sutharized representative of The Depaitory Trust
Company, a New York corporation (“DTC™) o issucr or its agent for registration ol transler,
exchange, or payment and any certificate issued is registered in the name of Cede & Ca. or in
such olher name as 15 requesled by an authorized representative of DTC (2nd A1V pavment is
made 1 Cede & Co. or to such other entity as is requested by gn authorized represcorative of
DTC) ANY TRANSFER., PLEDGE, OR OIHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON 1S WRONGFUL inssmuch as the registensd pamer
hereol, Cede & Co., has an interest herein.

Urated States of America
Ccones County, South Carolina
Pollution Conirol Facilities
Revenue Refunding Bond, Series 19493

(Duke Power Company Project)

No. R-
Interest Rate Maturizy Liate Issue Date CLSTR
Y February 1, 2017 April 1, 1993

REGISTERED OWNER:
PRINCTPAL AMOLUNT:

FOR VALLE RECEIVED, Uconee County, South Caroling, & political subdivision
duly organized and existing under the Constitution and laws of the Stawe of South Careling (the
“Tssuer”™), hereby promiscs to pav 1o the Registered Owner spccified above, or registered assigns,
upon surrender hereof, at the designated corporate trust oflice of the Paving Aveni named below.
on (he Maturity Date speeified above, unless redeemed peior thercio, the Principal Amount
specified sbove, together with interest therean st the rale as sct forth above fom
B . but only from the sources and in the manner hereinafier provided on esch
February 1 and August 1 (an *loterest Payvment Date™) until the principal hereof is paid or duly
provided for upon redemption or maturity. Pavment of the principal znd redem plien premiun, if
ay, and interest on this Bond shall be made in lawful mones of the United States of America
which on the respective dules of payment thereof shall be legal tender for the pavment of public
and private debts, Unless other srrangements are made pursuant to the Indenture (hereinalior
defined). interest is payable by check or draft drawn upon The Bank of New York Mellon Trusi
Company, N AL, ax Paying Agent (the “Payving Apent™). mailed on the lnterest Payment Late (or.
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1f such day is not a Business Dhay, the next succeeding Busincss Dayv) to the Holder hereof at the
close of business on the Record Date immediately preceding each Interest Pavment Date gt the
address ol such Holder as it appears on the Register. lnterest on this Bond shall be computed on
the basis ol a 360-day vear consisting of twelve months of thirty days cach. [n anv case where
the date of maturity of interest on or premium, if any, or principel of tis Tend or the date fixed
lor redemption of this Boned shall not be a Business Dy, then payment of such interest, Promitm
or principal need not be made on such date but shall be made on the next succeeding RBusiness
Dy, with the same force and elfect as if made on the dete of maturity or the date fixed for
redemplion, and, in the case of such payment, no interest shall scerue for the peried from and
atter such dale,

This Bond shall be a limited obligation af the Tssucr, the principal_ interest snd premium
(il any} of which are payuble solely from and secured by the Sceurity described in the Indenture,
including mortgage bonds issued by the Company (deseribed helow) in an appregate principal
amount egual 1o the aggregate principal amount of the Bonds {the “Mortgage Bonds™), ol ay
described in and subject to limitations set lorth in the Indenture, for the equsl and ratable benefit
of the Holders, from lime to time of this Bond, This Bond and the intersst thercon and
redemption premiuem. if any, shall not be deemead o constitute or create an indebledness, lability
ar obligation of the lssuer, the Stale of Seuth Carolina or any politieal subdivision or agency
thereof’ within the meaning of any state constitutional provision or statutery limitation or 4
pledge of the laith and credit or the axing power of the State of Sowh Caroling or any such
palitical subdivision or agency,

The Moertzage Bonds shall provide for pavments of interest to be made by the Company
1o the Tsusuer in amounts equal Lo the peyments of interest due on the corresponding Nonds and
shall require the Company o make payments of principal and premium or purchase price eqgual
ta the payments of principal (whether at matwrity, upon aceeleration or by wall for mandatory or
optional redemprion) und premium or puechase price on the corresponding Bonds, ALl payments
made by the Company on such Moertgage Bonds shall be made on or prier o the due date for
payments to be made by the Issuer on the correspending Ronds.

This Bond is one of the Bands of a duly authorized issue of Pollution Contral Tacilities
Revenue Refunding Ronds of the lssuer in the aggresate principal amount of $77.000.000 kiawn
as Deones County, South Caroling Pellution Coniral Facilitics Revenue Retunding Bonds, Series
1955 (Duke Power Company Project) (herein called the “Bonds™), dated as of the Tssus Date
referenced above, All of the Bonds are issued under and purspant to Chapter 3. Title 48 of the
Code of Laws ol South Carelina 1976, es umended (the “Act™), and an Indenture of Trust (s
amended, restated or suoplemented from lime (o time, meluding the second amendment ard
reslatement dated as of August 1, 2009, the “Indenture”), dated as ol April 1, 1993, by and
between the lssuer and The Bank of New York Mellon Trust Company, N.A., ss Trustee (as
successar 1o Wachovia Banl, Nativnal Association) (the “Tresice™), Reference is herehy made
te the Indenture for the provisions, among others, with respect to the custody and applicalion of
the proceeds of the Bonds, the collection and disposition of revenues, s deseription of the funds
charged with and pledyged to the pavmen of the principal of and redemplion prendum, it any,
and interest on the Bonds, the nature and extent of the security for the Bonds, a deseription of the
Muorigage Bonds, the terms and conditions under which the Bends are or muy be jssued. the
rights. duties and obligations of the Tasuer and of the Trustee and the rights of the 1Tulders of the
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Bonds, and. by the acceptance of this Bonrd, the [older hereol ussenis 1o all of the provisions of
the Indenture. Capitalived terms vsed herein and not defined shall have the mesning aseribed to
them in the lndenture,

The Bonds have been issued for the purpose of financing a portion of the cost of
refunding the Issuer's outstanding Pollution Control Revenue Bonds, Series A (Duke Power
Company Project) {the “Prior Bonds™). The Issuer and Duke Frergy Carolinas, LLC. formerly
krown as Duke Dnergy Comoration and Duke Power Compeny {the “Company™), have entered
imto a Loan Agreement, dated s ol April 1, 1993 {as amended or supplemented lrom lime o
time, including the amended and restatement dated as of Auguost 1. 2009, the “Tosn
Agregment™), pursuant to which the Issuer has aereed 10 lend the proceeds of the sale of the
Bonds e the Company, and the Company has agreed 1o make pavments in an smwount,
corresponding W the principal smount of, interest rare an, Parchase Price of and due daes of the
Bonds. ‘The Loan Agreement also provdides for the pavment by the Company of cenain fess and
CXPCTISCS,

Pursuant o the Indenture the lssuer has, e (he benefit of the Holders of the Bands,
assigned, withouwl recourse, representation or warranty, Lo the Truslee in trust the Securiny. whick
includes:

(i3 all Repaymenis received by the lssuer under the Loan Agreement, which
Ecpayments are to be paid directly by the Company to the Trustee and deposited in the
Bond Fund or the Bond Purchase Furd established under the Indenture [n accordance
with (he Indenture;

() all moneys i the Bond Fund and the Bond Purchase Fund established
under the Indenture; including the proceeds of the Bonds pending dishursemaent thereef:

(i) all of the lssuer’s rights; tile and interest in the Loan Agresment except
Reserved Rights, as defined in the Indentume;

(iv)  all other rights and interests granted o the Tssuer in connection with the
Loan Agreement {excepl Reserved Rights) as set forth in the Tndenture or granted directly
ta the 1mstee as provided in the Tndenture; and

(v}  all of the proceeds of the foregoing (except the amounts paveble v ar on
behuall of the Issucr on account of its Reserved Rights, as defined in the Indenturs),
including without limitation investments thereof

|Additionally, the Tssuer has caused the Company to issuc the Series 1993 Mortgage Bonds
and deliver them to the Trustee as further Security. |

The Bonds are issuable as fully registercd Bonds in denominations of $5,000 or integral
multiples  thercof’ (“Aunthorized Denominstion™).  This Bond, upon surrender hereol ut the
desigruted corporate trust office of the Registrar wilth & writlen instrument of transfer satisthciory
to the Registrar executed by the Holder hereof or his'her atomey duly authorized in writing,
may, at the optien of the Holder hereof, be exchanged for an equal aggregate principal amount of
Bonds of the same aggrepate principal amount and tenor as the Bonds being exchanged and of
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apy Authorized Denominution. This Bond may be registered as transferred as provided in the
Indenmure. subject o certain limitations therein contained, only upon the Iegister, and only upon
surrender of this Bond for registeation of transler 1o the Registrar accompanied by a written
mstrument of transfer (in subsantially the form of the assignment altached hersto) duly exccouted
by the Helder hereef or hister duly authorized atterney. Thereupon, one or mors new Bonds of
any Authorized Deneminaten and in the ssame zggregate principal amount and tenor as the Bond
surrendered (or lor which registrution ol frensfor has becn effected) will be istued 1o the
designated transferee or wansterees.

1. Interest Rates on Bonds. ‘[his Bond shall bear interest as provided n the
Indenture rom the Tssue Date to the date of payment in full herenf. Tntersst seerusl] on this
Band shall be pard on each Interest Payment Date (or, it such day is not a Business Day, the next
succeeding Busingss Day} commencing on Febmary 1, 2010, The Bonds shall bear interest at
the Fixed Rate shown above thom the Bifective Dale unti] the date of payment in full hereof.

2. Extraordinary Optional Redemption. The Bonds are subject to redemption in
whiole, ut the dircetion of the Company. at a redemption price equal e 100% of the principal
amount ol the Bonds w0 be redeemed plus accrued interest therson 1o, but nal including, the
redemption date, on any date [or which the requisite notice of redemption can be given, within
one hundred eighty (1800 davs of the ocewrence of certain cvents specified in the Indenture
relating to damage or destruction of the Praject or portions thereol, the taking by eminctr domain
of the Project or portions thereof, chanpes in law or other events that render continued operation
of the Praject uneconomieal, Tegal curtailment of the use of the Project or the termination of the
Loan Agreement other than becawse of an event of default thereunder.

3. Notice of Redemption. Notice ol redemption shall be mailed by the L'rustee by
first-cless mal, postage prepaid, ar least thirty (30) days belore the redemption date w0 cach
Holder of the Ronds & be redeemed in whole or in part at his'ker last address appearing on the
Reaister, but no defect in or failure 1o give such notice of redemption shall affect the vallidify ol
the redemption. A notice ol oplional redemption may state thar redemption of the Bonds i3
conditioned upon the deposit with the Trustee ol sulfivient Eligible Funds on or prior to the date
selected for redemption to redeem the Bonds or e pay any redemption preminm. and thar if
sutficient Tligible Funds are not so availzble on the date selected Gor redemption, such call for
redemption shall be revoked, All Bonds properly called for redemption will cease (o bear
intcrest onthe date fixed lor redemption, provided Eligible Funds for their redemplion have hesn
duly deposited with the Trustes pursuant L the Tndenture and, thereafter, the Halders of such
Romads called for redemprtion shall have ne rights In respect thereef exeept to receive payment of
the redemplivm price from the Trustee and a new Bond for any portion not redeemed.  Notice
therent shall also be given by the Trustes w the Mormeape Trustee.

4. Miscellaneous. Tnder certain circumstances as described in the [ndenture, he
principal of all the Bonds mayv be declared due and payable in the manner and with the eflect
privvided in the Indcnture.

Muxh heations or alterations ro the Indenmure or the Loun Agreement may be made enly o
the extent und in the cireumstances permitied by the lndentuce and the Loan Agreement,
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Lhe Holder of this Bond shall have no right o enforee the provisions of the lndenture or
the Loan Agreement, or to institute action to enforce the covenants therein, or to take any action
with respest to a defanlt under the Indenture or the Loan A greement, or 1o nstilule, appear in or
defend anmy suit or other proceedings with respect thereto, excepl 85 provided under comain
limited circumstances deseribed in the Indenture; provided, however, thai nothing eoniained in
the Indenture shall affeet or impair any right of enfircement canferred on the Holder hereal hy
the Act to enfaree (i) the payment ol the principal of and premium, it any, and intcrest on this
Bond at sand after the maturity hereof. or (i) the obligadon ol the Tssuer 1o pay the principal of
and premium, if any, and interest on this Bond 1 the Holder hereof at the time, place, from the
souree and in the manner as provided in the Indenturs,

It is hereby conified that all acts, conditions and (hings requirad o happen, exist and he
perfirmed under the laws of the State of South Carolinag and under the Tndenture precedent o
and in the lssuance of this Bond bave happened, exist and huve been performed as se reguired
and that the issuance, authenticstion and delivery of this Bond have been duly authorized by the
Issucr,

Unless the cenificate of aulhentication heréon has been execuled by the Trustee by
manual signature of one of its authorized signers, this Rond shall not be entiled to any benefit
under the Indenture, or be valid or obligatory for any parpose.

IN WITNESS WHEREQF, Oconee County, Scuth Careling has caused this Bond to be
exeented in s name and on its behalf by the manual or facsimile signature of the Chairman-
Supervisor of the Oconce County Council and its official seal to be impressed or imprinted
tereon and artested by manual or facsimile signature of the Clerk of the Oeones Counryr Cauneil,
all as ol the Issue Date relerenced above.

OCONEE COUNTY, SOUTH CAROLINA

(SEal) By:

Interim Chairman-Supervisor, County
Council

ATTEST:

Clek, County Council
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CERTIFICATE OF AUTHENTICATION

This Bond is ome of the Bonds issued under the provisions of the within-mentionsd
[ndentyre,

THE BANK OF NEW YORK MELLON TRUST
COMPANY, NLAL

By:

Authorized Representarive

Drated;
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ASSIGNMENT

FOR YALUE RECEIVED the undersigned hereby sells, sssipns and transfers unco
(Please print or typewrite the Name and Address,
ingluding the Zip Code of the Transferee, and the federal taxpaver identificalion or social
security number) the within Bond and all rights thereunder, and hereby irrevocahly consiiiutes
and appoinis attorney to transfer the within Bond on the books kepr far
registration and transler thereol, with [ull power of substitution in the premiscs.

[Daied:

WNOTICE: The signature on this Assignment must correspond with the name as i appesrs upon
the face of the within-mentionsd Bond in every particular. without alleration or enlurgement or
any change whalaver,

Signature Guaranieed

By:

NOTICE: Signaturels) must be guaranteed by a member firm of the STAMP, SEMP ar MSP
sigmalure puaranty medallion program.
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EXHIBIT “B™
CONVERSION NOTICE
[Mame and Address ol Tolder]

This Conversion Motice is delivered pursuant ro that certain Indenture of Trust dated as of
August T, 2009 {the *Indenture™), between The Bank of New York Mellon st Company,
NLAL as tustee (the “Trustee™), and the Oconee County, South Carcling (the “lssuct™), velating
to the [ssuer's 577,000,000 principal amount Pollation Control Facilities Revenue Refunding
Bonds, Scrics 1993 (Duke Energy Carolinas, LLC Project) (the “Bonds™. You arc herchy
ook led that;

L Duke Encrgy Carolinas, LLC {the “Company™), has clected to change the Inlerest
Rate Determination Method pertaining to the Bonds to # new Intercst Rate Determination
Method (or the interest rate applicable during 2 Medium-Term Rale Period to g new interest rate
during a new Medinm- Ferm Rate Period),

P The proposed Conversion Date shall he _

3. As g result of the preposed conversion, a Mandatory Purchase Date, as delined in
the Indenture, shall ovcur and the Bonds shall be subject to mandatory tender for purchase at the
Purchase I'rice thereof. as delined in the Indenture.

