PUBLIC COMMENT SESSION
SIGN IN SHEET

OCONEE COUNTY COUNCIL MEETING
Tuesday, August 18, 2009
7:00 PM

Chiones County Administrative Oiflices
15 South Pine Streel, Walhalla, SC

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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Beth Hulse

From:  Comeics [comaliusstilyvahoo.cor]

Sant: Friday, Avgus: 14, 2008 503 AM

Tan Reg Dexters thrit@noses net Kerdsa Brawn, Beth Hulze
Subject: Fuslic Hazring - Duks Ensrgy

Ciond meming,

Regasding the scheduled public heuring next Tuesday for the modification agresment on the Duke bonds
Fromn 1993, T wash fo alert you to further questions | may have which are pertinent to the acceptance of
the agrecment.

New iniprmation pested with the agendz for the meeting leaves me with only a imited amount of time
1o rescarch and state my questions which will come as soom as T can mansge, perhaps by Monday,

Tn the meantime, please be advised of the July 27, 2009 aotice af livw hond ratings for Duke Eneroy and
Progress Energy which clearly states that the ulilities” bonds are near funk status and that a bond sale by
Diuakce sarlier this year fuiled undl it was ropackaged.

bty newarn.erg/doe Salert B 207270532 0% 2 0o 2e2 M owe L2 0ee 2 20komd 36 2 0ralings el

Above is the link for the press release on Duke and Progress and I'm asking thar Beth dosnlead and
farnish Couneil with a copy.

| believe that it is nossible that the county may have more than just a “limited” lability on these honds
due the kighly irregular status of the Tinansial markets and that county ollicizls should be very careful
abour finaneial conunitments.

Also, the rumor mill has beon cluaring on Progesss Brergy and uny pegative publicioy will divec:ly
affect the viability of Duke's already declining foriunes.

We nerd (o be very careful about financial obligations and [ sincersly hope that council [s receiving
compatent advice. From the public perspective, legal advice docz not appear competent.

ST

Do You Yahoo!?
Tired of spam? Yahoo! Mail has the hest spam protection srouad
httpsdmail. yahoo.cam

B 42000



MEWWS RELEASE
July 27, 2006

Low Bond Ratings of Duke Energy and Progress Energy
May Force NC Treasurer to Divest

Litilies” bond ralitigs negr jUnk stalus due fo “bat the form” risks of plannad
auclaar plonis; the low rating also suppors calls for hafting Duke's
Cliffside coal plant dus fo finandng risks

SURRAM, NMC = Cifing @ borth Carolina low pranibiting the state fom heiding devetued
nh.&.mlel 15, awalchdeg grous fozay called on Treasurar Jarst Cowell 1o 2nsuqe that vorious
ale [ungs exclude bonds issusc by both Duke Energy and Progress Energy. NC WASMN s

51 ‘u':. Duke’s downgradad stolus bolsters the groug's pending motion for the NC Utlifes
Comrmission 1o revese Duke's permission 1o buile the Ciftside coal-fired plant,

In o leter o Treasurer Cowel, atorney John Runkle cifes o new repor oy Mioooy's Invesiors
Services, showing downgroded siatus of tha two NC-based utilities and others cantemplating
new nuclear plarts: Hzalso crges har fo guard agalnst stock invesiments triat cauld becamz
devalved basea on similar s ks, tovirtorm the Local Governmeni Commission about the
proh’bifon, and rapert har findings fe the public,

Moody's June report shows Bl Duke Ensrgy anc Progress Ensrgy roted al *20a2.” cre stes Wle

Tom soeculative orode or lunk sord stowus, due to plens by seth ullifes for what Moody's sails
a "oet-the-ferr rlsk” of builcing new nucleor clants.

The credit rating agency warnaed it is considering on even more negative view for bong
“lssuers seeking to build new nuclear plants,” crd said that crapasas Fecaral Loar
Guarcriess would "only modesty mifigote increcsing risks.” Projecis abandoned aller being
startez cannot be ruled out, accasding o I*."m-:-:i-,'a which alzowaorned of potent ol “future rale
shock ardior disglowences of cost recovery” rom e eciricity custamars

Duke nas indicated trot itwill not go Torword with its Lea nuclear prasc without mors risk being
shifled to ratzpayars. And asi menth, the cower gian fled for an 18% rates increase, in parl for
vp-front payment of const-ucton for the ongoing Cliftside cockirzs plant. Athough Cuke has
stated that itis finonc ng Chffsice “from its balonce sheat,” utilihies reguiarly barrow o rol
various forms. of dabt; early this year, o bonz sa'2 aremptad by Duke wes “pannad by
invastors,” and the Company hoo to repockage the offering, azparestly with Righer inlerest
raios

M WARN's protion 200 the Ulitties Commission to hal construcion at Cliffside cres riscs of
financing nnd possible cancellafion of the cortroversiol project. Altheugh the curent Moooy's
report focuses on nuclear, lenders hovs warned aboud nclc:5||1q fisks.as coal plant projects
lumibie eoross ihe nodion amid I't‘pl(l ("ICI"lJI:'-_! nmenergy markets. This month, two cozen cuslic
interes| groops joined the call tor revacotion anddor f"-r1"ﬂ"'.:|'r-r'|| sonto concuct evidentiory
nearngs in the Cliffsice casa, The '-.--:'I”'I-‘T"Ib_ on scught commeants but has not vet raied on the
motian,




The stale treasurer handles over o dozen pols of money an sehalf of taxpayers, state
employess and ofhers. As afforney Runcle pointed out, General Statuls 147-69.2(b) reauires al
debt holdings fo be in top-rofed sacurities. |nyears pest, alectric utllities have often heen szen
03 slable investmants. But fwo years ago, ratings ogencies lowersd Duke Energy’s rafings dus
to its ambitious plans far billons of dollars werh of rew caal and nuclear slants.

A key concern for nuclear invastors cited by Meody's is the dynamic change aoouring across
the L5 energy sactar, ond the potential that new technologies could couse nuclsar projecis to
be outdated betore they could come an-line. Armong other reasans, it cited “daunting” price
tags, tha "sheer size and complexity” of rudear projects, and o history that "gives us recsan io
be cancarnad ,.." Apparently, Moody's was unawere of reactor design prablems that bava
already caused delays and consternation with rrany U.S, srojedts, including thase invalving
Duke and Pragrass,

“We really need Treasurer Cowell and the Utiities Commission fo protect North Carofinians
fram the power companies’ dreams of expansion, “said Jim Warren of MC WARN foday.
"Both Progress and Duke should be furning away from huge, risky — and unnecessary -

Power planis, but siate officials must ensure the public doesn’t get burned by the utilities’
aechions. ™
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Public Camiments on Ordinance 2008-03,
The 2003-06 Amended Approoriations Crdirance for 2006-03 for Oconee County

Mareh 21, 2004

eanse County Council
Walhalla SC 296491

This s nesties thal T heve been over-charged ad valorem taxes due from me for the 2005
tax yvear and fhal my request has been derced Tor gan adjostnent to the ad valorem taxes
payahie by me for that period.
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AGENDA ITEM STUMMARY
OCONEE COUNTY, 8

COUNCIL MEETING DATE: _August 18, 2009
COUNCIL MEETING TIME: 00 PM

| ITEM TITLE OR DESCRIPTION:

- '}
m:du:-: the price for a senop of mulch from $13.00 back o S10.60, L_ﬁ:ﬂbl UNoM Zoch- T4 |
EA.CEGR'DU‘ED OR HISTORY: _
Oconee County started selling muleh in the 1990°s. Currently, one sconp i approximately two cubic yards. The -
price per scoop of muleh was increased July 1, 2008 due in parl Lo high fuel costs at that time. The price had
beert $10.60 for approximalely four years with no price inerease. e to (he hupe downtum in the cconomy Lasi
year, muleh sales decreased and heve cesulied inan vverabundance of muleh, Suimmer thunderstorms have
caused an merease in the arount of hrush that has been stockpiled and winter starms usually double the amount
of incoming debris.

SPECIAL CONS lIlhh"b.Tlﬂ‘hb ﬂE CONCERNS:

[hue to the inerease in mulch and brosh stockpiles, there is & much preater potential to have # fire,

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
Does this request fallow Procurement Ordinance #2007-15 guidelines? N/A

STAFF RECOMMENDAT TON:
§taff recommends thar the price of mulch be reduced back to S10.60 per scoap uatil stockpiles decresse and the
SCOTIONLY TeVives,

FINANCIAL IMPACT:

For FY 2009-111, the reduction would result in approximately $12.000 less thar: hun;"sgq:‘,ud, However, il volumes
increase hecpuse UJL!J?!._'._!-:_‘I_‘EF_I:_E pri :r;_:_t_l:lE_I_i:usi_ﬁl'm}' he much less,

ATTACHMENTS

Reviewed B/ Tnitials:

County Attormey Finance Ciramts Procurement
Submitted or Prepared By: W S%iﬂal ta Council:
swain T. 5till, Solid Waste Director Keudri-]]mwu, Asst. County Admi:i;t?ﬁm.____

Council has diveceed that they recelve theiv agenda peckages o week prior to gach Connell mesting, therefore, Agenida
ffemys Summarives must be submitted fo the Adminisirator for his reviewapproval no leter than 12 days prior o eech
Cowuncil meering. It ls the Depariment Head 7 Elected Officials vesponsibility to ensure that all approvals gre obrained
prrior te saeheoesyione fo thee Administrator for inclusion o an agenda,

A culendur with due dates marked may be obialned frome fve Clerk to Cowneil,



STATE OF SOUTH CAROLINA
OCONEE COUNTY
RESOLLUTION 2009-14

A RESOLUTION OF THE OCONEE COUNTY COUNCIL AUTHORIZING A SPECTAL
FRICE ON CERTAIN PRODUCT OF THE OCONEE COUNTY SOLID WASTE.

WHEREAS, Oconee County, South Carolina (the “Coun”), a body politic and corporste and a
political subdivision of the State of South Caroling, operates s zolid waste department (the “SOLID WASTE"™)
as @ fungtion of County government, tor the convenience ol 1is ¢itizens; and.

WHERLEAS, from lime e fime, and becanse of fluctuating demand, Solid Waste will have an excess ol
miulch produets; and,

WHEREAS, the Oconee County Council (the “County Council™), to keep Solid Waste prices
compelitive and to free up space at the landfill, may, from tme W ime, offer specia! pricing on mulch that is in
excess supply; and

WHEREAS, the Solid Waste currently hus an sversupply of muleh and Ovones County Coungil desires
tor rediee thaat supply by offering special pricing on mulch from Solid Waste for the time being.

NOW THEREFORE, it 33 hereby resolved, by Oconee County Couneil, in meeting duly assembled, on
behalf of all Oconee citizens, that;

|. Mulch produced by the Geonse County Solid Waste Department will be sold (or $10.60 per scoop (as
opposed G the usual $15.00 per scoopl. until such tume as the Solid Waste Director signifies to the
County Admimistrator that muleh is no lenger in long supply al the Solid Waste Complex. At such time
the price of muleh ul the Solid Waste Complex will revert w the normal price of $13.00 per SCO0p,
autematically, without further avtion by County Coungil,

2. Should any pertion of this Resolution be deemed unconstivutional or otherwise unenlurecable by any
courl ol competent jurisdiction, such determination should not affect the remaining terms and provisions
of this Resolution, all of which arc hereby deemed zeparahle,

3. All orders and resolutions in conilict herewith are, to the extent of such conflict colyv, repealed and
rescinded,

THIS RESOLUTION WILL TAKE EFFECT immediately upon enachment.
APPROVED AND ADOPTTD this 187 day of Auaust, 2008,

QCONEE COUNTY. SOUTH CAROLINA

Bz

Reginald T, Dexter, Chairman of Co unty Council,
Oeonee County, South Caraling

ATTEST:

Bw:

' Elizabeth G, Hulse, Clerk to County Council
Oconee County, Seuth Carclina



Oconee County Planning Department
415 S. Pine Street, Walhalla, SC 20691 oty s

August 13, 2009

Ta Beth Tulse
From: Art Helbrooks

Re: Revized Drraft Flood Damage Prevention Ordinance

Enclosed s a copy of the revised drall Fioed Damage Prevention Ondimance m be
cansidered for 2™ Reading st the August | g County Council megting.

| should peint cut that this docunzent is the result of a detailed review by the County

Attorney. who made a nurtber of chanpes [rom the state’s madel ordinance that was

first presented. Pleass nole thal the County Attorney has created a separate ‘enacting
ardinance’ to simplify codification of the changes.

You will notice that this draft is much simpler than both the state™s model ordinanee
that was oniginally presented for consideration, and our currently adopred ordinance
{11 also being the state modal).

Still, it meets the minimum FEMA reguirements for remaining in the National Flood
Ingurance Program, and will not change our corrent Aoodplain review operation.

[t comtains the requirsd changes identified by FEMA, Including the effective date of

our new maps, which has 1o be adopted prior o September 11, 20058 for Deones
County {0 remain in the program.

A copy of the document has been provided to FEMA for review and apprival.



AGENDA ITEM 5LMMARY
OCONEE COUNTY, 5C 8

COUNCIL MEETING DATE: _Anpusif 2009
COUNCTL MEETING TIML: 7200 PN

| ITEM TITLE OR DESCRIPTION:
Second Reading of Ceditance 2008-21: An Ordmance Eeplucing Ordingnce 2003-06, the Flood Damags
Preventinn Crdinance

 CRONANCE ¢ ENH s PRARSTEG B Octwer Caew iy AToawey
BACKGROUND QR IISTORY: |

0o Devernber 16, 2008, Countly Council approved Ordinance 2008-21 on First Reading in Caption Ooly, The

new ordinance, which replaces Qodinance 2008-21 (conusonly called the *Counly Flondplain Orvdinance’y, is

based on the starc-gpproved model fland damage ordinence, and will esolve problems with the old ordinance
wentilfed by FEMA dering & recent Community Assistace Visic (CAV] Tt should be aoted thar the masdated
chianges primarily correetl relorences fom sections of federl code, and will not impact corrent implem entation
practices. In additfion, the new ordinance netlests the date for which the County™s new Flood nsurnence Rate

Mups {TIRM) become official, 2 required component of our Flnod Damagz Prevemion Ordinance,

SPECIAL CONSIDERATIONS OR CONCERNS: |
A copy of the deaft ordinance was subnutted to FEMA [or teview o May. The desdline o adopt the comected
date for the new maps s Seprewber 17, 2009,

COMPLETE THIS POKTION FOR ALL PROCLEEMENT REQUESTS:
Dioies this mguest folow Trocurement Ordinance F2001-15 comdelimes? Yes 5 No review 9200115 o4 Prociemais wehaile]
I no, cxplain brietlv: N2A

STAFF RECOMMENDATION:
Addopt cn Becond Eeading and schedals the required public heaning,

FINANCIAL IMPACT:
Menneanticrpatad

COMDPLETE TIIIS PORTION FOR ALL CRANT REQUESTS:
A Marching Fupds Available: Yes [ MNa
It wes, who s maching and how mmach:

ATTACHMENTS

Lopy ot dratt (rdinance 200H5-21

Heviewed Byl Inilials:

Connty Atforney Finance Grunis Frocurement
Subnyired or Prepargd By: Approy ur gubmitial to Couneil:
’Uﬁ —

I'lefj:l rtthent Head/Elected Official Igndra Brow, Interim County A dminis.n::ra"\

Council frag directed thar they recelve thair agerda packeges o sl prive fo egelr Conncil ineeting, mergfore, Apenda
ftemy Suncearies most be subpeited to te Adminiseater for bis vevieswapproval o feter than 12 dayy prier to eqch
Council ureething. It & fhe Depaeeimere Head 7 Flecisd Ofcialy responsifility fo ensrre dhat wll apprevals are ol ed
prior fo submissiogr fo e A dwoinizirador for inoleston o an ecendi

A colender with dwe detes peacked may be obained from the Clavk to Cosncil.



STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2008-21

AN ORDINANCE REENACTING CERTAIN SECTIONS OF
ORDINANCE B7-4 AND 2005-06, THE FLOOD DAMAGE
PREVENTION ORDINANCES.

WHERFAS, Oconee Couwnty, South Carelina (the "County™), a2 ey politie amd
corpordte and a political subdivision of the State ol Seuth Carolina, acting by and through the
Oconee County Council (the "Council"). has previcusly adepted cortain ordinances and
regulations regarding flood damage prevention, all of which are codilfexd in Chapter 16, Artele 11
of the Code of Ordinances, Ovanee County, South Carelina (the *Code of Ordinunces™y: and,

WHEREAS. the South Caroling Gieneral Assembly has dolegated the responsibility w
ihe County to cnact ordinances and promulgate regulations designed to promote the public
health, safely, and gencral weltare of its citizenry, ineluding the authority and responsibility to
snact erdinances and promulgsie regulations to mitizate the damaging ellects of floods in the
unincorporated areas of the Counly; and,

WHEREAS, the Council recognizes that the special Mood hazard arcas of in the County
are subjecl i penadic inundation which may result in loss of life and property, health and safety
hazards, disruption of commerce and governmental services, extraordinary public expendimres
for flood protection and reliel. and impairmenl of the tax base, all of which may adversely affect
th public hoalth, safety, and peneral wetlare; and,

WHERFEAS, the Council further recognizes that losses due o floods are caused, in part. by
the cumulative effect ol obsiructions in special flood hazard areas causing inereases in flood
heights and velocities, and by the ocoupancy in special flood hazard areas by uses that are
vilnerable to floods or hazardous 1o other lands which are insdequately clevated, floodpronled,
ar aherwise unprotected from flood damapes: and,

WHEREAS, the Council lurther recognizes thet floodplaing are an important asset w the
community, that floodplaing perform vilal natyral functions such as tempomary stormage of
Hoodwaters, mederation of peak flood flows. mainienance of water quality, groundwater
recharge, prevenlion of crosion, habitat for diverse nawral wildlife populaticns, recreational
apportunities, and aesthelic quality and that these functions are best served il Nowdplains are kept
in their natural state, and

WHEREAS, the Cowncll further recognizes thal wherever possible, the natural
charaetenistics of Noodplains and their associated wetlands and waler bodies should be preserved
and enhanced. and thal whenever possible. decisions o alter special flood hazard arsas,
ezpecially Noodways and siream channels, should be the result of carelul planning processes that
evaluare resource conditions and humun needs; and,
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WIHEREAS, the Council desires to amend the flood damage prevention ordinance for the
purpose of protecting human Tife and health, minimizing properly damage, and encouraging
appropriate construction practices o minimize public and private losses due 1o Mood conditdons
by requiring that uscs vulnerable to floods, including facilities serving such wses, he prolected
againsl Hood damage at the time of Initial construction; and,

WHERLAS, the Counct] further desires to amend the flood damage prevention ordinance o
prehibit or otherwise restrict nses of special Mood hazard areas which are dungerous to health,
sufety, and property due to water or erasion hueards, or which increaze flood heighty, velocitics,
ar erosion, amd Couneil further intends to attempl W cantral the alteration of special Nood hazard
areas, stream chammels, and natural protective barriers involved in the accommodation of ood
waters, o control [illing, graling, dredging and other development that may increase flood
demage or erosion. and 1o prevenl or regulate the construction of Nood harrers which may
unnaturally divert flocdwaters or increzse lood hazards to other lands! and,

WHERFEAS, 11 15 the Council's objective to protect human life and health, to help mainiain
a stable tax base by providing for the spund vuse and development ol Nocd-prone sreas in such a
manner as 0 minimize damage from Jooding, and o insure that potentiz] home buyers are
notifed that propery is in a special flood hevard arca, and Council turther intends to minimize
damuge 1o public facilities and wrilities such as waler and gas mains, electric, telephone, snd
sewer lines, strects and bridges located in the special Nood hazard arca, as well as prolonged
business interruptions; aml,

WHEREAS, the Council further recognizes that, an important flopdplain management
objective al’ this article is to minimize expenditure of public money for costly flood control
projects and rescue and relicf offorts associated with Nooding; wnd,

WHEREAS, the Coungil therefore intends 1o amend all sections in Chapter 16, Anicle 1T
oof the Code of Ordinances:

NOW, THEREFORE. be it ordained by County Council. in meeting dulv assembled
that:

1. Chapler 16, Artiele I of the Code of Ordinances, Ocones County, South Caroling,
entitled flood Dawmage Prevention, 1s hereby amended to read as ser forth in
Exhibit A, which is atached herete and hereby incorporated by reference as fully
as it set forth verbatim herein.

2. All sections of Chapter 16, Article T of the Code of Ordinances that arc not
specifically revised or amended by and through Exhibit A are hereby repealed,
revoked, and rescinded,

5o 'lhe remaimiong terms and provisions of the Code of Ordinances not revized or
affected hereby remain in full foree and offect,

4. Should any word, phrase clause or provision of this Ordinance be declared invalid
ar unconstitutional by a cowrt of competent jurisdiction, such determination shall
it elfect this Ordinance &s a whole. or amy part hercof, except thal specific
provision declared by such court to be invalid or unconstitutional. If any part of
this Ordinance is declared invalid, the remainder of the Ordinamee shall not be
atfocted and shall remain in fisrce.

fardoanes 00821 Fare 2ol ?



5. All Ordingnees, Orders, Resolutions, and actions of County Couneil inconsisient

herewith are, to the extent of such inconsistency omly, herchy repealed. revoked.

and rescinded,

¢, Lhis Ordinance shall lake effect and be in full force and effect from and afier third

reading and spactment by County Couneil.

ORDAINED in mesting, duly assembled, this day of September, 2009,

ATTEST:

Elizabeth . Hulse
Clerk to County Courncil
Oeonce County, South Caraling

First Reading: December 16, 200
Second Reading: August 18, 2009
Public Hearing:

Third Reading:

Orlidpaedc IN0R-21

QUONEE COUNTY,
SOUTH CAROLINA

Reginald T, Dexter
Chairman of County Couneil
Creonee County, South Caroling
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STATL OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2008-21

EXHIBIT A T
ARTICLE IT- FLOXID DAMAGE PREVENTION

DIVISION 1 GENERALLY

Section 16-31. Definitions,

The tollowig wornlds, lerms and phrases, when used in this aticle, shell kave the meanings ascribed to them
i Lhis section, exeepr where the context clearly indicates a different meaning:

Accessory structure 3 A soruchirs located on the same parcel of propoery as the principel structure and the
use of witich is incidentul 1o the vse of the principal stmere,

Addition {to an existing building or structure): An extension or ineresse in the foor arca or height of a
building ©r structure. Additions to existing buildings shall comply with the requirements for new
gomatruceion regandless as o whether the sddition iz a substantial improvement or not. Where a firewall or
load-bearing wall is provided between the addition and the existing building, the addition(z) shall be
considered a separale huilding and muost somply with the standards for new construction,

Agricultural struclure - A struclure used solely for agricultucal purposes in which the use is excluesively in
connection with the preduction, harvesting, storuge, drying, or eaising of agricultural commodities. including,
the raising ol livestock. Agricultural structires are not exempt [rom the provisions of this aricle,

Appeal: A request for a review ol the Tlood Plains:Stormwater Magaper's interpretation of any provision of
thiz article.

Avea of shallow (ooding: A designated AD Fone on a Fleod Insurance Rate Map (FIRM) with buse flood
depths of onc to three feet where a clearly defined channgl dogs not exisl, where the path af flanding is
unprediciuble and indeterminare, and where velocity Ouew may be evident.

Base flood: The eod huving u one percent chanee of being equaled or excesded in any given year.,

Base flood elevation (BFE): The height of the base flocd, usually in feel, in relation to the specitied
mecdelic verticel datum.

Basement: Any enclosed aren of o building that is below grade on all sides,

Building: any structurs built for suppert, shelier, or enclosurs for any accupancy or slomege.

CLOMR; Conditional Letter of Map Revision

CLOMA: Conditional Letter of Map Amendment

Critical facility: Those functions. structures ar buildings used for essential services for the public prad,
health and wellane of the essential daily operations and delivery of serviees 1o the citizens of Lhe county, such
a8, bt not limited o, wasle water treatment fagilities, pozkle waler distribugion facilities, power peneration
[acilities, telecommunication centers, schools, hospitals, fire departiments. law enforcement facilities,

emergency medice! service facilities, governimental ofGces, cure centers, disaster sheller facilities and the
[ekiz.

DIIS-FEMA: Dopartment of Homeland Security —Federnl Emergeney Menagement Agency

Development: Any man-made changs w improved or unimproved real estate, fncleding, but not limited 1o,
buildings or ather structures. mining, dredging, filling, grading, paving, excaveron or drilling opecalions, or
slerage of equipment ot materials,
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Elevated building @ A non-hasement building buill 1o buve the lowest floor clevated above the around level
by means of [l solid foundation perimeter walls, pilings, columns, piers, or shear walls parallel to the finw
ot water,

Existing construction: For the purposcs of determining rates, structures for which the start of construction
comimenced before the elfective date of the FIRM, or betore January 1, 1973 Tor TTRMs effective before that
danz,

Existing munufactured home park or manufactured home subdivision: A manufactured home park or
sithdivision for which the construction of fucilitics for servicing the 1013 on which the munufactured homes
are o he atfived (including, at a miniowm, the instellalion of utilities, the constriction of steeets, wnd either
final site grading or the pouring of concrete pads) was completed belore September 1, 1957,

Expansion 10 an exisling manufactured bome park or subdivision: Tlhe prepacation of additional sies by
the construction of facilities for servicing the lois on which the manufacrired homes ace 1o be alfixed
tincluding the installation of utilities, the construction of streets, and sither final site grading or the pouring
at concrete slabs),

Flood: A general and temparary condition of partinl or complete inundation of nermally diy land areas from
(&) The overllow of inland or tidal warers; or (hThe vansoal snd rapid accumulation of nmoft or surface
waters [Foa dany source,

Flond Hazard Houndary Map (FHBEMp An olicim] map issued by DHS-FEMA, NFIP on which the
bousdaries of the special dood hazard arcas have been defined.,

Flood Insurance Rate Map (FIRM): An olTicial map of the Connty on which DHS-FEMA, NEIP has
delineated both the special flood hazard areas and the risk premium zones applicahle to the cammusily.

Flood Insuranee Study: The official repor conmaining the examinativn, sveluaton and derermination of
flocd hazard areas provided by the DIIS-TEMA. NTIP. The report contains flood profiles, as well as the
Flood Hazard Boundary Map and tlood risk data for varioes sreas of the county and the water surfice
eleviation of the buse flood.

Flondproofing: Any combination of structural snd non-struetural additions, chanpes, or adjustments to
structures which reducs or eliminate flood daimage to real estate or improved real propeny, waler and
sanitary facilities, strnaclures und their contents

Flood-resistant material; Any building materinl copable of withsranding direct and prolonped contact
minimum 72 hours) with flondwaters withaut sustaining demage thal requires more than low=cost cosinelic
repair, Any material Gial 15 waler-soluble or 45 not resistant o alkali or acid in water, including nozmal
adhesives for above-grade use, Ts nol Mood-resistanl.  Pressure-treated lumber or paturally decay-resistant
lunber are accepleble Dorring materials. Sheer-tvpe flocring coverings that restrict cvaporation from below
and materials that are inpervious, bul dimensionelly unstahle are not acceplable, Materials that ahsorh or
retain water cxecssively after subntergence are nol Nood-resistant. Class 4 and 5 materials, referenced in the
Technicul Bulletin 2-93, Fland-Kesistany Materiols for Bulldings Lovaled in Special Flood Hazard Areas in
Aceardancs with fhe Nationon! Flood Inswrance Progeam, document number TLA-TB-2, dared 1793, and
availeble from the Federal Emergency Manapement Apency wre accoptable fload-resistant materials.

Floodway: The channel of a river or ather waterconrse and the adjacent land arcas that must be reserved in
order 1o discharge the base Qood withoul cumulatively increasing the water surface elevation more than cne
[t

Freeboard: A [uclor of safeey wsually expressed in teel above a Nood level far purposes of flood plein
managzment, Freeboard tends (o compensute for the many unknown factors thet could contribute m flned

heights greater than the height caleulated for o selecled size fload and floodway conditions. such as wave
action, bridpe vpenings, and the hydrological effect of nrbanization of the watershed.

Highest Adjacent Grade: The luphest nutorel elevation of the ground surface, prior e construction, next 1o
Lthe proposcd walls of the strucrire
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Historic Structure: Any structure that is: (a) Listed individually in the Nationel Register of Hismoeiz Places
ta listing maintained by the ULS. Department of the Interior (12007) or preliminasily determined by the
Secretary ol the Iaterior as meeting the requirements for individual listing on the National Register
(lertitied or preliminorily determined by the Secretary of the Interier as conlributing o the historical
significance of & registered histaric district er a district preliminarily determined by the Secretary to qualifv
as i repistered histerie distriet; (o) Individoally listed an a Swate invenlory of historic places; (dilndividually
listed an & local wiventory ol historie places in commmities with historic preservation progrems that have
been certified ( TiBy an approved State program as determined by the Secrerary of Interior. or (2 Dirsetly by
the Secrelary of Interior in states withous approved programs, Some structures or districrs listed on the State
of tesal inventories may nol be hisionic as cited above, but have been included on the inventorics hocatse it
was helicved that the strucmires or districts have the potentisl for meeting the historie structure criteria of the
D3], In order for these structures oo mzet WFIP historie stiuclure crileria, it mast he demanstiated and
evidencod thar the Sauth Carcling Department of Archives and History has individually determined thar the
structure or district maeta 1200 histaris strictoes esileris

Incrensed cost of complianee: Those expenses a property owner musl ineur, shove and beyond the cost 1o
repair the physical damage the struclure actually sustained from a flooding event, to comply with mitigation
requirements of state or local ficodplain management erdinances, laws or regulations. Acceptable miligation
measures are elevation, Moodproofing, relocation, demalition, or any combination thereof.