4. If certain conditions sel [orth in the Indenture are not satislied or if the conversion
is revoked, The Interest Rate Determination Methed shall not be changed.
3. All Bonds should be presented 1o the Remarketing Agemt at Wachovia Bank,
National Association, Aueniion; Brian Hill ar 301 Sowh College Stree, One Wachovia Center,
4" Floor, Charlotte, NC 28288,

fi. Holders have no right o retain Bonds subject to mandatory tender. The Bonds
will be remarketed by Wachovia Bank, National Association as Remarketing Apent. Helders
interested in repurchasing Bonds on the Conversion Dute may contact the Remarketing Agent al
{704} 383-U486.

& All capitalized terms net otherwise defined herein shall have the mesning given 1o

such lerms in the Indennmire.

Very truly vours,

[ Trustee]
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EXHIBIT ¢

NOTICE OF CREDIT FACILITY

[Name and Address of Halder]

Thiz Notice of Credit Facility is being sent o you as o Holder of Oconee County, South
Carolina Pollution Control Facilities Revenue Refunding Bonds, Series 1993 (Duke Fnergy
Carolinas, LLC Project) (the *Bonds™), issued pursuant to thal cerlyin Indenmure of Trust dated as
of August 1, 2009 (the “Indenture™). between The Bank of New York Mellon Trust Company,
M.A, ag tustee (the “Trustes™), and Ocones County, Sowth Carolina {the “Tssuer™),  You are
hereby notificd that:

I The undersipned is the Trostes under the Tndenture,
2. Duke Encrgy Carolinas, LLC (the “Company™) has delivered pursoant 1o the
Indenture a Credil Tssusnce Notice stating that the Company has, with the consent af the
Remarkating Agent, arranged for the issusnce ol @ Credit Facility, as permiticd by the Indenture,
and specifyving the proposed Credit [ssuance Date Lo be —

3. Under the terms ol the Indenture, the Bonds shall be subject 1o mandualory tender
for purchase on the proposed Credit lssuance Date st the Purchuse Price thereof, as specilied in
the Tndenture.

4, Lipon acceplanee by the Trustes of the Credit Facility, [the ratings on the Bonds
from are anticipated to be ‘the Bonds will not he rated].
5: IT certain conditions set forth in the Indenture arc not satisfied, the Trustes shall

not aecept the Credit Facility.

&, All Bonds should be presenied fo the Remarketing Agent at Wachovia Runk,
Matiomal Association, Autention; Brian Hill at 301 South Cellege Stree, One Wachavia Center.
4" Floor, Charlotte, NC 25288,

F Helders have na right wo retain Bonds subject to mandatory tender. The Bonds
will be remarketed by Wachovia Bank, National Association, us Remarketing Ageni, Helders
inlerested in repurchasing Bonds on the Credit lssuance Date may contact the Remarketing
Agenl al (704) 385-0486.

R All capitalized 1erms not otherwise delined herein shall have the medning given to
such terms in the Indenture.

Very trulv vours,

[ Trustes|
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EXHIBIT “D~

MNOTICE OF CREDIT MOMFICATION DATE

[Name and Adldress of Holder]

Lhis Notice of Credit MoediGeation Datz is delivered pursuant to that certsin Indenture of
Trust dated a5 ol August 1. 2009 (the “Tndenture™), betwesn The Bank of New Vork Mellon
Trust Company. N.A. as trustee (the “Trustee”), and Ceonee County, South Caroling ithe
“lasuer”), relating to the Tssuer’s §77.000,(00 principal amount Pollution Control Tacilitics
Revenue Relunding Bonds, Series 1993 (Duke Energy Carolinas, LLC Projeet) (the “Bonds™,
You are herely notifed that:

o The undersipned Trustes is Trostes under the Tndenture,
i A Credit Modification Dute, ss defined in the Indenture, shall wccur or

- ) and Bonds shall be subject W mandswory tender for
purchase at the Purchase Price thereof, as defined in the Tndenture.

3 [The Company intends to deliver an Alfemate Credit Fucility issued by
_ on the Credit Moedification Date.  Upon scceprance by the Trustes of the
Alvernate Credic Facility, [the ratings on the Bonds from are anticipated to be

the Bonds are not cxpected to he rated]. If cértain condidons set farth in the
Indenture are not satisfied. the Trustee shall not accepl the Alternate Credii Facility.]

4. All Bonds should be presented to the Remarketing Agent al Wachovia Bank,
Maliomal Association, Attention: Briasn Hill at 301 South College Stree, OUne Wachovia Center,
4" Floor, Charlotte, NOC 28288,

W Holders have no right to retain Bonds subject to mandatory tender. The TRonds
will be remarkeled by Wachovia Bank, Narional Assrztation, as Remarketing Apent. olders
interested in repurchasing Bonds an the Credit Modification Date may contuel the Eemarketing
Apgent al (704) 383-9486,

. All capitalized terms not otherwise defined berein shall have the meanin £ glven o
such terms in the Indenture.

Very truly yours,

{Trustes]
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EXHIBIT “E”

NOTICE OF MANDATORY PURCHASE DATE

[Mame and Address of Haolder]

T'his Notice of Mandatory Purchase Date is delivered pursuant to that certain Tndenture of
Trust dated as of Aupust 1, 2009 (the “Indenmure™), belwesn The Bank of New York Mellon
Trust Company, M.AL, as trustee {the “Trustee™), and Oconee County, South Caroling ithe
“Iasuer”), relating 1o the Issuer™s S77.000.000 principal amount Pollution Control Facilities
Reverme Refunding Bonds, Scries 1993 (Duke Fnergy Carolinas, LLC Project) (the “Bonds™).
You are hareby notilied that;

L, The undersigned Trusice is Trustee under the Tndenturc.
2. [The Company, with the consent of the Remarketing Apent and the Credit Tssuer,
i any, has desigrated a5 o Mandatory Purchase Daie] [The Credit lssuer has

notified the Trustee that an event of defuull under the Credit Agreement has oceurred and is
continuing and has requesied thar the Boads be required o be tendered for purchase. Under the
lerms of the Indenture, _ bas been desipnated as 2 Mandalory Purchasc
Date.] The Bonds are subject to mundatory tender for purchase a1 the Purchase Price therenf, us
defined in the Indenture, on such date.

-

3 All Bonds should be presented 1o the Remarketing Apent st Wachovia Bank,
National Association, Attention: Brian Hill at 301 Souwh College Street, (One Wachovia Center.
4 Floor, Charlotie, NC 28288,

. Holders bave no right lo retain Bonds subject w mendatory tender. The Bonds
will be remarketed by Wachovia Bank, Mationsl Association. as Remarketing Agent. [olders

interested i repurchasing Bonds on the Mandatory Purchase Date may contaci the Bemarketing
Agent ar (704) 383-04846,

5 All capitalized terms not otherwise defined herein shall have the meaning given o
such terms in the Indenture.

Wery truly yours,

[Trustec|
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EBH Izt Na. 2
TI5/09

AMENDED AND BRESTATED LOAN AGREEMENT
bertween
OCONEE COUNTY, SOUTH CAROLINA
and
DUKE ENERGY CAROLINAS, LLC
Dated as of Avgust 1, 2009

Amending and Restating:
the Loan Agreement dated as of April 1, 1993
between Deonee County, South Carolina and Duke Power Company
(now known as Duke FEnergy Carolinas, L1.C)

All of the right, title and interest of Oconee County, South Caroling in and to this
Amended and Restais] Lean Agpresmenl, excepting the amounts pavable to Oconee County
pursuant to Section 3.3, Scction 7.5 and Sectien 9.4 hereof, are being sssipgned to The Bark of
MNew York Mellon Iru*z-l Company, N.Ac as Trustee, ag sccurity for the $77.000.000 Oconee
County, Svuth Carolisa, Pallution Control Facilities Revenue Refunding Nonds, Series 1993
{Duke Energy Carolinas. LLC Priject), pursuant to the Second Amended and Restated Lrust
ndenture. dated as of August 1. 2009,
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THIS AMENDED AND RESTATED LOAN AGRFEMENT, duted as of August 1.
2009, between QCONEE COUNTY, SOUTH CAROLINA, a body politic and corporate and a
political subdivision of the state of South Carolina (the “lssuer™. acting by and through the
Qconee County Counal {the “Board™), which is the goveming body of the [ssuer, and DUKE
ENERGY CAROLINAS, IT.C, a limited liability company organized and existing under the
Laws of the state of Morth Caroling (the “Company™).

WITNESSETH:

WHEREAS, the Issuer and the Company entered into 8 Loan Agreement dated as of
April 1, 1993 (the “Original Loan Asreement™) in connection with the issuance of the Tssuer's
$77.000,000 Pollution Conlrol Facilities Revenue Refunding Bonds, Scrics 1993 (Duke Power
Company Project) pursuant i a Trust Tndenture dated as of April 1, 1993, between the lssuer and
Wachoviz Bank of North Carolina, WA (now succecded by The Bank of New York as trustee)
ithe *Criginal Indenture™); and

WHEREAS, the Tssoer and the Trustee enlered inte an Amended and Restmied Trust
Indenture dated as of November 1, 2003 (the * First Amended and Restated Indenture™) i the
purpose ol (i) extending the maturity of the Bonds, (i) providing for the securing of the payment
of inleresl, purchase price and redemption of the Bonds by a letter of credit and (i) making
cther techmeal changes in connection with the loregoing; and

WHEREAS, concurrently with the Fisst Amended and Restated Trust Tndenture, the
Tssier and Duke Energy Corperstion {formerly known as Duke Power Company and now known
s Duke Energy Carolinas, [L1.C) entered inte a First Amendment to Loan Aercement dated as ol
Bavernber |, 2003 {the “First Amendment to Original Loan Agresment™; and

WHEREAS, the Bonds cwrently bear inlerest at a weekly rate and the Company has
given notice of its intenl, in sccordance with the terms of the First Amended and Restated
Indeniure, to convert the intersst raje computation method on the Bonds 10 a fixed rate and, in
connection therewith, the lssuer and the Trustee will amend and restate the terms of the First
Amended and Restated Indentare and the Bonds o provide for (1) the delivery by the Company
of mortgage bonds 10 support the pavment ol principal, interest and redemption price of the
Bonds, in substitution for the later of credit delivered us collateral security under the First
Amended and Restated Indenture and (i) other modifications as reflected therein: and

WHEREAS, the lssuer has agreed to amend and restate the Original Loan Azreement, as
amended by the Tirst Amendment to Original Losn Agreement. as provided hergin,

lir consideration of the respective representations and asreements hereinafter contained,
the parties hersta agrew as follows (provided that in the performance of the agreements of the
Tssuer herein contained, any obligation it may thereby incur shall not create a pecuniary lighility
or a charge upon its general credit or against its taxing powers but shall be pavable salely aut of
the proceeds derived frem this Loan Agreement, the sale of the Bonds, as hereinafter defined. the
insurance proceeds, and procceds from condermnation awards as hersin provided):
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ARTICLEL
DEFINITIONS

Section 1.1

Certain teems wsed in this Toan Agreement are defined herein, When used hercin, those
terms shall have the meanings given W them by the lanpuage emploved in this Article T defining
thetrs, unless the context clearly Indicates otherwise. Those terms not specifically delined hersin
and used as defined ferms in this Loan Agreement, including Article | hereof. shall have the
meaning set forth in the Tndenture,

Section 1.2
The following terms are defined term under this Loan Agresment:

“Act” means Chaprer 3, Title 48 of the Code of Laws of South Ceroling 1974, as
amanded.

“Additional Payments” means the amouwits required 1o be pald by the provisions of
Section 5.3 hereot.

“Additions” or Alterations” means improvements. veplacements, alleraiions, additions,
enlargaments, or expaasions in, on, or to the Projet,

“Agrecment” or “Loan Agreement” ineans the within Losn Agreement between the
fssucr and the Company as 1 may be amended from time 0 lime in accordance with the
provisions hereof,

“Bond Fund”™ means the fund by that name created in Section 4.1 of the Tndenturc,

“Bondhalder™ or “Holder” means the registered pemer or owners of any Bonds,

“Bond Payment Date” means each interest pavment date and anv other date upan which
& payment of principal er purchase price of or premium on the Bonds i3 due and payable,
whether at maturity or upon sceeleration, redemption or purchase pursuant to the terms of the
[ndentuare,

“Bonds” means the Oconee County, South Carolina, Pollution Control Taeilities Revenue
Refunding Bonds, Series 1993 (Duke Energy Carolinas, LLC Project). in the apgresats principal
amount of $77.000_000.

“Code” means the Intemal Bevenue Code of 1986, as amendwd,

“Company” means Duke Fnergy Carolinas, LLC, formerly known as Duke Enerpy

Corporation and Duke Power Company. n North Carolina limited liuhility compsny, its
successnrs and assigmsy,
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“Event of Default™ or “Defauli™ meany with respect to this Toan Agreement each of
those events set forth in Section 9.1 of this Loan Agresment,

“First Amended and Restated Indenture” mesns the Amendsd and Restaled Trust
[ndenture betwecn the Issuer and (he Trustes dated as of November 1, 2003,

“Indenture™ or “I'rust Indenture” mcans the Second Amended snd Restated Trust
Indenture between the Issuer and the Trustee, of cven date herewith, and any amendments or
supplements hereln,

“Issuer™ means Oconce County, Sowth Caroling, 3 body politic and corporate and a
political subdivision of the State of South Caroling, and its successors and assigss,

“Loan” means the loan by the County to the Compeny of the proceeds from the sale ol
the Bonds to the original purchasars therenl

“Loan Payments” means the amounis reguired to be paid by the provisions of Seetion
3.2 hereof.

“Mortgage™ means the First and Refunding Mongage dated as of December 1, 1927
from the Company to the Mortgape Trustes, as amended and supplemented by varicus indentures
supplemental thereto, including the Supplemental Mortgage Indenture.

“Mortgage Bonds” moans First and Refunding Mortgage Bonds of any serics issued
under the Mortgage for the purpose of securing Bonds.

“Mortgage Trustee” means The Bank of New York Mellon Trust Company, N.A., as
trustee under the Mortgage. or its successor a3 trustee.

“Taying Agent” means the paving agent appointed in accordance with Section 7.6 of the
Iredenture.

“Prior Bonds™ means the Ocenee County, South Carolina, Pollution Centrol Rovenue
Bonds, Series A (Duke Power Company Preject) [ssued in the original aspresale principal
amonnt of B 1020040, 00,

“Project” means the air and water poflution control facilities and facilities for the
treatrnent and disposal of solid waste beretolore constructed at the Company's Oconee Muclear
slation located in Ocones County,

“Regulations™ means the repulations of the Lailed Stales Department of the Treasury
promulgated under the Cede or any sucecssor provisions thereol, including propesed and
temporary regulations,

“Series 1993 Mortgage Bonds™ means (he §77,000,000 aggrepsie principal smount of

First and Fefunding Mortgage Bonds, Pollution Contral Facilities Revenue Refunding Series
Due 2017 of the Compary.
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“Supplemental Mortgage Indenture” mcans the Eighty-Ninth Supplemental Indenture,
tuated us of Augest |, 2009, ereabing the Seres 1993 Mongape Bonds,

“Trustee” means The Bank ol Mew York Meilon Trust Compeany, N AL, 8 national
banking association orpanized under the laws of the United States, and any successor trustee
pursuant to Section 7.4 {or co-tmstec purstant to Bection 7140 of the Indenture ar the time
sErving aY suctessor truster (or ep-trustes) thereundar,

Lestion 1.3

The words “hereal™, “heremn” “hereundes™, end aother words of similar import refer to this
Loan Agreement as a whole.

Section 1.4

References to Articles. Scetions, and other subdivizsions of this Loan Apreement are to
the designated Arlicles, Sections, and other subdivisions of this Loan Agreement.

Hechon 1.5

[he headiegs of this Loan Agreement are for convenience only and shall not define, limil
of describo the provisions hereof.

ARTICLE 11
REPRESENTATIONS AND LNDERTAKINGS

section 2. Fepresentalioms by the  Tssuer. The Issuer makes the fellowing

representations as the basis for the undertakings on is part herein contained:

(al The 1ssuer is a political subdivision of the State of South Carplina. The Tssuer is
auihorized by the provisions of the Act to 1ssue and sell the Bonds. to loan the proceeds from the
sale ol the Bonds 1o the Company in order o refinsnce the acquisition. construction and
inamallation of the Project pursuant o s Apreement and to gssign and pledge ity oghss and
mterest in this Agreement (ineluding withoul limiting the generality ol the Toregaing ils interest
in the Scrics 1993 Mortgagze Bonds 1o be delivered to the lssuer by the Company pursuant o
Section 5.4 of this Agreement} to the Trustee as security for the payment of the principal of and
premium, 1Fany, and interest on the Bonds,

(k) The lssuer has complied with Chapter 9, Title 4 of the Code of Laws of South
Carolina 1976, as amended, and all procedural rules ol the Tssuer with respeel to all ransschons
contemplated by the Bonds, the Indenture, this Agreement and any and all agreements and
docinnents relating herete and thereto entered into or accepted by the lssuer.

Section 2.2 Representations by the Company, ‘Lhe Company makes the following
represenlaliony as the basis for the undertakings on its part herein contained:
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(o) The Compuny is a limited liability company duly organized and in good standing
under the laws of the State ol Marth Carelina, is duly gualitied to do business in the State of
South Caroling, and has corporate power and authority to own its own properties and assets and
Loy carry om its business as now being conducted and as contemplated by this Apreement and hos
powet 1o enter into this Agrecment.

(b By proper action, the Company has duly aumhorized the execution and delivery of
this Agreement and the consummation of the wansactions conternpluted herchy, and this
Agreement bas been duly executed und delivered by, and constitutes a legal, valid and hinding
agreemnent of, the Company, enforceable in accordance its torms, cxeept as enforcement thereol
may be limiled by bankraptey. resrpanization. insolvency or other laws atfecting the
enforcement ol creditors” rights or by limirations on the availability of equitable remedies.

() Meither the execulion and delivery of this Agreemenl, the consummation of the
iramsactions contemplated hereby, nor the fulfillment of or compliance with the terms and
conditions of this Agreement. conilict with or result in a breach of the Company’s articles of
arganization or any of the terms, conditions, or provisions of any corporate restriction or any
agreement or instrumenl o which the Company is now a parly or by which it is bound, or
constitute a default under any ol the foregoing, or result in the creation or imposition of any Hen
charge, or encumbrance of any nalure whalsoever upon any of the property or ussets of the
Company under the terms of any instrument or agreement cxcept as contemplated by (his
Apreerment, the Trust Indenture or the Morzape.

id) The Prigect = designed for the elimination. mitigaion or prevention of aic and
watcr pollution and the proper disposal of salid waste,

) Except as disclosed in the snoual report of the Company on Form 10-K for the
year ending . and its subsequent quarterly and cumrent reperts on Forms 10-0 and Farm
8-k filed with the Securities and Exchange Cormmission, there is no action, suit or proceeding
pending apainst. or 1o the knowledge of the Company threstened against or affecting. the
Company or any of its subsidisries hefore any court or arbitrator or any governmental body,
agency or official which would be likely w he decided adversely to Company or such subsidiary
and, s & resull, have a material adverse ellect vpon the business, consolidated financial pusition
or esulls of pperations of the Company and its consolidated subsidiarics, considered as o whole,
or which in any munner draws into question the validity ol this Agreement or any Bonds..

Section 2.3 Additional Covenants of Issuer and Company. The Company covenants
und #grees to take or cause to be luken any sction reguired of the Company necessary or proper
Lo assure complisnce with SEC Rule 1502-12, the information reporting and rebate requirements
set Torth in seclions 149(c) and 148(f). respectively, of the Code and any other statutary or
regulatory requirements appheable to this Apreemeny the Trust Tndenture, the Bonds, the
Mortgage or the Morgage Bonds. The Company further covenants und sgrees to take any action
requited of it under this Agresment or the Indenture; including without limilation any action
requited ol 311 connection with the redemplion or purchase of Bonds.

The Tssuer shall have no obligation or responsibility, financial or otherwise, with respect
to the matters sel forth in the preceding paragraph. excepl that the Issuer shall comply with any
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direction il by the Company madce in accordance with this Agreement and the Trust Indenture,
including without limitation direction by the Company to take action specified therein as may be
neceszary wopreserve the lax-exempl status of the Bonds or wath respect to the use of a book-
enfry system. ‘The Company cavenants and agrees Wy assume all costs incurred by the Tssuer in
complying with any dircctions by the Company.

ARTICLE IT1
TITLE TO THE PROJECT
section 5.1 Tille o Progect. The Issuer agrecs that it shall not be vested with any

interest in the Project as a result of issuing the Bonds and that tille 1o the Project shall be vested
in the Compary.

ARTICLE 1V

[RESERVED]

ARTICLE Y

EFFECTIVE DATE OF THIS AGREEMENT; DURATION OF TERM;
REPAYMENT OF LOAN; AND
UNCONDITIONAL OBLIGATIONS OF COMPANY

Section 3.1  Effective Dale of (his Agrcement; Dumation of Term, This Apresment
shall become effective upon its delivery and, subject 1o the provisions of this Agrcement, shall
expire upon full payment of the Bonds (whether at matarity or by prepayment or olherwise, as

privvided in the Bonds) and ameurts then doe to the 1ssuer and the Trustee under this Agresment.

Sections 3.2 Repavment of Loan and Other Amounts Pavable,

Lhe Company hereby agrees o repay the Loan made pursuant to this Agrocment by
making the following pavinents:

) The Company shall pay or canse to be pald to the Trustes in immadiately
available funds for the account of the Issucr for deposit into the Bond Fund on or before any
Interest Payment Date for the Donds or any ather date that any payment of interest. premium, if
any, or principal is required 1o be made in respecl ol the Bonds pursuant 1o the Indenure, uaril
the pringipal of, promiuvm, if any, and intersst on the Bonds skall have been fully paid or
prowvision ler the payvment thercof shall have been made in accordance with the Indenture, 8 sum
which, together with uny Tligible Funds available for such pavment in the Bond Tund, will
cnable the Trustee to pay the amounl peyable on such date as principal of (whether at maturity or
upon redemption or acceleration or otherwise), premium, i any, and interest on the Bonds as
provided in the Indenture: provided, however, that the ohligaiion of the Company to make any
payment hereunder shall be deemed satistied and discharged w the extent of the comesponding
payment mude by g Credil Issucy vnder any Credic Facility then in effect
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It 5 understood and apreed thal all payments payable by the Company under this
subsection are assigned by the lssuer to the Trustes for the benefit of the Holders, The Company
aysents 1o such assignment, The lssuer hereby directs the Company and the Company hereby
agrees | pay to the Trustee w the designatged corporate trust office of the Trustee all payments
payable by the Company pursuant o this subsection.

As further evidence of. and 0 secure ceriain of its oblizations hereunder to ropay the
Loan, the Company agress to exceute and deliver Morigage Bonds to the Trustee, in the manner
provided in Section 5.4 hereof. The Company shall he entifled to full credit on the Loan
Paymenls for payments on the Mortgage Bonds to the extent the payments are received by the
Lrustee for the sccount of the Issuer in the manner and a: the times required by the provisions of
this Section 5.2,

(b} The Company covenants, for the benafit of the Holders, to pay or cause to be paid
when due, fo the Remarketing Agenl, such amounts as shall be necessary to enable the
Femarketing Agent to pay the Purchase Price of Bonds delivered to it for purchase on the date
such Bonds are o be purchased. all as more particvlarly described in Section 2.6 of the
Indentare: provided, hawewver, that the obligation of the Company 0 make any such psyment
under this Section 5.2(b) shall be redueed by the amount of moneys svailable Tor such payment
described m Section 2.6(p)ii) ol the Tndenture; and provided, further, that the oblization of the
Company W make any payment under this Section 5.2(b) shall he deemed to be satisfied and
discharged to the extent of the corresponding payment made by a Credit Tssuer under any Credit
Fucility then in etfect,

(el In the event the Company shall fail to make any ol the payments required in this
Section 5.2{c), the item or installment so in default shall continne as an obligation of the
Company until the smaunt in default shall have been fully paid. whether by the Company. any
Credit Tssuer or otherwise.

Section 3.3 Additional Pyyments. The Company agrees to make Additional Pavments
as follows:

la)  Tothe Issucr, as relmbursement for any and all costs, expenses and liahilities paid
by the Issuer in connection with the authorization, issusnee and delivery ol this Aprcomen:. the
Trust ITndenture, the Bonds and any related documents, and the performance by the Tssucr of its
abligations hereunder and thereunder (including without Timilstion those set forth in the [rst amd
second parsgraphs of Section 2.3 of this Agreement and atlormey foes and expenses), in
satisfaction ol any obligations of the Company hereunder not as perfvrmed in accordance with
the terms hereol by the Company, and as reimbursement for or prepayvment of cxpenses paid of
W be paid by the Issuer and requested by the Company or required by this Agreement or the
Indenturs and net otherwise required to be paid by the Comparny under this Agreement.

(b}  To the Trustee, the resscnable fees, charpes and cxpenses of the Trusiee,
including without limitation aftoreey lees and cxpenses, as trustee, hond registrar and paying
agent, all as provided in the Indenture. as and when the same become due; provided that the
Company may, withoul cresting 2 default hereunder, contest in good faith the necessity for any
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Exmracrdinary Services snd Extraordinary Txpenses, as those terms are defined in the Indenture,
amil the reasonableness ol any such fees, charpes or expenses,

() lo the Paying Agent, the reasonable lees, charges and expenses of same for
acting as such under the Indenture and in respect of the Bands.

Motwilhstanding any provision herein, the Issuer shall nol pay any cost. expense or
liability of the Company under this Agreemeant or the Indenture unleas it shell have first affoeded
the Company an opporlunity te make any such payment; provided that the Company may.
without areating a default hereunder, contest in good {uith the necessity or the reasonableness of
any such cost, expense or lizhiliy (other than any amaount which represents principal or purchase
price of or premivm or interest on any Bonds,)

section 5.4 Monpage Bonds, As sccurity for, and to further cvidence certain ol the
chligations of the Company to repay the Loan, the Company will, concurrently with the issuance
uf the Bonds, execute and deliver Mortgage Bonds (o the Trustee in an aggregate principal
amounl equal to the agpregate principal amount of the Bonds then execied and deliversd by the
Issuer. The Company agrees that Series 1993 Mortpage Tonds authorized pursuant 1o the
Morgage will be issued with respeet to the Bonds containing the terms and conditions and in
substantially the form set forth in the Supplemental Mortgage Indenturs. Al Mortgage Bonds
shiall:

(o) provide for payments of interest equal to the puyments of interest on the Bimds;

{h) requite payments of principal cgual to the payments of principal (whether af
MAtUrity, upon aceeleration, or redemption) on the correspondin 2 Bomds;

el require ail payments on such Mortgayg: Bonds to be made on or prior to the due
date lor the carmesponding payments to be made an the Bonds;

(d)  contain redemption provisions corresponding with redemption provisions of the
Bonds. subject 1w subparagraph (&) helow; and

(e)  be subjeet o mandatory redemption st any time at a price equal w 100% of the
prineipsl ameunt theread plus scerued interest W the date of redemption i€ (i) an event of defaull
shull oeeur and be continuing hereunder and (ii) the Trustee shall declare the principal of and

interest neerued an all Bonds to be immediately due and payahle pursuant to the pravisions of the
Indenture.

Lpon payment of the principal and interest on the Bonds, whether at maturity, upon
acceloration, by redemplion or otherwise, and the surrender thereof to, end cancellation thesead
by, the Trustee. or upaen provision for the pavment thereol having been made in accordance with
the provisions of the Indemuore, Morgage Bonds issued concurrently with such Ronds pursuant
to thus Section 5.4, of the same malurity, bearing the same interest rates and in an amoent oual
to the appregale prineipal amount of such Bonds so paid or for the payment of which provision
has been made shall be deemed fully paid and the oblisations of the Company thereunder
lerminated and such Morlgage Bonds shall be surrendercd by the Trusiee to the Mortpgagpe
Truslee, and shall be cancelled by the Morteape Trusiee, Unless the Company 13 cntitled to a
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credit under this Agreement or the Indenture, all pavments on the Morigage Ronds shall be in the
full amyount required thercunder. The Mortzapge Bonds shall be registered in the name of the
Trustes and shall not be assigned, pledged or transferred by the ‘Trustee. excepr to effect an
asslgnment o any successor instee under the Indenture,

Section 5.5 Pavmenis Assigned. The Company consents to the assigrnment made by
the Lrst Indenmure of the rights of the Issoer under this Toan Agreement and The Morleage
Bonds to the Trustce and agrees to pay w0 the Imsee all amounts payable by the Company
purspant to this Loan Agreement, cxeept for pavments pursuant to Section 5.3, Section 7.5 and
Section 9.4 hereal which shall be paid directly to the person or entity w whom or to which they
are due.

Section 3.6 Oblications of Company Hereunder Unconditional.

(=) The chligations of the Company o make the pavments required to be made under
Section 3.2 and Section 5.3 horeof and on the Morteage Bonds, subject w the satisfaction and
discharge of the payvment obligaiions of the Company provided in Section 5.2, and w perform
and ohzerve the other agreements on ils parl contained herein shall be absolute snd unconditional
and shall not be subject to diminution by set-off. counterclaim, abatement, vr otherwise, [Tl
pavment in full of the Bonds shall have been made, the Company (1) will nol suspend or
discontinue any payments required to be made herein, excepr o the extent they have besn
prepaid, (i1] will perform and observe all its ather sgreements contained in this Apreement, and
{iiL) will not eeminate this Agresment for any cause including, without limiting the generality of
the foregoing, any acts or circumstances thal may conslitule filure of consideration, sale, loss,
destruction, or condemnarion of or damage 1o the Praject, any change in the tax or other laws of
the United States of Amenea or of the State of South Careling or any political subdivision of
either, or any lalure of the [ssuer o perform and ebserve any agreement, whether express or
implied, or any duty, labilicy, or obligation arising oul of or in connection with this Agreement.
Mothing contained in this Secticon shall be construed o release the Tssuer [rom the performance
el &ny of the agreements on its part contained herein; and. ie the event the lssuer should fail
perlorn uny agreemenl on ity part, the Company may institute an action apainst the Issuer for
specitic performance of such agreement or sgreements.

bl Nothing contained heeein shall be construed W be a waiver ol any righis which the
Company may have against persons other thar the [ssuer under this Agreement, or under any
provision of law,

Section 5.7 Place of Peyvments, The pavments provided for in Section 5.2 and Section

5.3 hereof and on the Morlgage Bonds shall Be paid diveetly to the Trustee at its desipnated
carporate trust office, currently in Jucksonville, Florids, for the secount of the Tssuer,

Scetion 5.8 Company’s Obliation Unaffected by Losses on Tnvestments,  Any losses
resulting from the investment by the Trustee of any moneys held os part of any Tund cresied
under the Trust Indenture shall not affect the Company™s obligations to make Loan Paymenis as
required hereunder.
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Section 5.9 Redemption of Bonds. The Issuer, at the writlen request at any time of the
Company, shall forthwith ke all steps (other than the payment of the money tequired for the
redemplion) thar may be necessary under the applicable redemption peovisions ol the Indenture
and the Bonds 1w effect redemption of all or part of the then outstanding Bonds, as may be
specified by the Company. on the earlies! date an which redempiion may be made under the
applicable peovisions,

Section 3,10 Prepavment of Loan Pavments and Additional Pavments, Monevs for
Purchase or optional Redemplion,

(2] There iz expressly reserved to the Compuny the right, and the Company is
authorized and permitted, at any tirme it may choose and from tme 1o Hme, 10 prepay all ar any
part of the Loan Payments, or any Additional Payments, and the [ssuer agrees that the Trusies
My goecpr prepayments when tendered by the Company, All Loan Pavments or Acditional
Payments so prepaid shall be credited against the Loan Paymonts ar Additiona] pavments, as the
case may be, s specified by the Company.