Limited storage: An ared used [or storues and intended to be limited to incideatal ifems thet can withstand
exposure to the clemenrs and have low flood damazse potential. Such an arca must be of Dood resistant or
breakavway matecial, voud of ulilivies exeept for essential lighting and canncl be lempersture contralled,

LOMHE: |cmer of Map Revisien
LOMA: Leter of Man Amendment

Lowest Adjacent Grade (LAG): An slevation of the lowest ground swerface that touches any of the exterior
walls of a building or proposed building walls.

Lowest Floor: The lowest floor of the lowest enclosed area. An unfinished or flocd rasistant enclosure,
usihle solely for parking of vehicles, building aceess, ar storage, in an areq other thun a basemenrt ares, i3 noi
considered & huilding's lowest floor provided that such wn enclosure is not Bullt 50 45 to render the structure
i violation of the applicable non-clevation design requirements of this ariicle.

Mannfactored home: A stcucture, transportzhle moone or mare sactions, which is built on a PCrmanci
chassis and designed to be wsed with or witheul o permanent foundation when connected (o the required
utilities. The term manolactured home does notinelude a recrestionel vehiols.

Manunfactured Home Park or subdivision: A parcel (or contignons parcels) of land divided immo tao o
miere manulactured home bots for rent or szle,

Mean Sen Level: The average height of the sea tor all stages of the dde. It 15 used a5 5 reference for
estzhlishing varions elevations within the special Mood hazard arca,

National Geodetic Vertical Datum {(NGVD): As comrecled in 1929, clevation relersnce points set by
National Geodetic Survey besed an mean sca lovel,

North American Vertical Datum (NAVDY): Datum point established a1 Mointe-au-Pére on the S Lawrence
River, Quebec Provines, Canada, bazed on the mass or density of the carth. The datom listed as the reference
damum on Flood Insurnce Rate Maps should be used tor Elevation Cerlificate and flondprootfing senilicate
COMMIP et i,

MNew construction: Structiure for which the start of conslroction commenced after Seprember 1. 1987, The
term alse meludes any subsequent improvements 1 such siructure.
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New manufactured home park or subdivision: A manutacrured hame park or subdivision for which the
eonstruction of facilities Tor servicing the lots cu whicls the menufacwered homes are o be affixed (including
at & minimum, the nstellation of wtilivies, the constriction of sireets, wnd either final sirc grading or the
pouring of soncrete slabs) i3 completed on or ufter September 1, 1987,

NFIF: MNational Flood Insurance Program.

Recreational vehicle: A wvehicle which is: {a) built on 8 single chassis; (b) 400 square fecr or lzzs when
measured at the largesr horizontal projection: (o] designed to be seif-propelled oF permanently (ewable by u
car or light duty truck; and, (d) designed primarily not for use as u permanent dwelling, bt as 4 emporary
living quarters [or recreational, cemping, trevel, or scesonal usae,

Repetitive Loss Btrocture: A struciore coversd by e contract of Aocd insurance thar as inewred flocd-
reloted demages on twa oczasions during a ten vear period ending on the dete of the event for which a second
claim i5 made. in which the cust W repair the flood damage, on average. equaled or exceeded twenty five
percent of the markat value of the building a1 the time of such flood svent,

Start of construction:  Includes substantial improvement, and means the date the boilding permil was
isaed., provided the wolual start of construction, repsin, reconsteuction, rehebilitution, addition, ar
improvement was within 180 days of the permit dute, The actual start means the first placement of permanent
construction of a strueture (ineluding a mamdaciured home) on a sile, such as the pooring of slabs ar
footings, installation of piles. construction of columna, or any work beyond the stase of excavation ar the
placement of a manufectured home on a foundation. Permanent construction does not include land
preperaiion, such as clearing. grading, and filling; nor does it include the mstallation of streets andfor
walkways; nor does il wclude excavution for footings, piers or foundations, or the ersction of temparary
forms; nor docs it inelude the installation vn the propertly of accessory huildings, such 4s parases or sheds,
ot cceupied as dwelling units or not part of the main struciere, For o substantial improvement, the acteal
start of construction means the first alieration of any wall, ceiling, floor, or other structural part of the
building, whether or nat that alwerarion affects the extemal dimensions of the building,

Stroctore: A inan-made lweility or nfrustructure that is pringipally abeve ground und affixed to & permanent
site, including, withean limitation, 4 building, a manufactured home, or a gas or liguid sterage ok,

Speciad Flovd Harard Area: An area delineated on a Flood Inserance Rate Map as being subject (o
inundation by the base Qood and designated as Sone &, AE, A1-30, AR, AD, and AH.

Subdivision: The division of a tract, led or parsel ol lend into two or more lots, plats. sites or other divisions
of fand,

Substantial damage: Damage of any origm, sustained by a structure afler September 1, T987, whereby the
cost of restoring the strucoies 1o its before-dameged condition would he equal t9 ar excesd ffty percent of
the market value of the structure before the damage oceurred. Such repairs may be undermaken seceessively
and their zosis counted cumulatively. Pleass refer to the definition of "substential improvement”,

Substantial improvement: Any repair, reconstruction, rehabilitation, addition, or improvement of a
strugture, the cosl of which cquals or exgeeds fifty percent of the market value of the structure belare the
atart of the constrnction of the improvement.  This term inchides strgtures that have fnearred subsrantial
dumage. regardless of the acmal repair work pesformed. The term does not, however, include either: {a) any
project of improvement to a structure to eormeet existing violations of Slale or local health, sanitary, or salely
code specificarions which heve been identified by the local code enforcement oificiul and which arg te
minimum necessary to assure safe liviog condiliens (doess not include American wilh Disehiliies Act
complianee standards); or, (b) any alreration of a historic struclure provided that the alteraticn will e
preclude the structure's conlinued designation us a historie strictuse, Permits shall be cumulative for & periad
of ve vears. I the improvement projest s conducted in phases, the toral of all costs asseciated with cach
phase, beainning with the issuance of the first pennit, shall be utilized te determing whether "subsgantial
improvement”™ will acour,
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Substantially improved existing manulactured home park or subdivision: Where (he renuir,
recanstruction, rehabilitation or improvement of the streets, uiilities and puds equals or excoeds ity percent
of the walne of the streets, ulilities and pads before the repair, reconstruction, of improvement commenced,

Variance: The grant of rolief from a term or terms of this article.

Violation: The Lnlure of a structure or other development to be fully compliant with this article,

Svction 16-32. Lands to Which this Article Applics.

This article shall upply w all pareels of land thar fie sither whelly ur pandally within, or immediately adjacent
to, special fload hazard areas that are within the jurisdiction of the uaincorporated areus of the county. These
specinl food harard areas ame identitied by the Department of Homeland Securine-FEMA, National Flood
lpswrance Mrogram {DHS-FEMA, NFIP), in s Fleod Insurance Study, dated September 7, 1987 and officially
amended on September 11, 2008, with sccompenying maps and other supoorting dule, which ure hereby adopted
by relerence and declaved ta he a part of this asticle. Fucther, this article shall apply 10 any special Mood hacard
araas established and accepled by the county that wtilize DHS FEMA. NTTP detailed flond study standards, or
hetter.

Scetion 16-33. Adoption of Letters of ¥ap Revisions and Letters of Map Amendments.

All LOMRs and LOMAS sssued by DHS-FEMA for the unincorperated arcas of the county are hereby
edopted by this reforence,

Section 16-34, Estublishment of Development Permit,

Prior to the commencement of #ny developmenl activities in the spesial flood hazard ereas, o development
permit shall be required in accordance with the provisions of this irticle.

scction 16-35. Compliance.

Mo structure shall hereafter be located, extended, converted, or structuralby altered, or land develuped
without full compliance with the terms of this article and other applicable regulations.

-

Section 16-36. Interpretation.

In the interprefation and application of this article, all provisions shall be considered az minimum
requiremnents. liberally construed in faver of the governing budy, and deemed neither 1o limit nor repeal any other
pewers geanted uinder Slale law. This article is not intended ta repeal. abrogute, or impair any existing easements,
covenents, or deed restrictions,  Ilewever, where this article and another conflict or overlap, whichever imposes
the mars stringent restrictions shall prevail,

Section 16-37. Penalties for ¥ivlation.

Iiy addilivn to any specific penaltics as set farth herein, violation of the provisions of this article or filure to
aomply with any ol ils reguiremnents, meluding vielation of conditions and safeauerds esrablished in conneclion
wilh grants of variance or 3pecial exceptions, shall constitute & misdemeanor, Any person. firm, COTPOTETION or
agent who viclales this erhicle ar fails to comply with any of its requirements shall, upon convictivn thereof, be
fined within the jurisdictional limits of magistrate’s court o imprisoned for not more than thirty. davs, or both.
Fach such person, firm, carporation or agent shall be deemed muilty of a separate oiTense for cach and every day,
or portivn thereol, during which anv violation of any of the provisions of this article iz committed or continued,
Mathing herein contained shall prevént the County from taking such other lawful action, including an action for
injunctive refict, as is noccessary 1o prevent or remedy any violation,
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Sectivn 16-38, Effect upon Outstanding Building Permits.

Nothing herein contained shall reguire any change in the plans, construction, size or designated use of uny
buildmyg, structure or part thereof for which & bnilding permit has been prunted by the counts hefora the time of
the enactment of this arlicle.

Section 16-39%. Warning and Disclaimer of Liability,

The depree ol Ooed protection required by this article is considerad reasonable for repululory purposes and is
based on scicnrific and engincering considerations. Larger Ooods can wnd will oceur on rare ogeasions, Flood
heighls muy be incressed by man-made ar natiral cavses, This article does not imply that land cutside the spocial
flood hazard areas or uses permilted within such areps will be free from fooding or flood damapges. This article
shall not ereste Habilicy on the par of the county, of by any offiver or employes thereaf, for any flood damages
that result from relivnce on this antcle, or any administrarive decizion lawiully made heremnder.

Rectinn 16-40L Effect on Rights and Liabilities under the Existing Flood Damage Prevention Ordinance,

This article i part comes Torward by re-enactment of seme of the provisions of the flocd damage prevention
nrdinance enacted August I8, 1987, as amended. It iz net the infention ro repeal bul rather Lo re-enact and
continue o enforce withour interreption such existing provisions. su that all rights end lishilities that have acerued
therelinder afe reserved and may be enforced.  The enactment of this article shall not alfect uny action, suit or
procerding instituted or pending that has been brought by the County,  All provisions of the Moed damage
prevention ordinunce of Ceonee County cnacted an Augnst 18, 1987, as amended. which are not reenzctad herein,
are repealed.

scctinong 16— 1--16-8ik. Heserved.

DIVISION 2. ADMINISTRATION

Section 16-81. Designation of Flood Plaine'Stormwater Manager,

The Flood Plans/Stormwater Manager is heveby appointed W admindsser and implement the provisions of
this chapter

Scction 16-82. Development Permit and Certilication Requirements.

Developmeant permils shull be required for all development, including the placement of manufactured homes,
ao that the Counfy may dererming whether or nil such construction or athes development is proposed in the
spevial Hood hazerd area. Prior o eny develnpment activities, applicalion for a development permit shall be made
to the Flood PlainsStesmwater Munager on forms fornished by the local Flued Plains'Stwormwarer Manager,
The development permit may include, butl not be limiwed o, plans in duplicate, deawn 10 scale. showing: the
nature, location, dimensions, and clevarions of the srea in question; existing or proposed structures: and the
lacaticn of [l matesials, slorage areas, and drainage faciliics. Specitically, the following information is reguired:

{al A pict plan thar shows the special Oood hezand anea contour, or a statemant that the entire lot is within
the special food hazard arca, must be provided by (he development permit applicant when the Lot is
within, of appears o be within the special flond hazard area as mapped by DHS-FEMA or the special
finad  harard arca Identified pursuant e either the duties and responsibilities of the Flood
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Plains/Stormwater Manager of §16-82(h) or the slundards for subdivision proposals of §16-124 and the
standards for streams without cstimated base flocd elevations andfor Noodwuys of §16-123, The plar
plan must be prepared by or under the direct supervision of a South Caroling reaistered land survevor or
professional engineer and cenified by he same

=1] The plot plan required herzin must show the floodway, ifany, as identified by the DHS-FEMA, NFIT,
or a5 identified pursuant wo either the duties or respomsibilities of the Flood Plains'Stormwaler Manuper
of &16-RB3(h) or the standards for subdivision proposals of §16-124 and the standards for streams
withoul estimated base flood elovations andior flondways of §16-123,

(ol Where base Nood elevation data is provided ws set forth in §16-32 or the durties and respoatsibilities of
the Flood Plains'Stormwater Managers of §16-83(h) the application for a development permit within the
Nlood hazand ares shall show:

{1 the glevation (in relation 0 meen sea level) of the lowese flaor of all new and substantially
improved souctures, and

{2) if the structure will be floodpronfed in accordance with the nen-residential construction
requiremients of §16-122(0) the elevation (in relaton o mean sea level) 1o which (ke streslors
will he flnodproofad.

(dy  Where Buse Flood Elevation Data 1s Not Provided. [n the absence of other available data from
another source, il wheee ne BEE dute is provided as ser foarth in § [6-32 | the applicelion for o
development permit plan muar show sonstruction of the lowest Noor at least & minimam of theee test
above the highest adjacent grade. A higher lowest floor elevation will be reguired if BEE data from
adjacent arcas indicate that the three [eel minimum mey be madequate to profect the struclure and
service [acilities from flooding, The requirements of §18-123 must ulse be met, if applicable, When
BTE data is ool available from a lederal, state or other source, one of the follewinge methods may be
used to determine a BFE, subject o approval by the Flood Pluins/Stormeater Manager. For [urther
mfurmation regarding the methods for determining BFEs listed below, reler to DHS-FEMA’S manual
Maaping Floodpluin Development in Approximaie Zone 4 Aveas.

g 1) Contour interpobarion,
L. Superimpose approximate £one A boundaries onto & topographic map and cstimate &
preliminary BFE.
it Add one halt of the contour interval of the lopezraphic map to determine the final BFE.

(2} Data extrapolation. A BFL can be determined if a site is localed within 500 feet upsream of a
stegan reach for which a [00-year profile hus been compared by detailed methods, and the speciul
tlocd hazard arca and channel betfom slope churacteristics arc relatively similar 1o the
downstrenm reaches.