(b} There is further exprassly reserved wo the Company the right (provided there dogs
not exist an Evenl of Default under this Agreement), at any time it may cheosz. to deliver o the
Trustee moneys in addition to the Loan Payments payable on the next Bond Payvment Date and in
addition to any other monevs then payable o the Bond Fund with instructions (o the Tristes to
use such moneys for the purpose of purchasing any of the Bonds or of calling lor redemption any
of the Bonds in avcordance with the prnvisions of the Indenture for optional redemption of the
Bonds. Any monevs so delivered w the Trustes shall be held in u separate sccount in the Rond
Fund for application by the Trustee to such purchase or redemption.

section 5,11 Credils Against Pavments. To the extent that principal of, Purchase Price,
premivm, il'any, or interest o the Bonds shall be paid with moneys available under sy Credit
Facility then in eifect. from remarketing proceeds (with respect 1o Purchase Price) ar olher
spurces available under the Indenture, the obligation of the Company 1o muke payments reguired
by Seetion 5.2 shall be satisficd and discharged u the extent of the principal of, Purchase Price,
premium. 1f any, or interest on the Bonds so paid. 17 the principal of premivm, if dny, and
interest on (he Bonds shall have heen paid sufficiently that pavment of the Bonds shall have
cecurred in accardance with Article ¥V ol the Indenture, then the obligations of the Company
pursuant to Section 5.2, ipsa focto. shall be deemed 1o have been puid in full, and the Company’s
abligations under Section 5.2 and this Agresment shall be discharged.

ARTICLE V1
MAINTENANCE, OPERATLION AND INSURANCE
section 6.1 Mainiensnce.

(1) 1he Company shall cause the Project, ineluding all appurtenances thereto and any
personal property therein and thercon. to be kepl snd maintained in cood repalr and pood
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uperating condition 5o that the Project will continue to constimte a pollution contral fagility for
the purposes of the operation thereef as required by Seetion 6.3 hereof,

(B} So long as it shall nol be in violation of the Act or impair the charaeter of the
Project as a pullution contrel facility, and provided there is continued complisnce with applicable
lwws and regulations of povernmental entities having jurisdiction thereol, the Company shall
hawe the right to remodel the Project or make additions, modifications and improvements therero,
lrom lime to time as it in its diseretion, may deem to he desirable for its uses and purposes, the
cost ol which remodeling, addivions, modifications and improvements shall be paid by the
Company and the same shall, when made, become a part of the Project,

section 6.2 Removal of Portions of the Projeet, The Company shall not be under any
obligation 1o renew, repuir or replace any inadeqguate, ohsolete, worn oot unsuitable, undesirable
or unmecessary portions ol the Projeet, except to the extent, if any, necessary 1o ensure the
continued character of the Project as a pollution control facility. The Company shall huve the
right from time to time to substitute personal property or fixtures Tor any portions of the Project,
provided that the personal property or fixtures so substituted shall aot impair the character of the
Project as a pollution control facility. Any such substituted property or fixtures shall, when so
substituled, become a part ol the Project. The Company shall also have the right (o remove sny
partions ol the project without substitution therefor; provided. that the Company shall deliver L
the Tmstee 4 certificate signed by an engincer deseribing the portions of the Project and slating
that the removal af the property or fixtures will not impair the chasacter of the project as a
palbiuhon control faciliy.

Seciion 6.3 Operation of Project.  The Company shall causc the Praject o conlinus to
be operated us a polluder control facility and will, subject o its obligations and righls Lo
maintain, repair and remove portions of the Project, as provided in Scetion 6.1 and Section 6.2
hereof, use its best efforts 1o cause the operation of the Project to continue so long as and w the
exlent operation is required 1o comply with the laws or regulations of sovernmental entities
having jurisdiction thereot.

Seclion 6.4 [nsurance. The Company ageees to insure the Project in the amount and
with the coverage reguired by the Morigage.

Sccton 6.5 Workers' Compensation Covirage. Ihroughout the torm of  this
Agreement, the Company shall comply. or cause compliance, with applicable workers'
compensalion laws of the State of South Carolina.

Section 6,6 Provisions Responsive to Seetion 48-3-70 of the Act. esponsive 1o the
provisions of Section 48-3-70 of the Act, gnd in addition to ils covenants and agreemenls
contained elsewhere in this Apreement, the Company repeesents thal the Project and the
pollulion control facilities of which the Project is u parl gre complete and covenants and agreas 1o
pay or cause to be paid the costs of maintaining the pollution control facilities in gaad repair and
the cost af keeping the poliution conirel facilities insured.
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ARTICLE ¥
SPECIAL COVENANTS
Section 7.1 Mo Warranly of Condition or Suitabilicy by the Tssuer. The Issuer makes

a6 warranty, sither express or implied, as W the condition of the Project or that it will be suitable
for the Company’s purposcs or needs.

Seetion 7.2 Tssuer’s and Trustee’s Risht of Access to the Project and 1o Company
Records, The Company agrees that the Issucr, the Trustee and the duly sutherized agents of each
ol them shall have the right al all reasonable times during normal business hours to cnter upan
and o exemine and inspect the Project and #l] records with respect thereto, including all tghts of
aocess o the Project as may be reasonably necessary for the proper maintenance of the Project
(including all rights of access as may be reasonohly necessary in the event of failure by the
Company to perform its obligetions under Section 6.1 herend).

Section 7.5 Company e Maintain its Existence; Conditions Under Which Exceptions
Parmiiied.

(a) The Company agrees that during the term of this Apreement it will maintain its
existence and, excepl to the extent permitted under the provisions of the Morgape, will nol sell
it propertics as an entirely or substantially as an entirely or eonsalidate with or merge into
another organization ar permil one ar more other organizations W consolidate with or merse i
it unless the successor organization resulling from any such sale, consolidution or merger shall
assume all obligaiions of the Company arising under or contemplated by the provisions of this
AgpTeoment.

(by  If consolidation, merger or sale of other trunsfer is made as peovided in this
Sectinn, the provisions of this Section shall continue in full foree and effect and no further
conselidation, merger or sale or other transler shall be made except in complisnce with the
provisions of this Section,

Section 74  Qualificstions in South Caroling. The Company warrants that it is, and
throughout the term of this Agreement it will continue o be, duly qualificd to do business in
South Caroling.

Section 7.5 [ndemnification Covenunts,

fal The Company agrees 1o indemnily, save the [ssuer. the Truswee and the Paying
Agent harmless and defend (hem against and feom all claims by or on behalf of any persen, firm
Or corporatien acising (rom the comduet or management of, or from any work or thing done on,
the Project during the term ol this Agreement, and the Company further shall indemnify and save
the Issuer, the Trustee and the Paying Agent harmless against and lrem all claims arising at any
time from (i} any condition of the Project, the plant facilitics to which the Project is appurtenant,
or the land on which such plant facilities are located, including without linsitaion anv toxic
waste or other bawardous substance locared a2 any lime therein or thereon, (i) any breach or
default on the part of the Company in the performance of any of its oblipstions under this
Agreement, (iii) any act of negligence of the Company or of any of its agonts, contractors.
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servants, employees or licensees. or (iv) any act of negligence of any assignee of the Compuny,
or of any agents. confraclors, servants, emplovees or livensees of any assignee of the Company.
The Company shall indermnily and save the [ssuer, the Trostes and the Paying Asent harmless
frem and sgainst all costs and expenses incurred in or in connection with sny such claim arising
a5 alfvresaid or in connection with any action or proceeding brought thereon, und upen notice
from the Issuer, the Trustee or the Paving Agent, the Company shall deferd them or either of
them in any such aclion or proceeding.

(k) Notwithstundmy the fact that it is the intention of the partics that the Issuer shall
nal ingur pecuniary liability by reason of the terms of this Agreement or the undertakinps
requited of the Issuer hereunder by reason of the issuance of the Bonds or by release or the
assignmmenl ol this Loan Agreement, by reason of the performance of any act requested of it by
the Company. or by the operation of the Project by the Company, including all claims, liahilities
or losses arising in connection with the violation of any stalutes or repulations pertaining to the
foregoing, nevertheless, if the Tssuer should incur any pecuniary liahility arising by reason of the
issuance of the Bonds or by reason ol the assignment of this Loan Agreement, by reason of the
periormance of anv act requested of it by the Company, or by the operation of the Project by the
Company. including all ¢laims, labilitles or losses arising in connection with the vialation al any
statutes or repulations pertaining to the foregoing. this Agreement, the Trust Indenture or the
Ronds, or in connection with the Projeet, the plant facilities to which the Project is appurtenant,
or the land on which such plant faciliies are located, including withow limilation any toxic
waste of other hazardeus substance located a1 any fime therein or therson, then in thal event the
Company shall indemnify and hold harmless the Issuer against all claims by or on behall ol any
person, firm or corporation, arising out of the same. and all costs and expenses incurred in
vimmection with any such claim or in connection with any action or proceeding broughe thereon,
and upon notice from the Issuer, the Company shall defend the Issuer in smy such sction or
proceeding,

Section 7.6 Company Not to Affect Adversely Tax Fxempt Status of Interest on the
Bonds. The Company, for (he benefit of the lssuer, the Trustee and the Holders of the Bonds,
hereby represents that it has not taken, or permitted to be taken an ils hehslf or omitted to take,
and agrees that 1t will not take, or permit (o be taken on its behalf, or omil 10 take any action
which. i’ taken or omitted fo be taken, would canse the interest on the Bands 1o he includable in
the gross income ol the owners of the Bonds tor purposes of federal income taxation, snd that it
will take, or requiré w he laken, such actions as may rom lime to dme be required by the
Company under applicable laws. regulations. mlings and judicial decisions as existing and in
eflect on the date of the original delivery of the Bonds to the purchusers thereof to conrinue to
exclude from gross incoms for federal income tnx purposes the interest on the Bands

Section 7.7 Continuing Disclosure. The Company hereby undertakes, for the benefit
of the beneficial owners ol the Bends, to provide:

() oy not later than seven months from the end of each Fizcal Year. to the Municipal
securities Rulemaking Board ("MSRR™), audited financial statements ol the Company for such
Fiscal Yeur, 1F availablc, or. if such audited finapcial statements of the Compeny are not
available by seven months from the end of such Tisces! Year, unandited financial stalements of
the Company for such Fiscal Year to be replaced subsequenily by andited financial statements of

[ Wl fotbos b P B E el ) | ]



the Company 1o be delivered witkin (ftcen (15) davs alier such audited financial statements
become available for distrbution;

(b} by mot later than scven months from the end of each Fizeal Year, to the MSRE,
(i} the financial and satistical data as of a date not enrlicr than the end of the preceding Fiseal
Year for the type of information included under caplions in the Official Statemen
relating to the Bonds to the extent such items are not included i the finsncial silements refersed
v in (a) abowve:

fed  inoa timely manner 1o the MSRE, notice of mny of the following evenis with
reapect o the Bonds, it material;

(1l principal and interest payment delinguencies:
(M) non-pavment relsied defaults:

(fi)  unscheduled  draws on credit  enhancements  reflecting  financial
difficulties;

(v}  substitulion of credit or liguidity providers, or their failure to perfirm;

(v}  adverse lax opinions or evenls affecting the lux-excmpt status of the
Bonds;

(vi)  modification o the rights of the beneficisl owners of the [omidy;
(vii)  defessanes of any of the Bonds:

(vili) unscheduled draws on debt service reserves veflecting  linamcial
diffieuliies;

tx)  relesse, substitution or sale of property sceuring repayment of the Bonds;
and

(%] rating changes: and

i) in a ttmely manner, to the MSRB, notice of a failure of the Company 1o provide
required annual financial informalion described in (u) or {b) above on or before the dute
speeificd.

The Company shall provide the documents referred o above to the MSEB in an
electronic format as preseribed by the MSRB and accompanied by identifylng information as
prescribed by the MSRB.

The Company may discharge is undertaking described whove by transmitling the

documents referred to above w any entity and by any method authorized by the ULS. Securilies
and Exchange Commission,
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If the Company fails @ comply with the underiaking described above, any beneficial
awner of the Bonds then Outstanding may tzke action to profect and cnfores the rights of
benelicial owners with respeet fo such undermaking, including an action for specific performance;
provided, however, that failure by the Company to comply with such undertaking shall not be an
event of default and shall not resull in any scceleration of peyment of the Bonds. Al actions
shall be institured. had and maintained in the munner provided in this paragraph for the benefit of
all beneficial owners of the Bonds.

The Company Teserves the rght to modify from time W time the information to be
provided 1o the exlenl necessary or appropriate in the judament of the Campany, provided that;

fa)  any such modificalion may only be made in connection with & change in
circumstances that arises from a change in legal requirements. change in law, or change in the
wleniity, nature, or stams of the Comany,

(b} the information to be provided, as modilied, would have complicd with the
requirements of Rule 15¢2-12 issucd under the Securities Fxchange Act of 1934 [(“Rule
15¢2-127) as of the date ol the (MTiein] Statement relating ro the Bonds, afier taking into sceount
any amendments or interpretations of Rule 15¢2-12, a5 well as any changes in circurnstances:
an

() any such modification coes not materially impeir the interests of the beneficial
owners, a5 delerrmined either by partics unaffiliated with the Company (such as the Trustee or
nationally recognized bond counsel) or by approving vote of the repistered owners al’ o majorily
n principal ameunt of the Bonds then Ouistanding persusnt to the terms of the Trust Indenture.
as 1L may be amended from time 1o time, &t the time ol the amendment,

The Company agrees that the annual finanelal information containing medified operating
dara or financial inlormation will explain, in narrative form, the reasons for the modifeation and
the impact of the change in the Lype of sperating data or financial information being provided.

The provisions of this Section shall lerminate upon payment, or provision havisg heen
rade for payment in & manner consistent with Rule 15¢2-12, in full of the Bonds,

section 7.&  Tilmg, All security interests created by the Indenlure shall be porfected by
doing all filings and recordings of financing statements in the appeopriate olfice of the Clerk of
Court for Oconee County, South Caroling, and in the office of the Secretary of Suse of South
Carcling, in the City of Columbia. South Careline, or in any other appropriate places of Glings
which [ully comply with the Seuth Caralina Uniform Commercial Code, Secured 1ransactions
and by doing all hilings and recordings of any other appropriste documents or instrinments which
fully eomply with the South Caroling Uniform Commercial Code. The finsneing or continuarion
statemients shall be filed and recordings made from time to time by the Company in such offices
af the Clark of Cowr for Oconee County, and the Seerctary of State of Souwth Caroling or in any
ather appropriate places as in the opinion ol any of the Bondholders or the Trustes, are necessary
1y preserve the lien of the Indenmire and maintain the priodty of the security interests intended to
be created By the Indenture,
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ARTICLE VIIT
ASKIGNMENT
section §. 1 Agssignment by Company. This Aprcement mav be assigned in whaole or

in part by the Company without the necessity of obtaining the consent of cither the lssuer ar the
Trustee, subject. however, to each of the fallowing conditions:

{1) Mo assignment (other than purswont o Section 7.3 hereol) shall relieve the
Company lrom primary lability for any of its obligations hereunder, and in the event of any
assignment the Company shall continue to remain primarily liable for the payment of the Loan
Payments and Additional Payments and for performance and observance of the agreemsants on its
part herein provided to be performed and observed by it

(b} Any assignment by the Company must relain for the Company those rights and
interesls as will permit it W perform its eblizations under this Agreement, and eny assignee from
the Campany shall assume the ohligations of the Company hereunder 1o the extent af the interest
assipnad.