(i) Hydeolagic and hydrawhic calevlptiens. Perform hvdrologic and hydsaulic, caleulations o
determing BFEs using DHS-FEMA-approved methods und software.

ey Alteration of Watercourse.  Where any watercourse will be altered or relocated as & result of
peaprsed developmaent, the application [ur o development permit shall include: a description of the
gxlent of walercourse alteration or relocation; an engineering reporl on the effects of the proposed
projeet on the Aeod-camrying capacity of the warcrcourse and the elffects w properties located barh
upstrean and devamstream: a map showing lhe location of the proposed watercourse alteration ar
relocation: and notification of the propesal o the approgriale overnmentzl agencics. A copy of the
nofification shall be maintined in the pennit records and submitted w e DHS-FEMA. Prior o the
commencemant of any wiork on the alieration of a walercourse, the applicant mest procure and submil o
the Flood Pluns'Stormwater Manager any applicable federal ur slule approvals ar permits, including a
CLOMR, Within 60 diys of completion of an alteration of'a watercourse, the applicant shall submit as-
built eertificarion, by 2 Scuth Canslins-registersd professional engineer, o the Flacd Plains/Stwormwater
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Manuger, DHS-FEMA. as o LOME, and the Stare of Sourh Caraling, Deparfment of Natural Resources,
Flood Mitigarion Mregram.

if When a atructore is constructzd or substantially proved in the special Nood hezerd ares or, inthe
opinion of the Fleod Pleims/Stormwater Marnager, a flond clovation’ sertificate is required as soon as
possible atter completion of the lowest Nocr end belore any further inspections are accepted and vertical
construction commences.  The as huilt measurement shall be made in relation to mean sea level and
shall be a minimem of feur feel sbove the BFE. The cenification shall be prepared, sipned and sealed
by & South Caraling registered land surveyor er v South Careline professional engincer. Any work dong
prior to submission of the cortitication shall be at the permit holder's risk. The Fleod Plans'Stormwater
Munager shall review the floor elevation survey data submitfed. Deticiencies detected by such review
shall be corrected by the permit holder inmediately snd prior to further progressive work being
penmitted to proceed. Failure to submir the cemificarion or failure to make the reguired corrections shall
be ciuse 10 ssue a stop-work onder for the projoct.

2 It the propesod development will impact the conlguration of & watercourse. floodway, or BFE for
which & detailed Flond Insurance Study has been developed, the applicant shall apply and must receive
appraval [or o CLOME with the DHS-FEMA, NFIP. The dovelopment permit will not be isseed until
IDHS-FEMA has iszned the CLOMER. When o CLOME has been tssued for a development the following
shall apply. Within thirty calendar dayve of completion of construction activities, the applicant shall
apply o DIS-FEMA for a LOMR. The applicant 15 responsible for all technigal submissiong aod fees
required to ehtain the CLOMEBLOME

{h}  As-built Certification. Lpon completion of the development a South Caroling reaistered professional
engineer, land surveyor or architect shall certify that the development is built in accordance with the
suhmitted plans and previous pre-development certifications.

Section 16-83, Dutics and Responsibilitics of the Flood PlainaStormwater Mannger,

Lhe duties and responsihilitics of the Flood Plains/Stormwater Manager shall include, bur arc not limited to,
the fallowing:

{a) Permit Application Review, 11 is the duly end responsibilite of the Flood Plains/Stonnwater
Mamager o review all development permit applications 1o assure thal the requirements of this anicle
have been sutislied, and the Flood Plaina/Stormwater Manager i3 auwthorized 10 delermine whether sites
will ke reasonably safe Gom focding,

{a)  Reguirement of federal and/or state permits, [t s the respunsibility of the Flood Plains/Somwater
Manager tr advise applicani{s) or permitec(s) that sdditional faderal or Srae permits may be reguired,
and it speeific federal or State permits are Known, require that copies of such permits be provided and
muinteined on file with the development permit, 1t i3 rhe responsibility of the Flood Ploins/Stormwater
Manager to review proposed develepment to assume that ell necessary permirs have been received [roan
those governmental agencies from which approval is required by Federal or State law, inehading secrion
20 of Federal Weter Pollution Contral Act Amendmernts of 1972, 33 U.S.C. 1324,

)] Walercourse alicrafions.

{13 Prior o the issuance of the development pennil w eller & walercourse, it is the respansibility of
the Tlood Plains!Stonmwater Manager to notity adjacent communilies, the South Caroling
Crzpartment of Xotural Resources, Land Besourees and Conscrvation Diviston, Slate Coordinator
for the NFIP, prior to any alteration or relocation of 4 watercourse, and submit evideace of such
notilication te DHI-FEMA, NFIP.

{2} In additien o the noufications required watercourse alterations per 516-B3(c) 1), it is the
respansihility of the Flood PlaissStormweter Munager o maintain written  reporms of
mainlenance records to show that mainterance Las been provided within the wltered ar relocated
portion of said walercvurse so that the flood-canying capacity is not diminished.  This
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maintenance musl gonsist of 4 comprehensive progrem of periodic inspections, and routing
channel clearing and . drcdging, or other refated functions, The assurance shall consist of a
description of muinlensnce activitics, frequency of performance, and the Iocal person responsible
for maintenance performance. Facords shall be kepl on [ils for DHA-TEMA inspection.

Floodway encroachments. It 5 the responsibility of the Flood Plains/Stonnwater Manager
minimize and manepe encronchments within the foodway.

Documentation Review, [f iz the respoasibility of the Fleod Plams/Stormwater Manuper o gecept
and review documentation for all structores lecated in the special flood hazard areas in accordance with
this aricle.

Floodproeofing Certifications, When floodproofing is ulilzed for a particular structure, the Flood
Pleina/Stormwater Manager 15 amtharized to roquire the propermy owner or other responsible pary
provide certificutions [rom ¢ South Carolina registered professional engincer or architcet in accordance
with ge non-residential construction requireisments outlined in §16-122(b1L

Map Interpretation. Where interpretetion is nceded as o the exact leeation of boundaries of 1he
special flood haward sreas (for exemple. where there sppears to be & conflict hetween a mappod
houndary and actual ficld conditions), it is the responsibility of the Flood Plains'Stormwater Manupzer to
make the necessary interpretation.  The person contesting the lacarion of the special ood hazard ance
boundany may obtein an approved LOMA frum DHS-FEMA, ur he or she may appeal the intcrprecarion
a3 provided for in this amicle.

Lise (M Best Availahle Mhata.

(1) When base food elevation data or Qoodway data has not been provided in accordance with §16-
32 for a praject of less than 5 acres in size or less than 50 Tots, the Flood Plains'S ormwuter
Munager s authorized to allow the spplicant o submit for review, and reasonably uilize best
available baze flood elevation dota and Duodway data averlable from 2 federal, State, or ather
source, inciuding dara develeped puresuant fa the standards for subdivision proposals cutlined in
§16-124, in order Lo administer the provisions of this article. Data from preliminary, drafl, and
final Flood Insveance Studies constifules best available dala from a federnl, state, or other souree,
Data must be developed using hydrawlic medels meeting the minimum requirernent of NTTP
approved model. I an appeal is pending on the study in accordance with 44 CFR Ch, 1, Parr 67.5
amd 670, the data does not have 1o be ysed,

{2) Tora project greater than 3 acres or more than 30 loms, & derailed smdy is required, using detailed
methods as wre acoeplable by the Depurtment of Homeland Security-FEMA, utilizing, fiood plain
geomaetry, hydrology and hydraulics 1o anglyvee the pre- and pust-development conditions. All
sludies shall take into consideration a “full build aut™ condition for the stidied warershed area.
Such analysis shall be underlaken by o South Curolina-licensed professional engincer, who shall
certify that the technizal methods nsed reflect currently accepted ensineering practices. Studies,
analysis end computations shall be submitted in sufficient detail to allow review and approval by
the Flood Plains'Stormwater Manager, and in a digital format comparible with tho requiremaonts
and stendards of Oeonee County GES. The accuracy of the data submilted for such determination
shull be the sole responszhility of the applicant.

(31 After review aof the detsiled sludy by the Tlood Plains/Stormwater Manager, the applicant shall
submic to [THE-FEMA an application for a LOMR, based wpon existing site conditions,
Applications [or encroschments and/or modifications to the special flood hrzard aren will be
evaluated and processed as described in §16-82(g and §16-122{1)(0). The applicant shall be
respomsibls for all techaical submissions and fees to DIIS-FEMA in order to abtain the map
chunse, The development permit will not he dssued unzil [YHS-FEMA has issued the LOME or
CLOME, as applicable.
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(hy  Special Flood Hazard Area Contlicts with Topographic Boundaries. When the exact location of
boundaries ol the special Meod hazard arsus conflict with the corrent, namiral topographical information
ar the 3ite, The propermy owner may apply and be approved for a LOMA by DHS-FEMA, NFIP, The
Flood PlainsStormwater Menager will file a copy at the LOMA issued by DIIS-TEMA, NTIP in the
permit e,

(i} Un-Site Inspections, [T is the responsibiliny of the Flood PlainsSwrmwater Manaper to make on-sitc
inspections of projects i aceordance with the adminisative procadures oullined in § 16-85(d).

[} Administrative Notices. The Flood PlamnsStormwater Manager iz aothovized to serve notices of
viclatinns, issue stop-work orders, revoke pennits snd direct comective sctions in accordance with
acminislralive procedures outlined in 216-85

(k1 Records Maintenance, 11 is the responsibility of the Flood PleinaStormwarce Manager o maintain
all records pertaining to the administation of this article and muke thess reconds svailable for puhlic
inspeclion.

([ Annexation and Detachments, 11 is the responsibility of the Flood PlaineStarmwater Manager o
notify the South Caroling Departroent of Namral Resources Lund, Water and Conservation ivision,
within six months, of any annexations or detachments that include special flood haeerd vreas.

i) Smhstantial Damage Determination. 1 is the responsibility of the Flood Plaing/Stormwater Manager
to determine damage mo structores logated in the special Oood haeard aress, regardless of the source of
the dumuge, and Lo further determine 1f the damage is considered sobstantial damape andfor a repetitive
loss dug to flooding, and notily the owner ol the property of such finding. If the damage ta the strecture
is caused by flooding, and is determined to be substantial damage or o repetitive loss, and the structure
i5 covered by the NTTP, the structure mav be eligible for the increased cost coverape provision under
MFEIP,

in}  Bicnnial Report. It is the responsibiline of the Floed Plains/Stormwater Manager to submit the
Biennial Report (v DIIS-FEMA,

() Substantial Improverment Deferminations, 11 s the respensibility of the Flood PlainsStomysater
Manvper Lo perform en sssessment aof pormit applizations for improvements or repairs o be made o a
building or stristuce eguals or exoseds Oy percent of the marke: value of the strecture beloce the
improvement or repair is started. Cost of work counted [or determining if end when  sihstantial
umprovemenl 10 4 structure oceurs shall be cumulative for a period of five vears. I[ the improvement
project is conducted in phases the tofal of all cost associarcd with each phase. beginning with the
issuznce of the firar permit, shall be utilized 1 determine whether “substantial improvement™ will aseur

(1} Methods of Market Value Determination. The market values shall be delenmined by one of
the fallowing metieds,

L'The current asseased bullding value as detesmnined by the county’s assessor's office or the
value of an appraiszl performed by a licensed appraiser at the expense of the owner; or,

il Chne or mere vertilied appraisuls [rom a South Caroling registered  professional licensed
appraiser. ‘The appraisal shall indicate acal replacement value of the building or
siructure in its pre-improvement condition, less depreciation for [upctionelity and
absolascence and site wnprovements, The Marshall & Swift Residential Cost Handbook
shall be nsad m dererming costs for buildises or struclores.

iit. Real estate purchase contruet within twelve manths prior to the date of the application for o
permit.
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Section 16-84, Map Muintenance Activities. The Mational Flood Insurance Prozram requires [ood data to he
reviewed and approved by DITS-FEMA. This ensures that Mood maps, stedics and other dara ideatified in §16-32
accurately represent flaoding conditions so appropriate special flocd hagard ares menagement criteria are hased
o current data, the following map mueintznence sctivitics are identificd:

i)

Reguirement 1o Submit New Technical Data

(1) For all development propesals that lopact foodway delineations or BFEs, the Flond
MainsStermwuler Manuper shall ensure that technical data reflecting such changes is submilled
o DH%FEMA within six monthe of the date sueh mformatiom bécames available, These
development proposals include:

. Floodwey encroachments that increase or decrease BFEs or alter Noodway boundaries;

il. Fill sites to be used for the placement of proposed structunes where the applicant desires
toy remeove the sitc from the spocial flood hazand area:

i1, Adterativn of watercourses that result in a relocation ar elimination of the speciul food
harard area, including the placement of culveris: and

v, huhdivision or large scale developiment propesals requiring the establishment of base
Tood elevalions in secordance with $16-124

{Z) It is the responsibility of the applicant e have lechnical date, required in sccordance with §16-
4. prepared n s format required for a CLOME or LOMR, and submitled 10 DHS-FEMA.
Subnuttal and processing fees for these mup revisions shall alse be the responsibiliny of the
applicant.

(3} The IMNocdplein Flood Plains&tormoater Manager shall require a CLOMR prior to the issuance
of a fleadplain development pecmit for:

1. Proposed floodway encroachments that increase the bese flocd elevation; gnd

1. Proposed development which increases the base flood elevation by more than one foot
i areqs where DIIS-FEMA has provided base flood clevations bt no floodway.

(4) Development permiss issued by the Floodplain Flood Plains/Stermwater Manager shall be
condilioned upon the applicant abtaining a LOMR froam DITS-FEMA for any development
praposal subject 1o §16-84,

(5) CLOMRs andfor LOMRs must ga throngh the variance process outlined in this articlz.

Section 16-85. Administrative Procedores,

a)

()

Inspections of Work in Progress:  As fhe work pursuant o g permit progresses, the Fleod
Mains/Srovmwaler Munager sholl make a5 many inspeetions of the work as may be necessary to ensure
that the work is being done aceording 1o the provisions of this urticle and the terms of the permit. In
exercising Lthis responsibility, the Fland Plains/Stormwater Manager, and each member of the Flood
Flains/Srormwater Manager's  inspections department. has the authority, upen presentalion of proper
credentials, to enter on any premises within the termiterial jurisdiction at any reasenable hour for the
purposes ol nspection or ather enforcoment aztinn

Stop-Work Owders: Whenever o building, or pant thereof, or developmeant iz being constructed.
reconstructed, altered, or repaired in violaticn of this article, the Flood Plains'Stormwater Manuger moy
erder the work 1o be immediatcly stopped. The stap-worh order shall be in writing and dirceted to the
persan deing the work. The stop-work order shall staze the specific work 1o be slopped. the speeific
reasons for the stoppagae, and the conditions under which the work may be resumed. Violation of & stop-
work order constitutes & misdemeanar
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ic}  Revocation of Permits: The Flood PlamaStormwater Manager may revoke and require Lhe relurm of
the development permil by nolifying the permit holder in writing, stating the reason for the revocation
Permits shall be revoked for departure fram the appeoved application, plans, or specifications; for
refusal or futlure W comply with the reguirements of State or local laws: or fur falie stalernents or
misrCprescnrarions made in securing the permil Any permit issued in crror in viclation of an applicahle
Stute or local lew may alzo be revoked.

id]  Periodic Inspections: The Flood PlainaStermwater Manager, and each member of the Tlood
Plains/Stomwater Manager’s  inspections department, has the authority, upen presentation of proper
credentials. t0 enter on any premises within the tesitorial jurisdicton of the deparoment at any
reasonable hour for the purposes of inspection or athor enforcement action,

(ch Initial Notice of Violation: When the Tlood PlainsSwrmwater Manager finds violations of
applicable laws, the Flond Plaina/Stormwater Manager has the awthorite o notify the owner of the
property of the violation, The owner shell take necessary sctions 10 immediately correct each of the
viclatinns in accordance with this article,

il Actions in Event of Failure th Take Corrective Action: 1If proimpl aclion is not taken to correct the
vielation, the Flood Plans'Siormwaler Manager shall give the owner(s) of the properly writlen notice,
b cortified or registered mail, to the last known wddress of the ownen(s), or by persanal service, that;

i1} the building or property 15 in vinlation of this article, and

(2} @ hearing will be held before the Flood PlainsStormwanor Manager at 2 designated place and
time, not later than ten days after the date of the nolice. ul which time the owmen3) shall be
enlitled to be heard in person ar by counsel and e present argumenls and evidence pertaining o
the mattar

(§13] Order to ‘Take Corrective Action: [If, upen a hearing held pursuant to the notice prescribed ahove,
the Flood Plains/Stormwater Manager finds that the property is in violation of this article. the Flond
Plains/Stommeater Manager shall make an order in writing o the owner(3), requiring that the ownens)
remedy the viclation within such period the Flood Plains/Stormwater Manager may preseribe, not less
than sikty days. I the Tlood Plans'Stormwater Maneger tinds thas these is imminent denger o life or
other property, the Flacd Plains/Stormwater Manager may order that correetive action be taken in such
[esser period as may be feasiblc.

thi Appeal; Any ovwner whe has received un order to take correstive acrion may appeal from the order o
the Board of Zoning Appeals by giving notice of appenl in writing @ the Flood Plains/Stormwater
Munager within en days following fssuance of the final erder, In the absence of an sppeal, the arder of
the Flond Plrina/Stormwater Manager shall be linal. The Board of Zoning Appeals shall hear an appeal
within a reasonable time and may affirm, medity and alTirm, or revoke the order,

(i} Failure to Comply with Order: If the nemens) fail o comply with an order w take comrective actinn
tram which no appeal has been teken, or if the ownens) fail o comply with an order of the Booard of
Zoning Appeals following an appeal. the ownen(s) shull be puilty of a misdemeanor and shall be
punisied 1 the discretion of the court. Hach such person, firm, corporation or agent shall be deemed
guilty of & scparate offense for cech end every day, or portion thereof] during whick any violation of uny
of the provisions of this articlc is committed, or continued.

L} Denial of Flood Insurance under the NFIP; It a property is declared in violation of this article and
e vialarion 13 007 remedied, the Tlood Plains/Stormwater Manager shall natify DITS-FEMA (o mitiate
an action sgainst property under Secrion 1316 of the Nutionsl Flead Insurance Act of 1968, Omce a
viglalion haes been remedied the Flond PlainaStormwater Manager shall notife DHS-FEMA of the
remedy and ask that the action under Sevtion 1316 be rescinded.
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Sections 10-80-10-120., Reserved.

DIVISION 3. FLOOD HAZARD REDUCTION

Epvtion 16-121. (General Standards.

Where alternative locations exisl. development may not occur in the special flood haward arens dus to the
mherent hazards and risks invobved, Before a permit iz issued, (he applicent shall demonstrate that new siruclures
cannat be located oul of the special flood harard arcas and that encroachiments onto the special flood hazard arcas
are minimized, [n all special Nood hasard aress the following provizions are required:

Lal

(b

(€l

(d}

el

(1

(gl

th)

(Ey

Anchoring.  All new construction and subsieniial improvements shall he anchored o preven
[Metation, collupse, or tateral movemant of the snmcmie,

Flood Resistant Muterials and Equipment.  All new construztion and substantiz! improvements
shell be constructed with Aood-resistant materzals and wlility equipment resistane o flood damage.

Minimize Flood Damage. All now constction or substantial impruvements shall be sonstricted by
miethecds and practices thal minimize Tood damepes.

Utilities.  Elccrrical, venfilation, plumbing, beating wnd wir conditioning equipment {ineluding
ductworky, and other service facilitics shall he designed andfor located so0 08 10 prevent watcr from
entering or accurnulating within the components during conditions of flooding, and at & minimum of 3
feet above BFE. ‘This requivement does not preclude the instelletion of outdoor faucets for shower
heads, sinks. hoses. wnd similar equipment, a3 long &3 cur-off and back-Mow devices are installed to
provent contamination o the service compenents und therchy minimize any fiood damapes to the
bulding.

Water Supply Systems, All new und replacement warer supply systems shall be designed to
minimize or eliminate infileation of Noodwaters inte the system.

Sanitary Sewage Systems. Mew and replacement sanitary sewage systems shall be designed 1o
minimize or liminate infilteation of foodwaters into the svarems and discharges rom Lthe svstems into
faodwaters. On-site waste disposal svstems shall be locuted and constructed to avaid impaicment Lo
them ur conlemination from them during flanding.

Czas or Ligoid Storage Tanks, All gus or lguid storsge ranks, either 1ocated above pround or huried,
shall be anchored to prevent flasation or lateral movement resulting from hydrodynamiz and hydrostatic
loads.

Alteration: epair, Reconstruction, or Improvements.  Any alteration, repair, reconstruction, o
improvement toa strocture most be in compliance with the provisions of this article, and skull meel the
requirements of new construction as contained in this article. This includes post-FIRM develnpment and
sruchrss,  Altorarions, repaics, reconstruction, or improvements shall not alter the Oood ;;.un}'ing
capacity within the altered ar relocared portion of any walsroourses.

Noo-Conforming Buildings or Uses. Mon-conforming buildings or uses may not he enlarged,
replaced, or rebuilt unless such enlarpement or reconsmroction is aceomplished n conformance with the
provisions of this article.  Provided, however, nothing in this article shall prevent the repuir,
reconstrsction, of repluicement of en existing building or structure located wially or partally within the
special flood hazard areq, provided thel the bulk of the building or structure below BFE s not inercased
and provided thel such repair, reconstrisction, or replacement meets all of the other requirements of this
article.
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(i)

Accessibility. A& building must meet the specific standards for consoruction ouclined in §16-122, a3
well g5 amy appliceble accessibility requirements promuleeted by the South Carcling Building Codes
Counesil, The accessibility requirements are nat justification for issuing & variance or otherwise waiving
these requirements. The cost of improvements requined to meet the acceasibility provizions shall alsa he
ineluded in the costs of the improvements lur coleulating subslantiel improvement.

Section 16-122, Specific Standards,

In all special Muod haeard areas that are designatsd as Zones A, A, AL AD, wnd A L-30, where base (Qood
elevaten data has been provided, as set fiorth in $16=32 or outlingd in the Duties and Responsibilities-of the Flood
Plains/Stommwater Manager §16-83. the following provisions are requined:

(]

(hi

il

)

Rosidentinl Construction. New consiruction or subsiantial improveniant of any residential strocture
rincluding manufaciured homes) shall have the lewest floor elevatcd no lower than 3 feet above the base
finod elevation. Mo basements are permitted.  Should solid foundation perimeter walls be vsed w
elevale a stracture, openips sulliciest W laolioe e unimpeded mevements of Ouodwaters shell be
provided in accordance with the elevated buildings requiraments in 516-1220e),

Mon-Kesidential Construction, New construetion or substantal improvement of any commerzial,
industrial, or pon-residential strustues (icluding manolactursd homes) shall have the lowest Moor
clevated no Inwer than three foet, above the level of the base flood glevation,  Shonld solid foundation
perimeter walls be wsed to elevate o struocture, openings sufficient to facilitate the onimpeded
movemedts of Oocdwaters shall be provided in ascordance with the elevated buildings requirenents in
£16-122(e). Mo bazements are pormimed.  Structures located in special flood hazard arens thar are
designated as Zone A may be Ooodproolad in lew of elevabion provided that sl areas of the structune
below the required elevation are watertight with walls substaintially impermeable o the passage of
water, using structural components capahlc of resisting hydrostatic and hydrodvnamic Ioads and the
ellect vl bucvuney, A South Carcling repistered, professional engineer or architect shall centify that the
astandards of fhis subsection are satisfied,  Svch cenilications shall be provided w o the Flood
PlainaStormwater Manager as sct forth in the floodpraofing cortification requirements in §16-82. A
varienee may be considered [or wel-Ooodprooling agrcelural siruclures naccordence with the criteria
atfined in § [&-165 of this article, Agriculfural stricrires not meeting the criteria of §16-163 musl meel
the non-residential construction stendards end all other applicahle provigions of this articlz. Struetenes
that are foodpreoled are raquired W have an approved mainlenance plan with en ammuoal exercise, The
maintenance plan must be approved by the Fleod Plains/Stormwator Manager, and notification of the
annual exercise shall be provided o the same.

Critical Facilitics,

{1} Existing critical facilitics in the special fond hazard arca that are substantially damaged or
substantially improved shall be elevated or Aocodproofed in accordance with this arficlc.

(27 New ceitical facilities shall not be permitted in the special Tood hizaed arsa,
Manufactured Homes.

(1) Conditions requiring placement of manufactored home on permanent fonndation,
Manufactured homes that arg placed or substantiolly improved on silgs colside o manufactorsd
home park or subdivision, in & new manutacired home park ar subdivision, inan expangion 10-an
exisling manufactured home pare or subdivision, or in an existing manufacoured home park or
subsdivision on which a maoolaciuesd leme bas incurred subslantial dumase wy the rosult of &
flood, must be clevared on a permanent foundation such that the lowest floor of the manulaciured
home is elevated no lower than three feet sbove the base flood clevation and securcly anchaored 1o
an adeguately anchorsd foundation systern o resist Moeioen, collupse, and luteral movement.
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(2] Conditions permitting  placcment of manofactored home on permanent foundation.
Manufactured homes that are w be placed or substuntially improved on sites in n existing
manufactured home park or suhdivision thar are not sihject 1o (the provisions Tor residential
constroction in $16-1220a) of this erticls most be elevated soo thar the lowest flaor of the
manufactured home i3 clevated no Tower tfhan three kel above the base flocd clevation, and
securely anchored o sn adegquately encheored foundation to resist fiotation, collasse, and lateral
mayement,

(3} Anchoring, Manutactured homes shall be anchored o prevent Dotstion, collapse, or lateral
movement. For the purpose of this requirement, manufactured homes most be anchored 1o cesist
fiotation, collapse, o lateral movemenl o accordance with Sceoon 19-423.42 of the  So
Cemoling Manwfactured Howsirg Boord Regulotions. as wmended,  Additionally, when the
glevation requirement would be met by an elevation of the chassiz gt Jeast thimy six inches o lesg
abnvo the grade ar the site, the chassis shall be supported by reinforced pices or other foundarion
elements of st least equivalent soength, ‘When the elevation of the chassis is sbove thirty six
ingches in heighl, g enpinserng certification is required.

i4) Evacuation Plan, An ¢vatuation plan must be developed (or evacuation of all residents of all
new, substantially improved or substantially damaged manulsctured home parks or subdivisions
logited within [lood-prone areas. This plan shall he filed with and approved by (he Flood
Plains/Stormwater Manager and the Oconge County Emergency Services Department,

(¢]  Elevated Buoildings. > cw construction or subsrantial improvements of elevaled buildings that include
tully enclosed arees usable sulely for the purking of vehicles, building access, or limited sterage in an
arca nthor than a hasement, and whicl are subject (0 Qooding shall be designed o proclude finished
space and o avomatically equalize hydrostatic flond farees on exterior walls by ellvwing for the entry
and ewit of floadwaters,

(1) Certification ar Minimum Criteria. Designs [or complying with this requirement must cither
be certified by a South Camolina professional engincer or architect or meel the following
minimum sritevia;

I, Prosvide a minimum of’ two openings on different walls hoving a fowal ser grea of not less
thart ane square inch for every squere foot of enclosed area subject 1o oeding,

i1, Tha bottom of all openings shall be no higher than one font sbove grade,

lii. Dpenings may he equipped with screens, louvers, valves, or other coverings or devizes
provided they permit the autamatic flow of floodwaters in both direclions: and,

e, Fill placed around toundation walls must be graded so that the grade inside the enclosed
area 15 equal to or higher thar the adjacent grade sulside the building on at least one side
of the building.

(2) Harzardous Velocities. Hydrodyiomic pressure must be considersd in the design of anv
foundulion system where velocity waters or the potential for debris Qow exists. If flood velocities
are excessive (greuler than 5 feet per second), foundation systems other than selid Toundations
walls should he eonsidered sa that obstroctions w demasing Meed flows are minimized.

{37 Enclosures below BFE

I Access (0 the enclosed ares. Access to the enclosed arca shall be the minimum necessary
to allow for parking of vehicles (garage door). limited storage of maintenance equipment
wsed in connection with the premises (standard eaterior door), or entry to the living arca
Calaireuy or elevalor),

i, Requirements for the interior portivn of the cnelosed area. ‘| he interior portion of such
eniclosed ares shall not he partitioned or Anished nto separale rooms, except o enclose
single storepe srea and must be void of utilivics sxeept tor essential lightling as required.
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and cammot be temperature controlled. One wet location switch andfor outlet cormected to
iopround fault ntecrupl breaker may be installed below the reguired Towest floor
clevation specificd in the specific standards outlined in 816-122(a), (b} and (d).

il Flosd-resistant constroction materials,  All construction muterials below the reguired
lewest Door elevation specilied n the specific slandands cotlined wr §16-1220a), (b and
(d) should bz of flond resistant matcrials.

iy Accessory Structures.