3] he Company shall. within 30 days afler execution thereof, furmish or cause to be
furmished to the Issuer and the Lmistee a vue and complete copy of each sssiynment together
with uny msirement ol assumption.

(dh Any assignment from the Company shall not materially impair the operation of
the Project as herein provided.

Scction 8.2 Assipnment by Issuer. Fxeept for any pledge and assienment provided for
in Section 5.5 hercof or a5 may be necessary o enforce the obligations of the Company
hereunder, the Tssuer shall not make any assignment or placge of this Agreement,

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES
section 9.1 bvenis of Default Delined, The following events shall be “Events of

Delaualt”™ under this Agrecment and the teems “Event of Default™ or “Defiult”, whenevar such
terms are used herein, shall mean;

(a) Failure of the Company 1o make any Loan Mavment which couses an “Tyenl of
Default™ as defined in the Indenture,

i(by  Fallure by the Company Ly abserve and perform any covenant or asreement in
this Agreement on the part of the Company 1o be observed or perfommed, other than as referred to
in subsection () of this Seetion, for a period of ninety (907 days aller wrilten notics specifving
the failure and requesting that it be remedicd shall have been aiven 1o the Company by the Issuer
or the Trnstee, unless the Tssuer and the Trusice shall agree in writing to an extension of the dme
prior to its expiration; provided, however, that if the Company is procceding with due diligence

L-IERRET2 05220 RS &



to cure the defanlt, the period shall be extended o whalever period is required w permit the
Company’s procesding with due diligence to cure the delault,

tcr Theoccurrence of an “cvent of default™ as defined in the Morlgage.

The provisions of subsection (b} of this Seetion are subject w the following Hmimiions: if, by
reason of foree majeure, the Company is unable m whole or in part to carry oul the agresments
ol the Compeny on its part herein contained {other than the obligations on the part ol the
Compary contained in ARTICLE ¥V and Section 63, Scction 6.6, Section 7.5 and Section 9.4
hereof, to which this paragruph shall have no application), the Company shall not be deemed in
default during the continuance of such inakility, The term force majewre™ as used herein shall
mean wilhout limitation, the following: acts of God; strikes; lockowts or other imdustrial
disturhanies; acis of public enemies; orders ol any kind of the pavernment of the United States
or of South Caroling or sny of their departments, soencies, or officials, or anv civil o military
authority: insurrections, riols; epidemics; fandslides: lightning: earihguake; fire; hurricane:
storms;  floods; washouts; droughts; arrests; resmainn of government and  peopls;  ecivil
disturhanees; explosions, breakage or sceident to machinery, transmission pipes, or canals;
partial or entire Failure of tilities: ar any other cause or event not reascnably within the conirg!
of the Company, in each case which has the effect of making it impossible (az distinguished from
impracticable) for the Company to perform, it being apreed (hai the settlement of strikes,
tackouts, and other industrial disturbances shall be entirely within the discretion of the Company,
and the Company shall not be reguined o make scrtlement of strikes, lockouts and other
iduostnal disturbances by acceding to the demands of the opposing party or parties when that
course is; in the judgment of the Company, unfavomable o the Company.

Section 9.2 Remedies on Default.  Whenever any Fvent of Default reforred to in
Section 8.1 hereof shall have happened and be subsisting, the lssuer or the Trustes may take any
ong ur more of the fellowing remedial steps (provided that, notwithstanding any other provision
of thiz Section 9.2, the Issuer may, without the necessity of obtaining the 1rustee’s consent, ke
any remedial steps under this Section 9.2 to enforce the payment of smounts due [t under
Section 5.3, Section 7.5 or Scetion 9.4 of this Agreement)

) Lhe Trustee. or the Tssuer with the prior written consent of the Trustee, may, at its
aption, by nofice 10 the Company, declare all amounts due under Section 5.2 and Section 5.3
hereol” 1o be immedistely due and pavable i the Bonds have been sccelersted pursuant Lo the
Indenture. whereupon the same shall become immediately due snd payable, and which amournts
the Company hereby agrees W pay, and the Company hereby waives anv further demand. notice,
presentment or notice of dishonar,

tb}  The Trustee, or the lssuer with the prior written consent of the Trustee, may take
whiatever action al law or In equity may appear necessary or desirable to collect the amounts then
due and thereafler 1o become duc or to enforce perlormance and chscrvance of any abligatiom,
agreement or covenant ol the Company under this Agreement,

o} The lssuer and the Trusteo shall alse have access oand (he right to inspect.

exuming and make copies of the books, records, accounts, data and wx returmns of the Company:
only. hiwever, Insofar as they periain 1o the Praject or any porion thereof.
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Any amounts collecied pursuant e setion taken under this Section shall be applied pursuant to
Section 6.7 of the Indenure, except amounts due under Section 5.3, Section 7.5 or Section 9.4
of this Agreement shall be paid directly 1o the person vr entily Lo whom or e which they are due,

Mo action taken pursuant to this Section shell relieve the Company™s from the Company’s
ohlipations pursuant to Section 5.2, Section 3.3 and Section %.2{a)} hereof, all of which shall
survive any such action.

Ihe provisions of this Section 9.2 are subject te the further limitation that the reseission
or annulment of a declararion that all the Bonds oulstanding under the Indenture are immediately
due and payable shall also constitute a rescission or annulment of any corresponding declaralion
made pursusnt to paragraph {a)} of thiz Section 9.2 and a waiver and rescission of the
consequences al the declaration and of the event of default with respect 1o which the declaration
liad been made provided thal na waiver or reseission shall extend to or affect any subseguens or
other default or impair any right consequent therson,

Section 9.3 No Remedy Exclusive. No remedy herein conlerred upen or reserved o
the Issuer or the Trustee s intended to be exclusive of any other available remedy or remedies,
but each and every remedy shall be cumulative and shall be in addition o every other remedy
given under this Agreemenl ar now or hereafier existing &t law or in cquity or by satute. Mo
delay or omission to exercise anv right ar power seeruing upon sny Defaolt shall impair any
right or power or shall be construed to be a waiver thereof. but any fight snd power may be
exercised from Bime to time and as often as may be deemed expedient. In order to entille the
Trustee or the Tasuer W exercise any temedy reserved fo it in this Article, it shall not be necessary
t give any notice, other than niice as muy be herein expressly required.  Such rights and
remedics given the lssuer hereunder shall also extend o the Trostes, snd the Trastee and the
Bondholders shall be decmed third party beneficiaries of gl covenants and sgreemenis herein
cantained.

Bection 9.4 Agresment to Pay Attornovs” Fees and Expenses.  In the event the
Company should detault under any of the provisions of this Apreement and the Trustee or the
Issugr should employ attorness or incur other expenses [or the collection of amounts due
hereunder or the enforcoment of performance or observance of eny obligulion or agreement on
the part ol the Company herein contained, the Company aprees thar it will, on demand therelor,
pay to the lssuer or the Trustee the reasonable fees of such attorneys and all other expenses sa
incurred by the [ssuer or the Trosies.

section .5 Ne Additional Waiver Tmpligd by One Waiver. In the cvent any
agresment contained in this Agresment other be breached by either party and thereafter waived
by the other party, the waiver shall be limited o the pasticular breach so waived, and such pariy
shall not be deemed (o waive any other breach hercunder. No waiver shall be efisctive unless in
writing,
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ARTICLE X
MISCELLANEOUS
Section 10,1 Notices. All notices, cerlificates or other communications hereunder shall

be sufficiently given and shall he deemed given when muailed v registered or certifisd mail,
pastage prepaid, or given when dispatched by telegram or telecopy addressed as follows:

if to the Tssuer, 1o the:

Ocones County Council

415 South Pine Strest

Walhalla, South Caroling 20601
Attention: Chaitman

if to the Compuny, fo:

Dike Enerpy Carolinas, LLC

316 South Church Streel

Charlotte, Narth Carolina 28202

Aftention: Gensral Manager/ Assistant Treasurer

il to the Truseee, e

The Bank of New York Mellon Trust Company, NLA.
1016l Centunon Parkway

Jacksonville, Florida 32256

Attention: Janel Ricardo

Telephone: (904) 645-1055

Facsimile: (904) 645-1972

The Issucr, the Company and the Trustee may, by actice given to all parties 1o this Agrecment
and the Trust Indenture. designate any further o different addresses to which subsequent notices.,
cartificales or ather communications shall be seni.

Section 1112 Bindine Fifect; Partics bn lnterest, This Agreement shal] inure to the
benefit of and shall be binding upon the Tssuer, the Company, and their respeclive successors and
assigns, subject, however, lo the provisions ol Section 7.5, Section 8.1 and Section 8.2 hereof

Section 103 lmmunity of Officers and Frplovees of the Tssuer. Mo recourse shall be
had for the enforcement of sny oblipation, covensni, promise or agreemett of the Tasuer
camtained in this Agreoment or the Bonds, against any ollicer or employes ol the Issver. in his or
her individual capacity, past, present or future, cither directly or through the Tssuer, whether by
virlue of any constitutional provision, stuute or rule of law, or by the enlorcement of any
assessment or penalty or otherwise; it being expresshy apreed and understood that this Agroement
and the Bonds arc solely comorate oblipations, and {hat no personal lighility whatsoever shall
attach to, or he incurred by, any olfieer or employves of the Tssuer. past, present or furure. either
direetly or by reason of any of the ohligations, covenanls. promises or agreements antered inlo
between the Issuer and the Drustee or the Company ar o be impliad therefrom as being
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supplemental hereto or thereto; and thar all personal lability of that characler aguins! every such
officer and employee is, by the exceution of this Agreement and the Bonds, and as 2 condition
of. and as u part of the consideration for, the execution of this Agreement and the Bonds,
expressly waived and released.  The imemunity of officers and emplovees of the [ssuer under the
provisicns contained in this Secten shall survive the completion of the Project and the
termination of this Agreemenl.

section 104 Severabililty, Tn the event any provision of this Apreement shall be held
invalid or unenforceable by any court of comperent jurisdiction, that holding shall not invalidale
or render unentoreenble any other provision hercof, which other provisions shall be deemed 1o be
elfective, operative, made, enfered into or taken in the manner and to the [ull extent permitted hy
Lo,

Sechion 103 Amounts Held by the Trustee. [t is agreed by the parties herelo that any
amounts held by the Trustee remaining unclaimed by the awnens of the Bonds for five years alter
the due date (whether at maturity or by prepayment or otherwise, s provided in the Ponds)
thereof, and after the payment of the fees, charges, and cxpenses of the Trustes and those due the
lssuer, in accordance with this Agrecment, shall belony o and be paid w the Company by the
Truslee as overpayment of amaunls due herennder.

section 10,6 Amendments, Changes, and Modifieations. This Agreement mav not be
amended, changed, modified. or aliered, except as provided in Artiele VI of the Trust
Tndenture.

Seetion 107 Execution of Counterparts. This Agreement may he executed in several
counterparts, cach of which shall be an original and all of which shall constitute bul one and the
same instrumeni: exeopt that to the extenl, if any, that this Toan Agrecment shall constitute
personal property under the Uniform Commercial Code of South Curoling, no scourite interest in
this Loan Agreement muy be created or perfected through the transler or posscssion of Ay
counterpart of this Loan Agreement other than the original counterpart, which shall be the
counterpart contyining the receipt therefor cxecutad by the Trustee following the signatures to
this Loan A gresment.

section 108 Taw Governing Construction of Aareement, This Agrecment is preparsd
and entered info with the inlention that the Laws of the State of Souh Caroling shall povern ils
construction,

C-11 AR T DO 0L 1S i



IN WITNESS WHEREOF, OUCONELR COUNTY, 30UTH CAROLINA. has executed
this Lean Agreemenl by causing it3 name 10 be hereunto subscribed by the Chairman of the
Creonee County Couneil and (he Official Scal of Oconze Counly o he impressed hercon and
aitested by the Clerk of the {cones County Council, and Duke Enerpy Carolinas, LLC, has

exevuled this Loan Agreement by its Tressurer and Secretery. all being done as of the dav and
vear firsl above writlen,

QUONEE COUINTY, SOUTH CAROLINA

(SEAL) By

Chairman

Oeonee Courty Couneil
ATTEST:
Clerk

Cloones County Couneil

DUKE ENERGY CAROLINAS, LIC

By:

Its:

B

Tts:

L=l PATATRI 22T O LES



Receipt of the forcgoing oripinal counterparl of the Amended and Reststed Loan
Agreemenl, belween Oconee County, Sourh Careling, and Duke Tnergy Carelinas, LLC, dated
as of August 1. 2004, is hereby acknowledged by the undersigned.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

EATH

[ts:

Dated: Avgust . 2009

C-T1373 T2 CR220.01 LGS



STATE OF SOUTH CAROITNA )

)
COUNTY OF OCONEE )

ASSIGNMENT OF LOAN AGREEMENT
ENOW ALL MEN BY THESE PRESENTS, thai QCONEE COUNTY, SOUTII
CAROLINA, a body pelitic and corporste and political subdivision of the State of South
Carolina, acting by and through the Oconee County Couneil, in consideration of the sum of (ONE
and no/ 100 ($1.00) DOLLAR w il in hand paid at and before the sealing of these presents. the
receipt of which is hercby acknowledged. does herchy assign. transter, and set over unto The
Bank of New York Mellon Trust Company, N.A.. ils successors and assipns, as teustee [or the
halders of the $77,000000 Ocimee County, South Caralina. Pollution Conirol Facilities Revenne
Bonds, Series 1993 (Duke Energy Carolinas, 1.1C Project) (the Bonds), as security for (i) the
payment of the principal of and interest on the Bonds, dated the dale of their delivery. issued
pursuant w the Loan Agreement (hersinafler defined), and (ii) the due periormance and
observance of the covenanls and agresments in the Bonds and the forcgoing Loan Agreement,
the folliwang;
All of the might, tile, and interest of Oconee County in and to the
[oregoing Amended and Restated Loan Agreement, dated as of August 1. 2009,
betweszn Oeonoe County and Duke Energy Carolinas, LLC, excepling only the
tizhts of Ocumee County to be indemnitied pursuant to Scetion 7.5 thereof and Lo

receive attorneys’ Tees pursuant to Scction 9.4 theeeof.

C-EEATOI TR T 1 1RA



IN WITNESS WHEREOF, OCONEE COUNTY, SOUTH CAROLINA, has
exeepted this Assignment by causing its name to be subscribed by the Chaiman of Oconee
County Coumeil and the Official Seal of Oconee County, South Caroling, to be impressed hercon
and attested by the Clerk of the Ocanee County Council. all being done ss of the _day of
August, AD, 2009,

B

-

Chairrman
Ocones County Coumeil

ATTEST:

Clerk
Creonee County Couneil

b-HATEaT 2 (A2 700 162

|-



AGENDA ITEM SUMMARY
QCONEE COUNTY, 5C

COUNCIL MEETING DATE: _Aupust 4, 2009
COUNCIL MEETING TIME: 7:00 PM

ITEM TITLE OR DESCRIPTION: _ ]
First reading (in title only) : ORDINANCE 2009-17 - “AN ORDINANCE T0O AMEND THE FISCAL YEAR
2008-2010 BUDGET APPROPRIATIONS QRIMNANCE FOR QCONEL COUNTY IN CERTAIN LDMITED
REGARDS AND PARTICULARS ONLY; AND OTHER MATTERS RELATED TIIERET(™

Thee 2009-2001 0 budget includes a n:apnal lease [or the purchase of two fire engines. The cxpr.:nd ture for thess
trucks was removed rom the budgel as pert of several changes to Bmergency Scrvices, Due Lo error, the tracks
were not added hack to the budget, Appropriations need to be increased 5750,000. The use of fund balance
tieeds te be increased S750,000, sines the capital lease was not removed from the budpet.