1 A detached accessory strusture of garge, preater than 200 sqeare feel must comply with the
ciovated structure requirements of §16-122ic) or flandpronted in accordance with §16-122(h1

{2) ‘When an peeessory strecturs less than 400 square feet is W be placed o the speciul Mocd haesnd
area, the following additional ceiteria shall be mer:

i. Accessory structures shall not be used for human habitation (inzluding work, slocping,
living, cooking or resiroom oreas],

i Accessony strectures shall be designed 0 bave low (ood damagse poteantial,

il Acecessory structures shall be con siructed and placed on the bailding sire =0 as w affer the
mintmum resistence e e Dow of Noodwaters,

iv, Accessary structures shall be fiemdy anchored o prevont flotation, collapse or lateral
movement of the structure,

v. Service facilines such as electrical and I2ating equipment shall be instalied naccordancs
with $16-121; and

vi. Openings to relieve kydrostatio preasure during a flood shall be provided below BFE in
conlormance with §16-1224ei 1)

(gl Flosdways., Floodways have crosion potential and are extremely hazardous argas dee o the velosity
of floodwaters camving debris and potential projectiles.  The following provisions shall apply w
(o lwiys:

i1y Mo cnernachments, incleding fill, now construction, substantial improvements, additions, and
other developments, shall be permitted in a MNoodway unless © hes boon demomstrated through
bydrolesie and bvdraulic analvses performed in accordance with standand engineering pracice
that the proposed cnercachment would net result in any increase in the flond lovels during the
pecurrence of the base Oood.  Such certfication and techmical dete shall be presented oo the Flood
Plains/Srarnveater Manages,

{2y IF §16-122(g)( 1) iz satisficd, all new consruction and substantial improvements shall camply
willy all applicable Oocd haeard reduclion provisions of Division 2.

[(3) Stream srossings for any temporary  purpose (Le. timber harvesting operatons)  shall b=
permitted in accordance with flondway roquirements of §16-122(g) and the temparary stricture
provisions of §16-1220k)  Otherwise, the development shull comply wath all appliceble flood
hazard reduction pravisions of Division 2.

(4) Mo manufectured homes shall be permitied. cxeept in an existing manutactured home park or
subdivision. A replacement manufgclused home may be placed on a lot in oan existing
manufactured home park or subdivision provided the anchoring and the elevalion standards of
£16-1220d) sre met.

(5] Permissible uses within a Noodway may include:  general farming, pasture. outdoor plant
nurseries, horticulivge, forestry, wildlite sancfuary, game [aeo, and ofber similar agriculiuml,
wildlife, and related uses. Lavwns, gardens, play arcas, picnic grounds, and hiking and horseback
riding trails are acveplable uses, provided that they do not employ structures or fill. Substantial
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development of a penmissible use may require a no-impact cenification. A use listed in this
divigion is permissible only il the use couses no adverse effect on the floodway, any increase in
the BFE, or any change to tha fieadway configuration,

(hl Kecreational Yehicles
1y A recreational vehicle 5 eeady Tor highway wse (1t
iLison wheelsara jacking sysrcm,
. s atteched to the site only by guick-disconneet gype utilitics and secirity deviees; and,
iii. has no permanently amached additions.
{2} Recreational vehicles piaced an sites shall cithor:

i.be en site Tor fewer thun (80 consecutive days and fully lcensed and readw for highway
53, O

. meet the development permit and comification requirements of §16-82, peneral stundands
outlined in §16-12 1, und manufucturs homes standards in $16-1220),

[ Swimming Pool Ltility and/or Equipment Structures, 1a swimming pool utility andior cquipment
structure cannot be built at or ahove the BFE becanse of functionality of the equipment. then such
stoucture may be buill below the BT E wath the following provisions:

v1% The sructure must meet the requiraments lor aecessory structurss 0 416122000, the utilitics
and/or sguipment must be anchored o provent flotation, and the structure shall be desipned w
preveatt waler from entering or acoumulating within the componenzs during & tlond,

(23 A variance may be granted wo allow wetl Qocdproolme of the structore.

)] Elevators. A fost switch system, or other similar sysrem thar provides the same level of salely, shell
be insalled Tor all elevators where there 15 o potenial B the elevaror eab mo descend below the BFE
during a flocd per IMHS-FEMA s Technizal Bulletin 4-83 Elevavor Installaiion for Buildings Locored in
Special Flood Hazoard Areas. All squipment that may have to be installed below the BEE such os
eonter weight roller guides, compensativn ceble aod pulleys, and oil buffers for traction clevators and
the juck assembly for a hydraolic clevaror musr be constrocted using Neod-resistant meterials wherne
possible per DITS-FEMA’s Technical Bulletin 4-93 Elevaror fnstaflotion for Buildims Locaed i
apecil Flood Hazord Areas,

(k)  Temporary Stroctores.  Cormain types of strocteres (eg, [ruit stands, construction site offices,
portable toilets) may be siluated temporerily on special flnod hazard areas withour havine e comply
with tho clevarion or floodproofing ceiteria of §§16-1220a) and (b), respectively, provided thar

{1} An applicant must subymit to the Flood Plaing/Starmwater Manager, prior L the issuance of the
development permit, a written plen for the removal of any temporary strectures or development in
the ocvent of a hurricare or flash flood waming nelilfication. The Flood Plaing/Stormwater
Manager shall review the plan, the Flacd Plains/Stennwater Maosper must approve the plan in
writing, The proposed plan must include the following infoemation:

1.4 specified tuoe period for which the temporary wse will be permitted,
. the neme, address and phone number of the individual respoasible for the removal of
temporary struclures or development:

i, the time frame prior o the event al which any structeres will be removed (ie. mirfmum of
72 hours hefore landfall of a hurvicane or immediately vpan Meod warming notifization);

. i copy of the contruct or other suitable instrument with & trucking company o insure e
availability of reimoval equipaent when needed,

¥. desipnation, accempanicd by decumentation, of a location cutside the special feod hazard
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(2)

(3

ared t which any temporany structure will he moved; and

vio@ plan 1o restore the area 10 its natural condilion once the temporary pormit expines or the
[eMPOrary use is rminated, whichever is fest

The structure s mobile, or cun be made so. and is capable of being remaovad fram the site with a
maximum of four (4] hours warning, and

I'he structure will not remain on the propary for more than 180 days,

(1} Fill. Anapplicant shall demonstrate that (1l & the only altemnative to raising the building o meet the
residential and pon-rezidential construction requiremenis of 5§ 16-1220a) und (b)Y, and that the amount of
(1] wsed will not affect the flood sorege capacity or adversaly affect adjacent properties. The folluwing
provisicas shall apphy o all 0] placed m the speciel Pood hazard arca;

(1)

2]
(3]

Fill may not ba placed in the floodway unless il is in secordance with the requirements in §16-
PG 1),

Fill may not be pleced in wetlunds withoul the required State and federal permirs,

Fill mmst cansist of sail and rock materials only. Diredued material may be used s §ill only upon
certification of suitshility by a South Carnling repigtered prolessional peotechnical engineer.
Landfills, rubble fills, dumps, and sanitery fills are not permitted i the special Pood hazared anea.

Fill psed to support steuctures must comply with ASTM Standard D-6598, a5 amended.. and s
suitability 1o support structures cortified by & South Caroling segistered, professional engineer.

Fill slopes shall be no greater than two horizontal o one vertical.  Flatter slopes may he requincd
whers velocitics may result in crosion; and,

Mo eacroschment. inctuding fill, shall be pormitted within an special flood hazard area. unless
certification with supporting lechnical data, prepared by o South Carolina-registered enginger, is
provided to demonstrate that the aneroschment will not result in adverse impact lo the special
NMood haeard area. Adverss impuact includes; but 15 not limited $0, an increase in BFE, foodway
clevation and floodway width, The demoenstraton shall include hydrologic and hydranlic anabvses
performed in accordence with standard cngineering practice that meets the requiréments of the
NFIP. Compensatory storage at hydraulically egquivalent sites within the proposed project area
may he nzed as part of the required demonstration, with pricr approval of the Flood
Plains/Slommwater Manager. I the encroachment results in adverse impact (o the special Dood
hazard acea. the applicant shall submit to DH3-FEMA a CLOMR or other appropiale map
change application. Within thimy calendar days of completion of constroetion setivitics, the
applicant shull epply to DHS-FEMA fora LOMR, The develapment permit will not be issued
enfil [MIS-FEMA has jssued the CLOME. The applicant iz responsible for all technical
submissions and foes required 10 obtain the CLOMPB/LOME.

im]  Drainage Pathy in Lones AH and AQx In all special flood hazard areas thal are desiomueled ps Fones
AH and A, driinage paths shall be constructed around structurcs on slopes to goide foodwaters
around &nd away from proposed structures,

Seetion 16-123. Standards for Streams without Establizshed Base Flood Elevations and/or Floodwavs.

Located within the special flocd hazard areas that are designated s Zone A, are small sereams where no base
fleod dats has been provided or where no floodways have been identified. The following provizions apply within

such areqs:

(&) Ma enceoachments, including fill, new construction, substantial improvements of new development
shall be permiteed within 104 feer of the stream bank unless cerlification with supporting technical data
by a South Carolinu negstered, professional engineer is provided demenstmatine  that  such
eneroachmants shall not resull in any incrsase in Moeod levels during the eccurrence of the base flood
discharee.
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[T If §16-123{a) s satished wnd base flood clevation data is available from olher soumes, wll new
construction and substantial improvements within such ureas shall comply with all applicable provisions
of Division 3 and shall be clevated ar tloodpreoted in accordance with elevations estahlished in
accordance with §16-83{1).

Scction 16-124. Standards for Subdivision Proposals.

{a) All subdivizion proposals shall be cunsistent with the need to minimize flood damage and are subject
to all applizable standards in this article,

(by  All subdivision proposals shall have public utilities and facilities, such us sewer. gus; electrical and
warer svilems, loceted and constructed o minimize finod infilration damage.

el All subdivision proposals shall provide for adequele druinage provided to reduce exposure ta thocd
damuppe,

{d) Rasze fland elevation dule shall be provided for subdivision propozals and other proposed development
(1) The hase flond eleyvation dara shall be obtained in accordunce with §16-32; or

(2} In all special Reod hazerd arcas whers base flood 2levation data are not available, the applicant
shall provide a hydrelogic and hydravlic engineering anaivsis that generates base flood elevations
for all subdivision proposals and other proposed develupments containing at least 301 las ar 3
atres, whichever iz less. I o lot in a special flood hazard area is ideniified us an ares of open
space and 5 deeded as such, then a hydrelogic and hydraolic enginecring analvais that senerates
base flood elevations tor the subdivision proposal will not be required.

el Al buifding fols containing special flood hazard arcas or immediarely adjacent 1o these areas shall
have the propased lowest floor elevation for sach structure, in sccordance with §16-122(a), noted on
the preliminery end final plat drawings,

Section 16-125. Standards for Areas of Shallow Flooding (A0 Zones).

Lucated wilhin the special flocd hazard arcas cstablished in $156-32 are ereas desiznated as shallow flonding,
The following provisions shall apply within such arcas:

hal All new consruction and substantial improvements of residential structures shall have the lowest Moer
elevated Lo the depth number specificd on the Fieod Insurance Rawe Map, in feet. shove the highest
adjacent grade, [ no depth number 15 specified, the lowest flaor shall be elevaled at least three foet
ahove the highest adjacent grade,

(bl All new construction end substantial improvements of nen-residential struclures shall:
{1} heve the lowest [loor elevaled wo the depth number specitied an the FIRM, in feel, ebove the
highest adjacent grade, ¥ ne depth number is specified. the lowest floor shall he elevated at least
three [eet abuve the highest adjacent grade; o,
{2} bo completely tloodproofed togelher with attendant utilitics or sanitary sewiase sysiems o or
above that level so that any space below that level is watermtight with walls substantially

unpermenble o the passage of water and with stoctural components having the capahiline of
resiating hvdrostatic and hydrodynamic loads und effoets of buovaney,

Sections, 16-120-10-160. Reserved,
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DIVISION 4. VARIANCE PROCEDURES

Seciion 16-161.  Appeal Boand,

The Boand of Zoning Appeals of Ocones County, as eatahlished by Oconee County in Asticle Six of Chapter
38 vl the Ocenee County Code of Ordinances. shall hear and decide requests for variances from the requirements

af this aricle, The applicanon for a variamee shall B2 filed on a foom obtaimed [rom the Flood PlunsStormwater
hlumagrer.

Sectiom 16-162, Limitation on Authority,

An application for varisnce shall be based on a claim that the true intent of this aricle, ar the relcs legally
pdupled thercunder, have besn meorrectly interpreted; the provisions of thes erbicle do not fully apply; or an
equally good or bemmer form of conatriction is proposed,

Section 16-163. Rirhi to Appeal.

Any person aggricved by the decision of the appeal board or any taxpayer may appeal such decision o the
Cirouil Court within thirhy daws.

Bection 16-164. Historie Structures,

Wariances muy be issued for the repair or rehabilitation of historie structencs upon the dercrmination that
ihe propased repair or rebabiluatios will ool preclude the stooclure’s continued desienation as a historie soructure
and the variance is the minimim necessary 1o preserve the historie chameter and design of the structure.

Seclivn 16-165. Asriculiural Struclores.

Wariances may be issued o wet floodproof an agricuiural structure in accordance with Techaical Bulletin 7-
Y, Wei Flomdovoaiing Reauivemendy for Seuctures Lovaled in Special Flood Hazard Avzas in Accordanioe with
e Natigpad Flood Tesseonee Progra, document pomber FIA-TE-T, dated 12793, and avuileble from DHS-
FEMA. In order to minimize flood damages during the base flond and the threat to public health and safety, the
structure must mest all of the conditions and considerstions ul § & 16- 164, this section, and the fallowing standards:

pal) Llsc of the structure moust be Timited fo ageiculmieal purposes as sied below:

([} pale frame buildings with open or closed sides used cxelusiviely for the storaee of fanm machinery
ausd equipment,

{21 steel grain hins and stecl frame corneribs,
i3 mencral-purpose barms for the emporary faeding of livestack that are open on an least one side:

(4] lor livestioek conlinement buildings, poullry howses, duiry operations, snd similar livestack
operations, variances may oot be issved for substantially damaepged structures. Mew construction
or substantial improvement of such structures must meet the elevation requirements of §16-
L2200 ol his article; wnd.

(3] detached garvapes and storage sheds solely used for packing wod Lmifed storape n connection with
agriculiural uses only, which ars no greater than 400 square feet in area,

ihh T the case of g substantially damaped existing structure, the aericulturzl soructure must be huiic or cebailr
with flond-resistant marerials for the exterior and interfor buildize compenents and elements helow the
bise Mood elevalbion.
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rel The agricultogal strucmre must be adequately anchored wo prevent Nolabion, collapse, or latesal movement.
All of the structure's companents must bz capable of resisting specitic flood-related forces including
buovancy, hvdrostutic, hvdredvnemic, und debns impact forces. Where flnod velocities ckeced five feet
per second, fast-flowing foodwaters can exent considerable pressore e the bullding's enclosune walls or
foundation walls.