BACKGROUND OR HISTORY: ' |

SIECIAL CONSIDERATIONS OR CONCERNS: = - |
“Ordinance 1o armend the budgres will necd three readings and a public h:armg

COMPLETE THIS PORTION FOR ALL PROCLREMENT REQUESTS:
[haes this request follow Procurement Ordinance #2001-15 puidelines? Yes / No [revive 4200115 co Precarsma’s wiwsit]
If no, explain hrictly:

STAFF RECOMMENDATION: T
Staff recommends that Ondinance 2009-17 be approved for first reading, in ttle onky.

| FINANCIAL IMPACT:

A decresse of $730.000 i fund balance.,

COMPLETE TIIIS PORTION FOR ALL GRANT REQUESTS:
Are Matching Funds Available: Yes [ Mo
IC ves, who ia matching and how mich:

| ATTACHMENTS ' ' |

Laaption

Beviewed Hy/ Initials:
ﬁgﬁ Finance

Connty Attorney Crrants Procurement
Submitted or Prepared By: Approved for Submittal to Council:
ﬁﬁm_%ﬁamm %ﬂéﬁ SR
Department Head/Elected Official Kendra Brown, Interim Connty Administrator -

Conrcil hax directed that they receive their agenda packages o week prior to each Cowncil meeting, therefare, Agenda
fremns Summaries weust be sabmited to the Adwinivirator for his reviewdapproval o later than 12 days prior to each
Conncil mecting. tis the Depariment Head 7 Elected Offieialy responsibifity o ensure that ofl approvais are obtained
prior to sabmission fo the Administrater for inclusion on an agendi.

A calendar with due dates marked may be ohteined from the Clerk 1o Couneil,



OCONEE COUNTY COUNCIL
ORDINANCE 2009-17

AN ORDINANCE TO AMEND THE FISCAL YEAR 2009-2010 BUDGET
APPROPRIATIONS ORDINANCE FOR OCONEE COUNTY IN CERTAIN
LIMITED REGARDS AND PARTICULARS, ONLY; AND OTHER MATTERS
RELATED THERETO



AGENDA ITEM SUMMARY
OCONEE COUNTY, SC

COUNCIL MEETING DATE: Aus, 4, 2009
COUNCIL MEETING TIME: 7:04 PM

_ITEM TITLE OR DESCRIPTION:
Reguest by VetFest Comunitles to use Courthouse grounds fer Velsrans Weekend Charily event.

BACKGROUND OR ITISTORY:
See attachad form

SPECIAL CONSIDERATIONS OR CONCERNS:

I'he VerFest Commilles is requesting the use of Short Street and the Courthowse prounds for Friday evening and

Suturday. November 13-14, We will ask for vendors 1o bring generators bt alan request the use of power it we
need il for the Stupe &rea,

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
Droes this request follow Pracurement Ordinence #2001-15 guidelines? Yes. No [revies 42001-15 on Srocimement's wahsire|
If no, explain brieflv;  Yes

| STAFF RECOMMENDATION; |
Approval af reguest

FINANCTAL TMPACT: ]

Lise of clectricity 1o run Stupe events for the VetlFest

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Arc Matching Funds Available: Yes / Mo
It ves, who is manching and how much:

ATTACTIMENTS

Wt Fest flver

Reviewed By Initials:

Counly Allorney Finanuee Graots Procurement
submitted or Prepared By: Appro iylmﬂ to Counneil:
Phil Shidey, PRT Dirvector : T ——
Department Head/Elccted ficial Kindra Brown, Assistant County -\ﬂmillis.l_::ﬁﬂ?'*-.ﬂ

Conpcil as direceed that they receive their agenda packages o week prior fo sach Council meeting, therafore, | |Erimda
Fiermy Nunnmiries must be submitiad jo the Administrator for kis ceviewsapproval no later thawe 12 Vs prier to each
Council mesiing. 1t i the Departrent Head £ Elected (fffeinds responstbdline to cessre et all approveds are phfnined
frrieer to saclrrission 6o fve Adneieisiralor for irclusion on an egerdi,

A calestdur with due datex marked may be obteined from the Clerk o Council,



Wy vel-fest.com
Walhalla, SC
Benefiting

Patriots Hall Veterans Museum
Spongored by Blue Ridge Electric Co-op

Mark your calendars now for the inaugural vetmest 20 ba held
in Beautiful Walhalla, Ooonee Counly, 5.0, m the beaefic of and
Feosbed by Patript’s Hall Weberane Mussam.

val-Festwill bz neic November 13-14, 2009, beginning with 2 Cassic car and bike Cruise-In on
Fricey mig iz includi g live eatectainment trom The Flashbacks and refresniments on the grodids.,

Kicking off tha Rlde of Honaor 4t 84K Saturday maening will be 3 conzinertal style breakfass served 22
Patrots Hall, Officalty starbing ar S&K with last rdder out at 1 14M, the Blde of Honor wil tzke the
partcipants on besutiful ride inbo rurel Ocones County, thicugh tre gorgeous Serrtes Nationsl Foress,
nnto roade seldam fecognized as faving pubic acsess, Beautiful vistas of sur mountains and stunniag Eall
faliage: nghlight the merning route and three stops have beon ndded o enhance 1he experence.

Stage shows, honored guests, Ive music, great food ang Bide of Monor pnzes awsit the pericipancs
winen ey relurn to Patriots Hall as the Ceremany bo honar all our Yess continuas frem 11-3:30PM

Fatmots Nall Veterons Museum will receive 2/l proceeds of the wiesskend's svent: usad Lo erberees 9 WL
and Karesn War exnibit on the second foor through the purchase of a grenulne WWIT Harley Cavidson
Motorovcle, Blecalional fours of the museuim ard specisl exhicds will be seoviced oh reugh out the day
Saturday.

In Honor of All Veterans for Their Service to Our Country.

MU AIN LAKTS
SR PYLALEDH & O
CRS D L O 1

For Sponsorship and Application Information
Lyndon Ashworlh IvashwrthEhotmail com  BRd-238-3154



AGENDA ITEM SUMMARY
OCONEFE COUNTY, 8C

COUNCIL MEETING DATE: _Augusi 4, 2009
COVNCIL MEETING TIMI: Taiil P

| ITEM T1TLE OR DESCRIPTION: e
Award the purchase of seven M5A Thermal Imaging Cameras for Emerpency Scrvices to Safe Industrics
of Greenville, 8C, in the amount of 56863500 as per State Contract #430000050,

| BACKGROUND OR HISTORY: = ]
Thermal Tmaging Camoras give frelighters and first respomders the abilily (o quickly [ocate fres in smoke filled
rocmms with o visibility, lecate tices hidden in walls and ceilings, determine the direction in which the Fre is
muving and defect conditions which would produce flashover and buck draft situations. Any of these conditions
can pul [refighzers in dangerous situations which could result in desth, These cameras will provide heat images
and temperalures in the area of the re which will result in a safer and mere effective fire attack.

The purchase of seven Thermal Imaging Cameras will allow all fire rrucks 1o be cquipped with a unit. Oconee
County Emergency Services has this same unit already in operution in nine depariments. The seven new units
will be disburacd to Station 2-Salem, Station 4-Min Rest. Staricn 8-Fair Play, Staticn 14-Pickett Post, Statio
16-Wesl Union. Station 21-Emersency Services, and Hgemat, Furchazing the same units will keep the
eguipment uniform theeughout the County and perscnnel will only have to be trained on one type of Thermal
Linageine Cumers,
_SPECIAL CONSIDERA TIONS OR CONCERNS: =

MEA has only two Authorized Dealers that arc allowed o sell thermal fmaging syuipment for the Oconec
County area; Sate Industries of Greenville, SC. and Newton's Fire und Satery of Swepsanville, NC.
Safe [ndustries is the anly MEBA deeler on Srare Contract,

COMPLETE THIS PORTION FOR ALL PREOCUREMENT REQUESTS:
3nza this request follow Procurement Crdinance #2001-15 guidelines? ¥es
| STAKF RECOMMENDATION: : : |
Award the purchase of seven Thermal Imaging Cumerss for Emergency Scrvices 10 Safe Indusiries al
Crreenville, 5T, in the amount of $68,633.00 as per Stute Contract $4200000050,

| FINANCIAL IMPACT: == == |
A lease purchase contract was entered into on Py 29, 2008 for the purchase of scif-contained bresthing
uppiraius [SCRA), radio und communieations equipment, and related equipment for squipping the fire ucks
far the unincorporated fire disircts. This puechase will be processed from lease purchass funds using line ilem
UZ0-107-64004-00000. After receipl and payment af the related invoices, reimbursement will be requested from
BE&T. halder of the lease purchase finds,

[ ATTACHMENTS : |

Heviewed Byl Initials:

Counly Attorney = "__Finanee Ciramts "E'l:_. Procurcment
Sabmitied or Prepared By: Approved for Submittal to Council:
]{;:" : -
cpartmént Head/Elccted (fficial endran Brown, Asst, County Administrator

Conercll by dirgved phar r.llft'_F receive refr ",':"-"llﬂlrrr‘”l'.r{'kl'l'gi'.f & Ml ‘I-_“-IE{”- o emch {‘ﬂﬂ'ﬂﬂ'r‘f rﬂE‘f"ﬂ;". e'-'n:rqfure', ."{'I:-EI'TIEI:I'
ftems Stonmaries Bust be sobeitted te the Adminiserator for biv reviewiamrroved o later thien 12 days prlor i cich
Cowencll mpeesivn, It Is the Department Head 2 Feefod CNficlals respoasibility fo sesure thar ail appeevely are obvalned
Hrenr i subRiERian o the Adminisieator fie inclision on on neenidi,

A cutlerder with die dates marked may be obtained froin tee Clerk to Comnell



AGENDA ITEM SUMMARY
OCONEE COUNTY, 8C

COUNCIL MEETING DATE: _August 4, 2009
COUNCIL MEETING TIME: Tl v

ITEM TITLE OR DESCRIPTION: : ;
Award of contract for prolessional engineering services to B, P, Barber of Columbia, 8C. in the ameng ol
2134310 for groundwater monilering, the imssallation of new aroundwater und methane monitering wells, a

proundwater assessment, and various reports for the Solid Waste department,

| BACKGROUND OR HISTORY: : — =
The County has nscd B, . Barber & Assnciares sinee 2007 for 3 variely of engincering projects for the Solid
Waste department including the landfll sas svstem assessmenl, well sampling, pround water monitoring system
design, sampling and analvsis, updating the solid weste managemenl plan and all services associarted with
required permitting for the C & D landfill. They have the required experience and expertise o continue with
this praject for the Solid Waste depariment.

This contract for groundwater monitoring and instellation of wells will specifically include the following:
1. Class T'wo Landfill [201 -~ Mew Groundwater Monitoring Wells Install, sampling, and Analysis -
£28,850
2. Class Twa Landiill 1202 - New Groundwater Moniteding Wells Install, Sampling, and Aualysis -
$26.350
3 MSWLI Groundwater Assessment — Install, sumple, and analvee wells — $55 400
4. Revised Melhane Monitoring Plan — Install new probes - $11.500

| SPECIAL CONSIDERATIONS OR CONCERNS; : : g |
|-nder the Reyuest for Qualitications # 06-17 for Professional Services, T, P. Barber & Associaies was selected
ws yualified to provide Environmental and Engineering services, County Council approved a contract and foe
sehedule Feb 20, 2007 and this contract iz in its second rencwal period.

Groundwarer wells and testing must be installed by August 19, 2000 per DITEC mandate, New regulations
were pul m place in 2009 [ur groundwater moniloring at C&D lundfGlls, Previously, no testing was necessary,

Alro, the melthane monitoring wells af the Seneca Landfill are being moeved to bring the landGll hack fno
comphance

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
Droes this request follow Procurement Ordinance #2001-15 puidelines? Yes

| STAFF RECOMMENDATION:

statt requests that Council approve H. P, Rarber & Asanciares Lo periomm NECessUry ENEINCering services for
required gronndwater manitoring, the installation of new groundwater and methane monitoring wells, a
gioundwater assessment. and various reports for the Solid Waste department.

| FINANCIAL IMPACT:

For I 200-10, County Couneil approved a total of ST88,I0 (budgel code 10-718-60005-00MD) for lesting
wells, The 5134310 includes a 10 percent contingency

Cowertell hay directed thalt they receive thele agendn packoges o woek prior b cach Council wmeeting, thersfare, Agendn
[tenes Swmipnaries must be subwitied o the Administrator for hels Fevtemprraviel i fafer than 12 days prior te coch
Council meeting. It ks thee Departmat Head ¢ Flected Officinty FESPONSIbiiy fo ensire Sat olf approvels ere shiained
priar ta sulvnission fo the Administrator for ineliesion on on wgerili,

A calendar with due dates weirked may be obtsined from the Clerk to Council,



ATTACIIMENTS :
|, Proposed Costs for 1201 and 1202 Groundwater Monitoring
2, Proposed Costs for Groundwater Assessment und Methane Mumloring Plan
3. DHEC 2009 Groundwater Assessment Plan lettes
4. DHIEC 2009 Methane Monitaring Tlan letter

Reviewed By Todtinls;

Connty Attorney __Finange Grants f@é Procorement

Submitted or Prepared By: Approved for Submittal to Council:
Sweain T. Still, Solid Waste Director Kendra Brown, Asst. Conniy Administrator

Cantetrsil hay directed thae they receive their agenda porckoges o week prior 1o eoch Councll meeting, therefore, Agenda
fremes Swmearies must e sobmitted o ths Avhministeatier for iy reviewsapproval no later than 12 duyy prier i cnh
Conrmoil meethng. #t iv the Depariment Head ¢ Flected Cficials rexponsiliifiee fo ensnre Sear ol appravieds wre odained
PriOF fo submission fo the Administrator fir inclision oo an e

A cudevdar wish due dutes marked argy be obuined from the Clerk to Counedl,



CLASS TWO LF - 1201 GROUNDWATER MONITORING

[Test Borings, Piezometers, and MW Installation (Drillert) 4 4 $3,000 $12,000
Survey Lacations and Elevation of Piezometers/MWs (BFB) 1 day 31,500 51,500
Coardination and onsite cbservation of D:E:m (EFE) 2.9 day 51,100 33,550
Aguifer Permeability Tests (BFB) 4 tests S500 $2.000
Groundwater Monitoring Systemn _u_mm_m_.. mmn__u_..n _Hm__u_m: 1 report 53,600 H3.500
Graundwater Detection Monitering Plan (BPEB) 1 plan 23 500 53500
sampling and Analysis Plan (BPEB) 1 plan 21,500 51.500
_____.___mm::mqa discuss Fesults (BFB) 1 meeling $1.000 $1.000

CLASS TWO LF - 1202 GROUNDWATER MONITORING

[Test mn:_._m_m Piezometers, and MW Installation _Hinmuw 4 4 $3.000 512,000
Survey Locations and Elevation of Piezametersih\s (BPE) 1 day Included Included
Coordination and onsite abservation of Drilling (BEPB) 3.5 day 31,100 53 B850
Aquifer Permeability Tests (BPE) 4 testz Fo00 2 000
Groundwater Monitonng System Design Report (BPB) 1 repaort $3.500 53,500
Groundwater Detection Manitaring Plan (BPB) 1 plan $3,500 53,500
Sampling and Analysis Plan (EPB} 1 plan $1.500 =1,500
___.__m.mmzm to discuss Results (BFE) 1 meeting Included Included
] DRILLING COSTS ARE DUR BEST ESTIMATES ONLY,

THE DEFTH OF DRILLING IN ONLY DETERMINED AFTER DCRILLING COMMEMNCES
DEPT OF DRILLING DETERMINES COST OF DRILLING _




MSWLF GROUNDWATER ASSESSMENT

DRILLING COSTS ARE OUR BEST ESTIMATES QMLY.

THE DEFTH OF DRILLING IN ONLY DETERMINED AFTER DRILLING COMMENCES

DEPT OF DRILLING DETERMINES COST OF DRILLING

Quantity] Event Unit Tatal
(Groundwalter Assessment Plan (BEFB) 1 plan 74,500 Done
[Groundwaler Assessment Report (EPB) 1 report 35,500 $5.500
[VWall Installation as approved in Gy Assessment Plan (Dnller ) 10 |deep well] %3570 $35.700
Collection of GV samplas for VOGS (BPB) 20 viell $125 52,500
Analysis of Groundwater Samples [Pace) 20 analyses 575 $1.500
Well Installation coordination and observation {BFE)} 5 day 51 500 &7 500
m_._EmE:m (BPE) 1 day $1.700 51,700
Meeting to discuss Results (EPB) 1.0 meeting | $1.000 51,000

SUBTOTAL
REVISE METHANE MONITORING PLAN for MSWLF

Revised Methane Monitaring Plan ﬂm.ﬂw“__ 1 plan %4 D00 Dane
Gas Monilonng Probe Installation (Onller ) 10 GMPs $600 $6.000
GMP coordination and cbservation (BFB) 3 day 21,500 $4 500
Meeling to discuss Results (BPB) 1 meeting | 51,000 51,000
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ME KENDEA BROWIN

INTERIM QCONEE COUNTY ADMINISTRATOR
415 SGUTH PINE ST

WATHAT T ARSOLTH CAROIINA 2060 ]

A 2009 Cowedweier Assessnent Man
Dated Aoprid 24,2004
Ooores County Cless 3 Landall (Sensea)
Sormit # 3714011100
Oeoied Cotnby

Dest Nin Handnghs:

The paove referenced cocunzent hzs been reviewed with regand to the r“q".lr:'_mnts of
o100 1% Part V, Soopart E oof the Sooch Carohing Sohd Waste Manazement
Aevalations amd Solid Waste Permat #7H000-1100, The [odlowing commeil sl
cremeriied as o resull of this revizw:

11 A0 arapesed adidfions] groundwate-moaitorng wells are approved. Mlease suourt
i propossd date of instaliaton. At that tme, the Departnzent will lasus-a
argundwater-conionicg well instelladon soproval

If vou mequire ooors information ot have any questons, please foo fioe o eandact ma al
(R3] B05-2042.

Sinceely,

4
,j— | L_,,.-' -..i-. ﬂ'-

Lavic Ooarl } Ll Hydroggoloziat

sohn Wasiz Gronndwaisr Section

visien of Mining and Solil Waste Manageamen

Bursa of Land amt Wasts Manngemenl

i Swali 36ll, Oconze Covnty Solid Wisre
Jult Blslacl, Soiid Waste Permitting Seootion
[ylesr Smith, Kegmon | BOC CAnderson)
Plivhas] Cllowacy, PG, B P T AL
Durean file 720402

DT W i

SOUTHOGASOLINADEPARTMENL OF HEALTH AN ENVIRONMENTAL CONTRET
BA00 Tl Rrreer, ® Lolumnea, 9GS & Phynpe: (SOTEEE-IEE 0 wivwstrthas gy




L FROEPEE

Tuly 15, 2009
L Lark Homirr, Camezssin i

Nis KE-H"-IT]HF'._ Bl s aprirad el dng b hevagh A A e ey --,.p..--..E.:E -

[NTEHIM DCONEE COUNTY ADMINISTRATOR T il

415 BOLH PINT &1

WALTIALLA SOUTIT CAROLINS 2607

EE: Methans Motitering Plan
Dales Apry 22, 2009
Oeomee County Clasz ¥ Tandfill Senzcad
Permut < 371001-1101
Lreones Connty

Diear My Henrrcls:

The abovs raterenczed document hus been reviewed with ranand o the reguivernents of R.61-107,19 Part
¥, Bubpart E oof the South Carciine Solid Waste Manazeme:? Resulations and Soid Wasls Permic
PATIER =100 The llowing conunents were perierated 33 8 resull of (i Tov e

I Thoe ma the levely of methane deected == Sethans Mot g Wl GMW 10 and 1tz lecntion, tlea
well should remaii g part of the rethane-wom GTINE SYELem,

M propased additiomal mezhace wonttorng wells are approval. Please submit s propossd dats of
wstallatiom, [hen, (ke Deparrment can issne g MmEtiene-monitaring weil wsallation noproval.

21 Al methape-moritorng wells shonld be cetroftied with the euick connect port as propesed o the
canshruction detadls of the new we'ls, if wol done so ar (his time. Please | poate the methans
sarnpling and analysis plan to ceilect (he aew welis,

Eaeau roouivs mons nfonnadion o kove any questons, Pleise fecl free Lo contact me el (8031 §9n-2047

Bmeerihy,
£ 29 s
Livaid e (Wotr f_om
Davdd Oberly 11, Hvdrogenlopix
solit Waste Growmdwater Section
Lrivisom of Mising and 2elid Waste Manaaemeri
Duceaw of Land amd Wese Managemant

o swan #ull, Demmee County Salid Waste
Michac! Glowace, PG, B P Darbor
Juli Rlalock, Solid Waste Permitling Szetion
Iyter Smith, Resion | TOC (Azdersnm)
Buresy file 420402

#0B00ES dia

SOLTHUARDLING DEVARTMFNT OF HEALUH AND ENVIRONMENTAL CONTRGT
SR Bl Rereery = Codumbin SUENEL © Pl T sE-S5E - st eczm :




AGENDA ITEM SUMMARY
OUCONEF. COUNTY, 8¢

COUNCLL MEETING DATE: _Ausust 4, 2000
COUNCIL MEETING TIME: Tk M

ITEM TITLE OR DESCRIPTION: |
Bid 08-32 Runway 25 and Paralle]l Taxiway Extension

Anvprd Bid 08-12 10 Platean Fxcavation of A ustell, (34, in the amount of $3,45 1 481 .30 far the Runway 25 and
Parallel Taxiway Fxtension at the Oconee County Regional Alrport,

BACKGROUND OR HISTORY: : _
The 600 faot extension of Runway 25 and the parallel taxivway will inercase the ranway length 1o a tedal of S000
feet. This udditional foctuge will allow the airport 1o acenmmodate larger jot planes, allow sufer landings in
adverse weather condicions and increase sales of Jer A fuel. The work 1o be performed under this contract
includes pavement removel, excavation and embankment, grading, drainage, paving, marking, seeding und
mulching. and airfield lightling modifications,

Uho July 7, 2009, formal sealed bids wene opened for this project. There were 32 plan holders. Ten companies
submitted bids, with Plateau Cxzuvation of Austell, GA, submitting the lowest bid of 83,431 481,50,

| SPECIAL CONSIDERATIONS OR CONCERNS:

COMPLETE TIIS PORTION FOR ALL PROCUREMENT REQUESTS:
Dioes this request follow Procurement Ordinence #2001-15 puidelines? Yoz
STAFF RECOMMENDATHIN:
Pemding FAA issuing and Ceonse County accepting FAA Grant ATP 19, stafT recommends awiarding Bid (8-32
o Plateaw Cxcavation of Austell, GA. in the amount of 53.451 481,50 for the Bunwiy 25 and Paralle] Taxiway
Lixtension for the Oeonee County Regional Airport. The contractor is aware that no actual work will be stacled
o this bid until the FAA has issned and Oconee Connty has received and ag cepled AIP 19

FINANCIAL IMPACT: _
COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Are Metching Funds Available; ¥FS

Itves, who is matching and how much: See table below.

Bid 08-31 Runway 25 & Parallel Taxiway Cxtension will be funded by the [ollowmg;

Larant Faa Share SO Staie Share Cheonee Share
AIP 17 81,315,740 $34.623 £34,625

Al 1B A B $£2.582 2,542

AIP 19 (PENDING) %2 614,822 EOH.R1| a8.811

There is cucrently 393 RO available for the Counly's grant match for AIP 19 {012-703-60244-00000). The

matches for AIP 17 & 18 were previoush sct aside. The Cioanty only needs to peovide a match 10 ALP 10
(368,811

Conncll iy dirgcted ot they receive thelr agenda pockages o weeh prior (0 eack Council mecting, fhevefore, Agenda
Ptews Sonimiteles must be submified to the Adminlstrator for bis reviewdispproval mo fatee Seen 12 daps prioe fo eech
Cowncil meeting. {r s thee Department Head £ Flected Offfetals responsibility to ensyre that wll approvals are obiained
peiner to submiision fy the Adminisirator for imelusion o an azenidi,

A caleeeder With diee dietes smurked may be obtained from the Clerk fo Council,



| ATTACHMENTS SRk S | g
1. Bid Tabulstinn

Beviewed By Toitinls:

L% Lirants "’Q‘C-"‘me'emﬂﬂ

_ County Avlorney Finance

Submitted or Prepared v Ap%m % te Cnncil:
_ 7 =

Kendra Brown, Assi, County Administrator

Conrcdl Ias directed that ey roceive their agendy packages @ week priwr fo each Conncil meeting, therefore, Arenda
Fieams Summarles neest be sicbaitted fo e Admeinkstrator for his reviewsapnrow! ne later than 13 days prios to cocl
Conrecil meeting, It s the Department Head £ Elocted Offictals rexponsibiliny to chsaere that oll epprovals are obtadeed
prior fo suhiission fo e Admbrdsirafor for inchuston s on Frenda,

A vafendar with die dotes marked may be obtained from the Clerk fo Council,



Bid £5-32 Runway 25 and Parallel Taxway Extension July 7, 2008
200 pm
| heraby cettify that ioibe best of my knowacge This tEauEtizn of Bids 1o be corec
o .
A ra a A
S Coontic?s
Robyn EjLIEI’Elh[ P"Eﬁﬁul’-&l‘:‘l&-"ﬂjﬁl’etmr
BMCO Eagle
Bidders Construction Branch Hwys Inc. Clary Hood Davis Grading Construction
Addross Lumbsarton, NC Roanoke, VA Spartanburg, SC Shelby, NC Mewberry, 5C
Addendum # 18 #2 YES YES YES YES YES
Bid Bard YES YES YES YES YES
Baze Bid $3,8937,213.33 | $6,664 1BB.00 | 84,3771 f0.00 | $4,580.652.30 | $5,043 678.50
Palmetto Grading Plateau Thrift
Bidders L- Jinc. McMillan-Carter & Drainage Excavation Development
Address Columbia, 8C Greer, 3C Spartanburg, SC Auatell, GA Seneca, SC
jAddendum # 1 &#2 | YES YES YES YES YES
\Bid Bond YES YES YES YES YES
Base Bid 54.816,582.35 +3.621,913.00 | $3,503.500.25 | $3,451 481,50 | $3.585 72570
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STATE OF SOUTH CAROLINA
COUNTY OF OCONEE
ORMNANCE 2(04-21
AN ORDINANCE CREATING A BOARD OF TRUSTEES OF THE FIREMEN'S
INSURANCE AND INSPECTION FUND

WHERFAS, as Oconee County receives funds persuant to Sowth Camling Code
Sechion 23-9-310, Fi Seq: and

WHEREAS, South Caroling lsw requires the cstablishment of o Board of
Trustees of Firemen’s Insursnce and Tnspeetion Fund Jor the distribution af lunds under
Sonth Caroling Code Section 23-9-310, FL g,

NOW THEREFORE, RE IT ORDATNED 35 folliws by Couneil in session
duli assembled:

SECTION I1:

The Board of Trustees of Firemen's Insurance asd Inspection Fund for the
Oeoree County Rural Fire Department is hereby estahlished.

Lhe Board of Trustees shall consist of six {6) members. The Treasuree ol Oeonce
shall be a member of the Board of Trustees. The five (3} remaining members shall be
appointed by the Oconet County Treasurer upon recommendation of County
Couneil. Each County Council member shall recommend = person (o the Treasurer
to serve on the Board of Trustees. uch member ol the Board of Trustees shall scrve =
term of four (4) years and they shall serve uniil their successors are appeinted and gualify
for alfice, The Treasurer shall act as the Trewsurer of the Toard of I'rustecs and shall be
the custodian of all funds received pursuant to South Carolinz Section 23-9-310. Fr. Seq.

SECTION II:

The Board of Trustees of Firemen’s Insurance and Inspection Fund shall perform
the duties set out in a South Careling Code, Section 23-9-310. GL Seq.

H. Frank Ables, Jr., Chair
Ocones County Counci
Atrest:

{3 1 0, Cireen, Clerk

1™ Rending: 9704
2™ Reading;  9/21/04
3™ Reading:  10/5/04



NOTES
LAW ENFORCEMENT, PUBLIC SAFETY, HEALTH & WELFARE, COMMITTEE
July 22, 2004

iscussion of Distribution of County Funds to Volunteer Departments:

Mr. Burdeme reviewed new distribution guidelines - noting thal cach station has to he
aceountable for the public money spent and that timely reporting of distdbutions is also
importanl. A copy of this document will be filed with the minutes as relerence.,

I'T IS THE RECOMMENDATION OF THE COMMITTEE THAT THE
DISTRIBUTION GUIDELINES OF COUNTY FLNDS TO VOLUNTEER
DEPARTMENTS BE APPROVED BY FULL COUNCIL.

Discussion of Part-time Fire / Rescue Personnel:

Mr. Burderte reviewed a proposal to add seven [7] part time staff who would wark
eight [8] hours per day for three [3] days per week for a maximum of 24 hours per week.
He noted that they would be funded from the Emergency Services 2.9 mil taxes, A copy of
thiz document will be Gled with the minutes as relercnee.

IT IS THE RECOMMENDATION OF THE COMMITTEE THAT
APPROVAL BE GIVEN TO ADD SEVEN PART TIME STAFF WHO WOULD
EACH WORK EIGHT HOURS PER DAY FOR THREE DAYS PER WEFK TO BE
FUNDED FROM THE EMERGENCY SERVICES 2.9 MIL TAXES,

Diiscussion of ISO Report from Walhalla & Westminster Fire Chiefs regarding rural

areas:
Chiel Ekaitis [Walhalla Fire Chicl] was present o discuss the TS0 letler
received | [iled with these minutes and provided for all Council members| that stated that the
Walhulla'Westiinsler substation located at 254 Camp Road will improve the [SO rating for
Iwy areas bringing them down from an 18O of 10 to and 18O of either 4 or 5. 1t was goted
that this was accomplished by a cooperative effarl by all parties involved, A copy of the

letter will be filed with the minutes as reference.

Next Meeting:

The next meeting will be held on Tuesday, Ausust 25, 2000 at 700 p.m. in the

Conlerence Room, Oconee Administrative Offices. 415 South Pine Streel, Walhalla, SC.



DISPERSIMNG & REQUIREMENTS FOR VOLUNTTER DEPARTMENTS
T RECEIVE COUNTY FUNDS

Lo reduce some of the wark load in the Fire Seceotary’s office and to allow more aceo untability and
frevdom to the Volunteer Departments [ recommend Lhe following:

These monies will be divided in guarierly amounds and given to the de partments, They will
hawve to mee! the requirernents below which indudos a financial slaterment.