{d) The sgricultural sieucturs mwsl meet the verting reguirement of §16-1220e) of this amicle.

{2 Any mechanical, electrical, or other wtility equipmaent must be located above the base food elevation so
thet they are contained within a watertight, flacdpronfed enclosure thar i3 capable of resisting damage
during flood cenditiens in accordance with §16-121 ol this article.

(17 The agriculwrs! structurs must comply with the floodway encrodchment provisions of §16-1227).

[£) Major eguipment, machinery, or other contents muost be protecred,  Such protection may include
proteciive watertight Hoodprocfed areas within the building, the use of equipment hoists for readiby
clevating contents, permanenthy elevating contents: on pedestals or shelves above lhe base flood
elevation, or delermining that property owners can safely remove eontents withoar rigk oo Tives and thar
the contents will be lecated e a specilied site vul of the speciul food hezard arca in aceordance with the
temparary structure provizions of §16- 1221k).

ihl The sgricultursl structure: must be located in wide, expansive special flood hazard areas, where no other
altermative location for gee agriculieral structure @xists, The applicant must demonstrate that the entire
farm acrcage, consisting of a contiguous parce! of land on which the structure is o be located, is in the
special flood bward ares and no other slemative locations for the strctoee arg availzhle,

section 16-1oh, Considerations.

Ini passing upen such applications, the boand shell constder ell teehnical evaluations, all relevant factars, all
arandards specitied in other sections of this article, and;

in} the danger that materials mav be swept onto other lands o the injury of others:

ib) the danger to Life and property due 1o Oooding or erosion damege, and the safety of access to the property
in times of flacd far ardinary and emerpency vehicles;

it} the susceptibility of the proposed facility and its contents to flond damage and the eftect of such damape
o e individual owoer;

(d} the impereance of the services provided by the proposed facilivy 1o the comumunity:
i) the necessity to the facility of a waterfront [ocation, where applicable;
iy the pvailability of allemative locations, not subject o fooding or erosion damage. tor the proposed use;

{g) the campatibility of the propased use with existing and anticipaled development, and the relationship of
the proposed use to the comprehensive plan and floodplain management program for that area;

ihl the expected heights, velocily, duralion, maie of rise, and sediment transport of the floodwarers and the
offects of wave action, if applicahle, oxpecred at the aite,

(1) the costs of providing governmental services during and after flood conditions including maintensnce and
vepair of public wtilities and [aciities such ws sewer, pas, electrical and water systems, and streers and
hridges.

Sectivn 16-167, Findings,

Findings lizmed showe shall be submitred 1o the appeal board, in wriling, and included in the application for a
variance.  Additionully, comments from the Department of Matural Resources, Tand, Water and Cunservalion
Division, State Coordinator's Oflice, must be taken mio account and included in the pormit filz,
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Scction 16-168, Variances in Flondways,

Variances shall not be issued within sny designeted Toodway if any increase in flond levels during the base
flood discharge would result unless a CLOMR i3 obtained prior o issuance of the variance. In order @ insure the
projest s buill in comphiance with the CLUMR far which the variznce s granted the applicanl must provide a
hond for 100% of the cast 1o perform the developmenl.

Scetion 16169 Conditions

Lipon consideration of the factors listed above and the purposes of this aricic, the appeal board  may atgch
such conditions te the granting of variances as it deams necessary W [unther the purposes of this article. The
following conditions shall apply e all vanancss;

L)

(ke

(1)

id)

(2]

{f)

{B)

Wartancos may not ha izsoed when the variance will make the structure in vinlation of other tederal,
Stutes, or local lavws, regulations, or ondinances,

Vasiances shall enly be issued wpon a determination that the variance is the minimum necessary,
eonsidering the tioad hazand, 10 allord reliel,

Vartances shall only be issued upon 8 showing of geod and sullicient cause. a determination that failure
to grant the varignoe would resull in exceptional hardship, and a determination that the sranting of a
variance will nat result in increased fleod heights, addiienul threats to public satery, extraordinars
public expense, create nuisance, cavse fraud on or victimization of the public, or conflict with existing
local faws o ordinances.

"The appeal hasrd may consider the possible impacts on Joeod insurance premiums and the size of the bt
i1 ueskion.;

Any applicant to whom a varience 1= pranted shall be given wrinen notice specifving the diflerence
between the BFE and the elevarion 1o which the struclure is w be buill and & written statement that the
cosl o fleod insurence will be commensurare with the inereased risk resulting from the redoced lowos:
floor elevarion. Such notification shall be maintained with a record of all varianse actions.

L'pon request. the Fieod Plains’Stormwater Manaper shall maintain the reconds of ail appeal actions awd
repact any variances o DHS-FEMA.

Wariances shall not be issued lor unpermitied development or other development that is not in
complianes with the provisions of'thiz article. Violations must be comrected in accordance with £16-85,
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AGENDA I'TEM SUMMARY
DCONEE COUNTY, 5C

COUNCIL MEETING DATE: August 15, 209
COUNCIL MEETING TIME: .00 'M

| ITEM TITLE OR DESCRIPTION:
ORDINANCE 200%-14 -“AMENDMENT AND RESTATEMENT OF TRUST INDENTLURE
AND AMENDMENT AND RESTATEMENT OF LOAN AGREEMENT RELATING TO
$77.000.000 OCONEE COUNTY, SOUTH CAROLINA POLLUTION CONTROL
FACILITIES REVENUE REFUNDING BONDS, SERIES 1993 (DUKE POWER COMPANY
FROJECT){THE “"BONDS™ TO PROVIDE FOR CHANGE TN INTEREST RATE FROM
VARTABLE RATE TO FIXED RATE, TO PROVIDE FOR APPOINTMENT OF
WACHOVTA BANK, NATIONAL ASSOCIATION, AS REMARKETING AGENT,
REMARKETING OF THE BONDS AND EXFCUTION OF DOCUMENTS RELATING
THERETO, AND TO PROVIDE FOR CHANGE IN COLLATERAL SUPPORT FOR THE
BONDS BY DELIVERY OF FIRST ANTY REFUNDING MORTGAGE BOKDS ISSUED BY
DUKE ENERGY CARCHINAS, T.ILT

| BACKGROUND OR HISTORY: = : |
Duke Power honds issued in 1993 for poliution control Gcilities. Duke wishes to change some of the terma of
the debl and needs the County o approve via an ordinance.

| SPECIAL CONSIDERATIONS OR CONCERNS:

COMPLETE THIES PORTION FOR ALL PRIKUREMENT REQUESTS:
Droes this reguest follew Procurement Ordinamee #2000 -15 puidelines? Yes 7 No redew #2001- 15 on Prcirssent's websie]
If ne, explain briefiyv; M/A

| STAFF RECOMMENDATION:
Approve 3nd reading of ordinanee 2009-14

| FINANCIAL IMPACT: TEEE D R |
Legal [ees incurred are expected to be reimbursed fiom hond procceds, Mo county Labiliny releted w the bonds.

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:

Aae Matching Fuods Avaitable: Yes / Mo

If yos, who is matching and how tnch.
| ATTACHMENTS

L. Second Acnended and Festate Trost Indenture o be attached as Exhibit A 0 the Onlinemce)
2. Amended and Restate Loan Agrooment (to be attached as Exhibit B to the Ondinancc)

A, Prehminary Beolenne Cireular Qo be alleched as Extubil © (o the Ordinance)

4. Tr-Parly Acresinent (o document the rusiee succession)

Reviewed By/ Initials:

Via Email County Altorney Finanece Crants = __ Procurement

Submitted or Prepared By: Appragied for s I to Council:

Department Head/Elected Officinl dra Brown, Interion Counly Administrater
Council has direered that they recefve thefr agenda packeges o week priore fo eqch Cenvcll meeting, thergfore, Agenda
Frems Sunenraries st be safoitted o the Adwiinlsirator for Bis reviewsepproval me feter thaa 12 dops prioe fo eack
Council meeting, It is the Department Head £ Elected (fficials respensibility te ensare thal all approsals are ohuained
grevor i suhmission fo the ddeindsraier for tnclision o an agendin

A calendar with due daves marked may be ebrained from the Clerk to Connedd



State of South Carolina
County of Ovonee Connty

ORDINANCE 2009-14

AMENDMENT ANTY RESTATEMENT OF TRUST DNDENTLRE AND
AMENDMENT AND RESTATEMERNT OF LOAN AGRECMENT RELATING
TO 377,000,000 OCONEE COUNTY, SOUTH CAROLINA POLLUTION
CONTROL FACILITIES REVENUE REFUNDING BONDS, SERIES 1993
(DUKE POWER. COMPARKY PROJECLY (THT “*RONDS™) 1O PROVIDE FOR
CHANGE [N INTEREST RATE FROM VARIABLE RATE TO FIXED RATE,
TO PROVIDE FOR APPOTNTMENT OF WACHOVIA BANK, NATIONAL
ASSOCTATION, AS REMARKETING AGEND FOR REMARKETING OF
THE BONDS 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
[S5UED BY DUKE ENERGY CAROLINAS, LLC.

WHEREAS, the County has previously issucd its $77.000.000 Polludon Control
Facilities Revenue Refunding Bonds, Series 1993 (Duke Power Company  Project) (the
“Bonds™), pursuant o Chapter 3, Title 48 of the Code of Laws of South Caroling 1976, as
amended, (the “Act™) and a Trust Indenture dated as ol April 1, 1993, for the purpose of
relunding its Pollution Control Revenue Bonds, Series A {Duke Power Company Project) issued
irn 1982 und

WIHEREAS, in conncction with the issusnce of the Bonds, the County and Duke Power
Company (now known as Duke Encrey Carolinas, L1C) (the “Corporation™) entered inlo g Loan
Agreemcnt, dated as of Apdl 1, 1993; and

WHEREAS, the County and the Trustec cntered into an Amended and Restared Trust
Indenture dated ss of November 1, 2003 (the * First Amended and Resiated Tndenture™): and

WHEREAS, voncurrently with the it Amended and Restated [ndenture, the County
and the Duke Energy Corporation (formerly known as Duke Pover Company and now known as
Duke Encrgy Carolinas, 1.1.C) eniered into a First Loan Agreement dated as of Navember |,
2003 and

WHEREAS, the Bonds currently beur interest at a weekly rate and the Corporation has
given notice ol its intent, in accordance with the terms of the First Amended and Restared
Indenmire, to convert the interest rate computation methed on the Bonds oo Gxed mie and, in
connection therewith, the Corporation has requested that the County and the Trustee enter into a
Second Amended and Restated Trust Indenture and has reyuesied the County o enter inle an
Amended and Restated Loan Agreemeni, topether o provide [or (i) the delivery by the
Carporation ol mortgage bonds te supporl the payment of principal, interest, and redemption
price of the Bonds, in substitution for the letter of credit delivered as collaseral seourity under the
First Amended and Restated Tndenture and (i) other modifcations ss reflected therein: and
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WHEREAS, the Corporation has caused w be prepared and presented G this meering the
following decuments (the “Documents™ and has requested that the County execute and deliver
such Decuments:

1. The Torm of the Sceond Amended and Resited Trust Indenture by and
betweon the County and the Trustee (the “Indenture™), ineluding a lorm of Amended and
Restated Bond, attached hereto as Exhibit A

¢ The form of the Amended and Restated Loan Agreement by and hetween
the County and the Corparatien (the “Loan Apreement™) ultuched hereto 55 Exhibit B:

3: The rm ol a Reofforing Ciecular prepared in connection with the

4. The form of a Bond Reoffering Agreement by and amang the County, the
Corporation and Wachovia Bank, National Associstion (the “Reoffering Agreement™ in
connect:on with the offering and sale of the Amended and Restated Bonds attached herelo ay
Exhibit [3; and

A I'he form of an Agreement of Resignation, Appaintment and Acceptance
by and among he Cowry, The Bank of New York Mellon, and The Bank of Wew York Mellon
Trust Compuny, Mational Asseciation (the “Trei-Parly Agreement™) in connection with the
appointment of The Bank of New York Mellon Trust Company, National Associalion as
sueeessor Trustee, Paving Agent and Registrar under the Indenturs.

WHEREAS, it appears that each of the Documents above referred 1o, which are now
pelare this meeling, is iIn appropriate form and is an sppropriate instrument 1 be executcd and
delivered by the Counly Tor the purposes intzoded.

Miny, THERETFORE, BE IT QREDAIKED by Oconee Countv, Sonth Caroling, as
follonas:

Section 1. In order 1o turther the purposes of the Act by assisting the Corporation in
the purposes contemplated by the Documents, the Documents are approved.

Seclion 2. Maothing in this Ordinance or the Documents shall be construed to change
the fact that the Bonds are limited obligations of the Caunly, the prineipal and interest on which
are payable solely out of the revenues derived from the Loan Agreement. 'The Bands and the
interest thercon shall never constitute an indebtedness of the County within the meaning of any
state constitulional provision or statutory limilation and shall never constitule or give rise ta a
pecuniary liability of the County or a charge apainst its general credit or taxing pawers,

Nothing in this Ordinanes or the Documers shall be constued as an obligstion or
commimment by the County o expend any of itz funds other than (i) the proceads of the Bonds,
(it} the revenues derived feom the Loun Agreement, and {iii) any monevs adsing ow of the
ivestment or reinvesiment of said proceeds, revenues or monevs.
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Section 3. The Amended and Restated Bonds shall be executed in the name the
County with the manual or facsimile signature of the Chairman of the County Couneil. shall he
altested by the manual or facsimile stgnature of the Clerk o County Council, and shall have the
seal ol the County impressed or imprinted thereon,

Seclion 4. The Amended and Restted Bonds shall be in substantially the form set
forth in the Indenture, with necessary or appropriale variations, omissions and insertions as
permitted or required by the Tndeniure.

section 5. I'he form, terms and provisions of the Loan Agreement attached beseto as
Lxhibit 13 be and they are hereby approved and all of the terms. provisions and conditions thereof
are hereby incorporsted horein by reference as i the Loan Agreement were sel out in this
ordinance in its entirety. The Chairman of County Council and the Clerk to County Council be
and they are hereby auwthorized, srpowered and directed 1o execute, scknowledge and deliver the
Loan Agreement in the name and on hehalf of the County, and thereupon to cause the Loan
Agreemenl o be delivered to the Carporation, The Lean Agresment is 1o he in substantially the
form nivs before this meeting and hereby approved, or with such minor changes therein as shall
be approved by the officials of the County execuiing the same, their sxecution thersof to
eonstrfute conclusive evidence of their approval of any and all changes or revisions thersin from
the form of the Loan Agreement now before this mecting.

setlion f, To prescribe the terms and conditions upon which the Amended and
Restaved Bonds wre e be scoured, executed, accepied and held, and for the purpose of sssigning
the interests of the Counly under the Apreement. the [orm, terms and provisions of the Tndenture
altached herero as Exhibit A he and they sre hereby approved and all of the torms, provisions and
candilivny thereof are hereby incorporated herein by refererice as i1 the Indenture were set aul in
this ordinance i its entirety.  Lhe Chairman of County Couneil and the Clerk to County Couneil
oe and they are herehy suthorized, empowered and directed o cxecute, acknowledge and deliver
the Indenture to the Trustes. The Indenture is to be in substantially the form now before this
mecting and hereby approved, or with such minor changes therein as shall be approved by the
pllicials of the County executing the same, their execution thereal w constitute conclusive
evidence ol their spproval of any and all changes or revisions thersin from the form of Indenture
new before this mesting,

Section 7. The Chatrmen of Courry Council and the Clerk o County Council be and
they are hereby authorized. empowered and directed to execule, scknowledse and deliver the
Amended and Rostated Boods @ the Trustee, The Amended and Restaied Bonds are o be in
substantially the form included in the Indenture now hefore this meeting and hercby aporoved, or
with such miner chanyes thercin as shall be approved by the officials of the County executing the
same, thelr execution thereol o constitute conclusive evidence of their spproval of gny and all
changes or revisions therein rom the form of the Amended and Resmated Bonds hefore this
maeLling.