L

I3

e

i;

Ensure that Oconee County Emergency Services has access to the ouidings (key or code) in
ordder Lo assist Motor Pool in servicing the vehicles and equipment and for access fop
Emergency Services personng to chock County Equipment. {The Ca tunity has an investment
of over $750,000.00 at each station.)
Financial statement form for that quartar

 Grants and Station Fxpenses
Copy of run reports
Lo be able to spend budeeted equipment money Station has to be compliant to listed
reguirements,
Avcess o report computer so that a back-up disk of deenmentation for volunteers can be
recorded, This will protect from loss of *nformation T Case o computer crashes,
Each guarter the current person handling the stations finances contact infarmation eTnnst
also be listed. The finance department will kave a contact tor questions or audit. The
department will provide the Qeones Ca unty Adminisirator or the Administrator’s
designes, with access Lo all accounting records, reports and dovements (imcluding, but not
limiled fo, invoices, cancelled checks, and bank state ments) related to the expenditure of
funds provided by Ovonee Counly upon request, - -

[ also recommend a lme limit to taen in all requited forms, documentation and to be compliant to all
requirernents ot they forfeit that guarters urling,

* A prace period of 30 days after the deaciine far the financial statetnent forms o
b tuned i should be the maxirmem deadline.

The following would be the Due Date and I'nd o Lirace Period for being compliant to receive County

Funding.

All requirements mast be met by #he 100 of each momih after the quarter ends:

Due Date Lrage Perind
Cetaber 108 Mervember 10th
January 10th Febwuary 10th
April T0th May 10eh
July T Atguat ] Jt

Ay department not comp lant with 2]l recuirements will forleit county funds for that quarter.
I . : . |
% Any Station forfeiting County Fonding for a quarter wonzld have to have the documentation
Tor that cuarier as part of Delng complaint for the noxt cuarier, All documentation has to be

Current,



The funds that are being recommendad to be distributed In this manner are as folluws:
From the 2.9 mils (20 Fund);

* Basic Station Expenses - 020-107-54007
From the Gemeral Fund:

»  Granis o Tndependent Agencies - 010-107-5(083
The fellowing account world only be atfected if the staton is not vmpliant to the Quartily
requirements. They wou'd not lose thess funds but wenld not be allowed to spend them until ey
became compliant to the reguirements,

+ Small Capital - 010-107-40031

The breakdown of Qo arterly funding for the departments s as fullows:

Fire Haz-Mat Rescue
Station Fxpenises 2,000 i 1,00
Ciranis 2,500 2500 75
Totals 4,500 2,300 4,750

Fhe breakidown of Yearly fund ng for the depariments is as follows:

Fire Har-Mat Rescue
Station Expenses S0 0 4,000
Cirands 10,000 10,000 15000
small Capital 10,000 1,000 1]
Totals 28,000 20,000 19,000

= All of the money will not have ko be spent eacn guarter, The finaneial statement will shiw
Low much was spent, to whom, and on what, The form will also show the beginning balance
anl ending balance, It will also refloct the amount added from the quarterly fands received.
o Itistecommended to each group to keep their 1% ¥f they roceive them ina separate accomnt,
* It also reoommended they keon any donaled funds in a separate aceouns
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F¥ 20052010

OCONEE COUNTY

BUDGET REIMORT BY ACCOUNT

CURREENT PERIOD:; DSDLASI0 T S87200 2000

M3EAL REMAINING PERCENT:

00
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OCONEE COUNTY EMERGENCY SERVICES
Fiire, RESCUE HAZMNAT
EMERGENCY MANACEMENT

RovmneEy BURDELLE, INRICTOR 355, PINE STROET
P1r: #648-638-220) WALHALLA, 50 29591
Fax: 564-638-70M6

TOx County Council

From: Rodney Burdette, OCES Director
Subjecl: Part Time Fire & Rescue Personnel
Date: 7-16-2009

Dwould Like to present the Iollowing for vour consideration. The volunteers have over
the years requested some 8 hour a day personnel o help with duties and wuork that
more than they are able to gel done. This proposal will give an opportunity to fund this
for 1 year and evaluate the benefit of its value and effectiveness, This schiciule of part
time personnel would also minimize the cost for these persimnel, The County would
not have te pay any benafits on part Hime personnel,

This would be funded from the Erergency Sesvices 2.9 mil tax, This is a 20 fund under
the budget for this fund there is a line item for Cont ngency (2-107-64008) Lhere isa
current balance in this fund of 5150,340.00, The actual costs that were Tun oy the
Firance Dept, for this project would be $121,112 48, Tt would be my propoesal to furnd
this project from Aupgust 2009 to August 2000, This winld give the opportunity to
evaluate its effectivencss and give opportunity for couneil to decide whether to fund it
for a 20 vear,

¥ parl Ume perscnnel would be hired to wink 8 hours per day for 3 da vs perweck fora
maxirnum of 24 howrs per week, A breakdown of how this project will work is as
follows:

» There are 14 Voluntear Fire Stations (This includes the Keowee-Special Tax
DHstrict)

* lhereis T Volunlee: HAZMAT Station,

»  There are & Rescus (Medical) Stations.

* This gives a lotal of 21 Stations.

= There are 2 County wide units that do not have a station (Rescue -Dive and
Rescue & Special Rescue) The 24 hour stat would take care of kecpvings their
equipment checked.




418
B
3

W

the 7 part Ume persennel would bave 3 stasions assigned to each,

Each station would have a person in their station for 8 houre 7 da ¥ OBVETT Wik
They would work 2 meximum of 24 hours per week to keepa part Hme sialus so
that ne benefits would have o be paid,

For the station (o receive this past fimes persan they will have o be complian o
the requirements [or the Courty funding,

They would be paid an hourly rale of 511,00 pes hour, This would allow for this
project to be done for the $121,112 48 previously mensioned.

Funding would come from the Emergency Services Specal Tax fund (2.9 mils)
This is 2 20 fund and the funds are under Comlingeney Ling item 20-107-64008. Tt
has a current balance of $1500,240.00,

We have sequested a list from all volungeer chiefs of what duties they need fhe
most help with and dulies they would like to receive assistance with, We will
evaluale these lists and put together a list of dutes that ere productive and
etEcienl.

The only drawback at this ime is that the Federal Fair Labor Act Stanclards does
not allew a paid emploves full fime or part ime to be a volunteer doing the same
job functon under the same OTZanization. By the county paying the waorkers
compensalien insurance on these voluntecss they are {urder law} considercd all
vrider the county, The short version is (By Law) a paid emplovee for

Emergency Services cannol be a county fire or rescue volunteer.




INSURANCE SERVICES OFFICE, INC.

43 Eves Drive, Suite 200, Marlon, Hew Jersey DBOLE TEES) ORG-5600 FAX (ESHE) 887269

[ P e ] F

Chiet John G Ekaitia
Wallalla Fire Diepartiment
207 E. M. Broad Strept
Walhalla. SC 2989

Drenr Chief Fladtis:

Thiz is w0 advise that your Walhsila'Westminsier substation located a2 254 Camp Rd Eas been
recognized and will became effective 871109, All preperies withio 3 road miles of the substation in
the Walhalla FIY bevndary will he Class 4 and =f) properties within 3 rowd miles of the substation in
the Westminster FT» bourdary will be Class 5.

shauld you have ary further guestions or need uny ddditional informarien, plegse fee! ee
tocontact me at 800-424 4552 aplion 2

Sinceraly,

ki

o A R
: .;I. 1 .'_'l:_l I } F L # |_l"?'
Portia E. Stewan
Lomuntnily Mitigation Analyvst
IS0-ERPC- Marlton
AO0-A4 4334, aption 2
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PAUL G, WERTS
SEBLUTIVE DIREITOR
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STATE OF SOUTH CAROLINA
SOUTH CAROLINA AERONALTTCS COMMISSION

July 27, 2005

Mz Keneps Brown, Azsistant Adn nsirplor
Creoneze County

A1% 5. Bine Sipesr

Walhalla, Sowth Cazeling 20a01-2145

Ret Souwin Carcling Acroceuties Commission Project b 09-01%
Clooes County Regional Airpor

Lz M=, Brown:

Fam plersed 1o iaform vou that the South Caroling Azranautics Commission has approved
wollr pronect application snd averded ap to 52,587 o the Dconea County Begienal Alrped
for prafessionnl services o include ergineering, congtniction sdminsration, resden|
preject representation and quelity contral testing, This crent was Apiproved besad an e
|"'rf|'|r"'-'5"“::||-:'!ti'i."'?| of local r-IJI'II'JEII_I:-lI i,:,'.-il'il.iltli]“:l-' angd Sour thlii.:l to mrocced |||||||-|I-_||_::|l. vrith the
prijoc.

Fleuse excoute theenclosed wrant agrecmants and roturm one orgia) o ASTanaur oy & YLt
eqritgsl comvenisnce.

Thes ""!“_E H.l:.:l |.||.|;.1|i|-|:1'5- _1-':'.' the FI:'-C"..-_'I'..II Soviation _I'-'ld:1'|i:|iﬁ|r;1-_:_|_1r_. gmant pragram whiers 45
pereent of the cost i funded by o federal grentand Gve aercent by <iule and laeal
governmment. Project costand funding arz as indicatznd selaws

l'onal project cost 103,294
Faderzl gran b T
Hlale Eremt E OZaR2
[oeal prvermmen: R A
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GEANT AGREEMENT
Part 1-OFTER

Date of (Mler;  July 23, 2004 Project Wo. 09019

T Oeonce County
(herein referred Lo as the “Sponser™)

FROM: The State ol South Caroling {acting through the South Caroling Aeronsutics Commission,

= bk

herem referred to 25 “Asronautics™,

WHEREAS, The Sponsar hus suhmitted to Aeronautics u Project Application dated June §,
2009, 4 prant of Stale Funds Sor a peoject o development of the Oconee County Regional Airport
wzether with plans snd specifications for such a project, with Praect Applications, as approved by
Aerimautics is hereby incorporated herein and made a par hercof:

irsd

WIERTAS, Acronauties has approved a preject for development of the Almport (*herein
callod the “Praject™) consisting of the follawing deseribed airpon development:

Professional Services — Engincering, Construction Administration,
Resident Project Represcatation, and Quality Control Testing

Allas muore particularly described in the property map and plans and specHications meorporatzd in
the said Projeet Application:

MO THEREFORE, pursuant by uad for the puposes of carmving out the peivisions af this
grant and in consideration of {2} the Sponsor’s adoption and mtifisaion of the scceptance of this
offer and agreement, as hereinafter provided, and (b) the berefits 1 acerue to the State of South
Caroling and the public fom the accomplishment of the project ard the sperstion and maintenance
ol the Airpart, as herein pravided.

THE STATE OF SOUTH CAROLINA ACTING THROUGH THE S0UTH CAROLINA
AERINALUTICE COMMISSION, HEREBY OFFERS AND AGREES to pay, &5 South Carolings
maching share of the allewable cost ineurred in accamplishing the oroject as per (ke (ollowing
schedule

Funding Source Amoun
Rrale % 2582
Federal $o8. 130
Sponaor E 2,582
Other b I

For o lotal cost of 103,294 subieet to the following:



The maximurm obligation of the State of Seuth Carolina payable mnder this Offer and
Agresrment shall ber 82,582, which all parties w this Agreemsent understand may be
sibject o the prior and cantinuing approval of the South Carelina Budget and
Control Board and the General Assembly and its component review commilleey

Aeromantics reserves the right o amend or withdraw this Offer 2t any time arieT o
is binding aceeprance by the Sponser,

This Offer shall expire and the Stale of Souwth Carolina shall not he ahligated (o pay
any of the allowable cost of the Project unless this Oler kas been accepied by the
Sponsar within 6 davs from the above date of Offer o such longer time as muy he
preseribed by Aeronatics in writing,

The funds aflocated by this Agreement shal! be held in eserow for o period of one (1
year aller the date of offer. 19 progress on the deseribed project has not begun at Gl
time, the funds will revert to Acrenautics for resllocarion o olber worthwhils
projects.

Ihe Sponsor’s acceptance of this Offer and retificadon and adoption of the Project
Application shall be evidenced by execution of Part [T of this Agreement by the Spunsar,
Ihe respeciive obligations under this Grant Apreement shall become cffective upan the
Sponsor’s acceplance of the Ofler and shall remain in fll force and efTect throwekour the
useful life of the facilides developed under he project but in Any event nol 1o gxeced twenty
vears rom the dae al said acceprance.

STATE OF 50U TH CAROLTNA
SOUTH CAROLINA AERO! '-’:;lli'l'lf‘S CONMISSION
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PART I - 5PONSOR ASSURANCES

The Sponsar shall:

i begin accomplishment of the Project within a rensenable time afler aceeptance of
this CHier, but ne later than one vesr from award ol (his Offzre:

b, carryout end complete the project in accordance with the terms of this HETECTEnT,
applicable palicies of Acrenautics, and applicable statules, repulations and fiscel
policies of the Staie of South Caroling, snd any applicable local crdinances;

L carryout and complels the project in accordance with the plans and specificalions
und property map incorporated herein, including any cevisions or modifications
upproved in writing by Aeronautics. Spanser further sgrees o cony Actonsutics as
to all constroction  progress teports, pavment  applicstions, and completiosn
documents and telated  cornespondence within ten (100 days of document

svelopment ar receipl,

ol submit all planning decements to Aeronautics for review and aoproval; and

. mily Agronautics, in wriling, of any improvements to the airport so that sams FRY
be incomporated inte the South Caroling Admport System Plan.

The Spensor shall operate and maintain the Airport as provided in the Praject
Application.

ANy misrepresentations or omission of a material fact by the Spanser concerming (he
Praject ar the Sponsor’s suthority or ability 1o camy out the oblgaions assumed by the
Spensor in accepting this Offer shall terminate the oblingation of the State of South
Caroling and it is understood and agreed by the Sponsor in accenting this Offer that i
miaterial fact has been misrepresented o omitted by the Spamsar, Acronatics of
Meronaubics, on behalf of the Stae of Seuth Caroling, may demand and ocover from
spansor all grant payments made, plus interest at the legal rate prevailing 2t date of
domand.

The Sponsar shall mainiain the approachiss o the airport in compliance with ApTTOpPriate
guidelines set fmth in FAA Parm 77 or other guidelines approved in wriling by
Aeronauties, Failure on the part of the Sponsur 1o fake appropriale action to remove any
and all vhsiructiens n the upproaches may resull in withhalding of any pevment of the
Funds estunlished by this agreement for the hersin described project uniil such time as
the pecessary aclions are faketw

The: Sponser shall mainiain propermy insurencs on the praject (o cover any and all losses,
The amount of the coverage shall, at a minimum, be equal t the fotal cost of the project,

I'he H]’!{'ITIHUI'LS HCQ'.!CSI for Fimal Betmbursemean musi have besn received within r-lir:_._.|}.-
(20} calendur davs afier the Final Inspection has heen gocomphshed moonder o close cul
the praject in a timely manier.



PART Il - ACCTPTANCE

Mﬂ- Q{}.'-.J.I‘M {Sponsor) docs hereby malify snd adopt all stelements,
representaliong, warrantics, covenauts, spansor wssyrances and agreements contained i the Prozjesct
Application and ncorperated  marerials referred to in the foregoing Offzr and doss herehy
unconditienally necepl said Offer and by such aceeptance aprees ta all of the terras and conditions
thetcaf.

Execuled this l"l-tlh" duyn"_%u%\ | :E':j L2009
Deconee Caunt y

(Mame of Sponscr)

b ———

| Sipnature F.u}
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CERTIFICATE OF SPONSOR'S ATTORNLEY

— ik . 7
L_ { homwas L. a"]f"h-r\l'-ll-mj.acnngas attorney [ {':;'.:;:.._.--_f_L { mwéx_ 5,['_ .

dix hereby cerify: Lhat | have sxarnined the foregaing Granl Agresment 2nd the protecdings taken
by said {egoee [l,ﬁ,:_' %. Crelating thereta, and find the Aceceprance by Sponsor has been
duly autharized and that the/xecution thereo? iz in all respects due and praper and in accordance
with the laws ol the Stale of South Casoling, and further that, in my epinien, ssid Grant ALTUCTIETT
constinrtes a lepal und binding oblization of the Sponser in accerdarce with the terms thereal,

1. i,
Dated this L"r * day of ,d:-,r &= ¥ . 2009

|
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