Seclion §, The forms, terms and provisions of the Reoffering Circular atrached hereta
s Bxhibit C he and (hey are hereby approved und all of the terms. provisions and conditions
thereof are hereby incorporated herein by reference us il the Reoffering Clreular were set out in
this ordinance in their entirely. The Chairman of County Council is hereby authorized,
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empowered and directed to execute. acknowledge und deliver the Reoffering Circular in the
name and on behalf of the County, and thersupon w causé the Reollering Cireular to be
delivered w the Corporation.  The Reofforing Circular is to be in substactially the form now
before this meeting and hereby spproved, or with such minor changes therein as shall he
approved by the officials of the County, their delivery thersof to constitute conclusive evidence
of their approval of any and all changes or revisions thersin from the form of Reoffering Circular
now before this meeting,

Sechion 9. The forms, terms and provisions of the Reoffering Agresment alluched
heveto as Lxhibit T) be and they are hercby approved and all of the teems, provisions and
conditions thereof are hereby incorporated herein by reference as if the Reoffering Agreement
weTe 500 out in this ordinance in their entirety. The Cheirman of County Council is hercby
authorized, empowered and directed to execute, acknowledpe and deliver the Reoffering
Agreemnenl n the name and on behalf of the County, and thereupon o ceuse (he Reollering
Agreement o he delivered @ the Corporation.  The Reoffering Apreement is i be in
substantially the form now belbre this meeling and herchy approved, or with such minor changes
therein as shall be approved by the officials of the County, (heir delivery thereof 1o constimite
sonelusive evidence of their approval of any and zll changes or revisions therein from the form
al Reollennyg Agreement new before this meeting.

Section 10, The forms, ferms and provisiens of the ‘Iri-Party Agreement atiached
hereto as Exhibit E be and they are herehy approved and all of the terms. provisions and
conditions thereof are hereby incorporated herein by reference as if the Tri-Party Agrcement
were set oyt m this ordinance in their entirery.  The Chairman ol Counly Coungil is hershy
authorieed, empowered and divected to execute, acknowledpe and deliver (he Tri-Party
Agreement in the name and on behall of the County, and thercupon to cause the Tri-Party
Agreement to be delivered to the Corporation. The Tri-Party Agreement is to be in substantially
the form now before this meeting and hereby zpproved, or with such miner changes therein as
shall be approved by the officials of the County, their delivery thersol o constitute conclusive
evidence ol their approval of any and all changes or revisions theeein from the form of Tri-Party
Agreament now betore this meeling.

Section 11, "The Chairman of County Council, the County Administrator of the County
and the Clerk to County Council, for and on hehalf of the Caunty, are hereby cach authorized
ang directed o doe any and all things neecssary to effect the execution snd delivery of the Lean
Agreemenl, the Tndenture, the Reoffering Circular, the Reoffering Agreement. the Toi-Party
Agreement and the performance ol gl abligations of the County under and porsuant 1o the Loan
Agreement, the Indenture, and the Bonds and the exeeution and delivery of the Amended and
Restated Bonds.

The Chairman of County Council. the County Administralor of the County and the Clerk
wr County Couneil are each further autherized to execute and deliver such other documents and
certificates necessary o elMecluate the Documents as contemplated in this ordinance,

Section 12. Mo approvals granted in connection with the Bonds have been made in

consideration of any bribe. gift, graluily, or direct or indireet contribution to any political
campaign,
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Sectipn 13, The provisions of this ordinance are bereby declared 1o be separable and if
any section, phrase or provisim shall for any reason be declarsd by 2 court of competent
Jurisdietion to be invalid or unenloreeable, such declaration shall net affect the validity of the
remainder of the sections, pheases and provisions hereunder,

seetion 14, All orders, reselutions, oedinances and parts thereof in conflier herewith
are, 1 the exienl ol such conflict, hereby repealed and this ordinance shall ke effect and be in
Full force from and alter ils passage snd approval,

Enacted this 18 dav of August, 2046,

OCONEE COUNTY,
SOUTH CAROLINA

Hy:

Reginald T, Dexter
Chairman of Caounfy Couneil
Ocones Counly, Soulh Caroling

ATTEST:

Elizabeth . Hulzse

Clerk to County Council

Oconee County, South Caroling

First Reading: July 21, 2009
Sccond Reading: Augnst 4, 2009
Public Heanng: Alizust 18, 204

Third Reading: August 18, 2000
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Exnibit A

Tromm of Tndenture
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Fixhihil B

Form of Loan Agreement
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Exhibit C

Form of Reotlering Circular
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Exhibie I

Form of Reoffering Apreemeant
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Exhihit ¥

Farm of Tn-Party Agrecement
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SECOND AMENDED AND RESTATED TRUST INDENTURE

by and hetween

QCONEE COUNTY, SOUTH CAROLINA

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A L

as Trusiee

Dated as of August 1, 2008

Amending and Restating:
the Amended and Restated Trust Indenture dated as of November 1, 2003
between Oeonee County. South Carolina and The Bank of New York Mellon Trust
Company, BA. {as successor o The Bank of New York Mellon (formally known as The
Bank of New York) which amended and restated
the Trust Indenture dated as of April 1, 1993
between Oconce County, Sonth Careolina and Wachovia Bank of North Carolina, N.A.
(mow known as Wachovia Bank, National Association)
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SECOND AMEMNDEI AND RESTATED TRUST INDENTURE

THIS SECOND AMENDED AND RESTATED TRUST INDENTURE (the
“Indenture™), dated as of Augnst 1, 2009, is made and entered into by and between OCONEER
COUNTY, SOUTH CARDLINA, a political subdivision duly organized and existing under the
Constitution and laws of the State of Scuth Carolina (the “lssuer™), and THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A., a5 trustes, and ils successors and assignees (o
truist (the “Trustee™),

WITNESSETIL

WITEREAS, the Issuer has previously issued its STTOMLO00 Pallution Control Facilitics
Revenue Refunding Bonds, Series 1993 (Duke Power Company Project) (the “'Bonds™), pursuant
to Chapter 3, Litle 4% of the Code of Laws ol Soath Carolina 1976, as amended {the “Act”™), and
a Trst Indenture dated as of Apal I 1993 (the “Original Indentore”™), for the purpose ol
rifunding its Pollulion Contrel Revenue Bonds, Series A {Duke Power Company Project), issued
in 1983 {lhe “Prior Bonds™), and the proceeds of the Bonds have been applied Lo the refunding of
the Prior Bonds: and

WHERFEAS, in commection with the issuance of the Bonds, tho lssuer and Duke Power
Company (now known as Duke Energy Carolinas, LLC) (the "Company™) enlered into a Loan
Apreement, deted as of April 1, 1993 (as amended, the “Original Loan Agreement™); and

WHEREAS, the lssucr and the Trustee entered into an Amended and Restated Trusl
lndeature dated as of NMovember 1, 2003 (the * First Amended and Restared Indenture™) for the
purpese of (1) extending the malurity of the Bonds, (ii) providing for the secunng of the payiment
af interest, purchase price and redemption of the Bonds by a letler ol credit and {iii) making
ather technical changes in connection with the foregoing and

WHEREAS, concurren(ly with the First Amended and Restated Indenure, the Issoer and
the Duke Energy Corporation (formerly known as Duke Power Compuny and new Enown as
Nuke Fnerey Carolinas, LLC) entered into a First Amendment (o Toan Agreement dated as of
November 1. 2003 (the “First Amendment to Original Toan Apreement™); and

WHEREAS, the Bonds currently hear inlerest al a weekly rate and the Company has
given notice of ity intenl, in aceordance with the terms of the First Amended and Reslated
Tndenture, o converl the inlerest rate computation method on the Bonds 1o & [ixed rale and, in
connection therewith, the Company has requested that the Tssuer and the Trustee enter into this
lodenture to amend and restate the terms of the Firsl Amended and Restated Indenture and the
Bonds to provide for (1) the delivery by the Conpany ol morlgape bonds te support the payvmoent
of principal, interest, and redemplion price of the Bonds, in substitution for the letter of credit
delivered as collatera] secunty under the Tarst Amended and Restated Indenture and {i1) other
mnli Beabions as reflected herein; and

WITEREAS, the Issuer has agreed to amend and tostate the Findt Amended and Restated
Indentare az provided herein

O LLF e 03201165



NOW. THEREFORE, in consideration of the premises and of the covenants and
undertakings herein expressed, the partics hereto agree as follows:

ARTICLE 1
DEFINITIONS

Bection 1.1 Defined Terms. Tn wddilion (o terms defined elsewhers in this Indenture,
the following words and terms as used in this Indenlure snd the preambles hereta shall have the

following meanings unless the context or use clearly indicales another or different meaning or
intent,

“act” has the meaning specificd in the recitals.
“Act of Bankruptey” means any of the following events:

(i} The Campany {or any other Person obligated, ax susramter or otherwise, to
make pavments on the Bomds or under the Tosn Agreement or the Credit Apreement or
an “aftiliate™ of the Company as delined in Bankruptey Code § 101{21) ar the Tssuer shall
(1) apply for or consent to the appointment of) or the taking of possession by, a receiver,
custaelian, trustee, lguidator or the like of the Company [or such other Person) or the
Issper or of all or any substantial part of their respective property, (2) commence a
volunlary ense under the Bankruptey Code, ov (3) file a petition seeking to take advantage
ul any other law relsing to bankruptey, insolvency, reorganizabion, winding-up or
compogition or adjustment of debts; or

{iiy A proceeding or case shall be commenced, without the applicilion or
consent of the Company (or any olher Person ohligated, as guarantor or otherwise, 1o
make payments on the Bonds ar under the Loan Agreement or the Credit Agrcement or
an “aflibale” of the Company as defined 1a Bankrupticy Coale & 101(2)) or the Issuer in
any el af  competent  Jjurisdiction, seeking (1) the liguidation, reorganization,
dissolution, winding-up, or composibon or adjustment of debts, of the Company (or any
such other Person) or the Isseer, (2 the appointment of a trustee, receiver, custidlian,
liguidator or the like of the Company {or any such other Person). the Issuer or of all or
any substantial part of their respective property, or (3) similar relief in respect of the
Compuany {or any such other Person) or the lssuer under any law relating @ bankroptey,
insolvency, rerrganization, winding-up or composition or adjustiment ol debts,

“Alternate Credit Facility™ menns an imevocable, direct-payv letter ol credit delivered to.
and accepted by, the Trustee pursuant to Section 3.%(e), in substitution for the Credit Facility
then in cffoct,

“Altemate Credit Facility Effective Date” has the meaning specified in Section 3.8(c).

“Alternate Weekly Index™ means. for any Computation Date, (1) if the Bonds are {or

were) benring intevest al a Weekly Rate during the Interest Perdod ending on or immediately after
such Computation Date thal was detormined by the Remarketing Apent without applving the
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Alternate Weekly Index. the Weekly Rate for such luterest Poriod, and (i1) 1f the Weekly Rate lor
the Interest Period cnding on or immediately after such Computation Thate was determined by
applying the Alternate Weekly Index or i6 such Canoputalion Thte is the first Computation Date
thal veeurs in commection with any change o deemed change in the Interest Rate Determinstion
Method to a Weekly Rate pursvant to Sections 2.3(c) or (d) or Section 2.4(a), the yreater ol: (1)
T0% of LIBOR, or {2} the STFMA Index plus O, 10%:.

“Authorized Denominalion”™ means (i} during any Shori-Term Rate Teriod or any
Medium-Ternn Rate Peried, ST00,000 and multiples of $3.000 in cxcess thercof, and (1) during
the Fixed Rate Period, $5,000 and integral multiples thoreof,

“Bankruptey Code” means Title 11 of the Uniled States Code, as omended, and ony
sugeessoT statute or statufes having substuntiolly the same [unction.

“Benelicial Owner™ means the Person in whose name a Bond s recorded as beneficial
owner of such Bond by the Securitics Depository or & Participant or an Indirect Parbcipant on the
records of such Sceurtics Depository, Perticipant or Indirect Participant, as the case may be, or
such Person's subroges,

“Bord™ or “Bonds™ means the Bends anthonzed nnder this Indenture.

"Bond Counsel” means an attorney, or hrm ef attorneys, nationally recopmized and
expericnced in legal work relating o the Gnonong of [aeililies throuph the issuance of tax-
eaempl honds,

“Bond Documents™ means, collectively, the Bonds, the Lean Agreemaent, this Indenture,
the Credit Facility (if any), the Credit Agreement (0F mny), the Remarkebng Agreement (il any)
anil the Remurketing Circulur prepared and usel in connection with the remarketing of the Bonds
afn the Eflective Date.

“Bond Fund™ means the fond of that name created pursuant to Section 4.1.
“Bond Purchase Fund™ means the fund of that name created pursuant to Section 4.3,

“Book-Entry Swystem™ means o book-eniry system established and operated i the
recordalion ol Beneficial Owners of the Bonds pursuant Lo Seetion 2,240,

“Business Day™ means any day on which the otfices of the Credit Issuer at which
drawings on the Credit Facility are made (if @ Credit Facility is in effect), the Trustes, the Paying
Apent, the Registrar and the Remarketing Agent are each open for business and on which The
New York Stock Exchanpge is not closed and on which funds transfers can be made on the
tedwire syatem.

“Caling Rate™ means 1 2% per annum.
“Code™ means the Internal Revenue Code of 1986, as amended, and the rullngs and

regulations (including temporary and proposed regulations) pronwlgated thereunder or vnder the
Internal Revenue Code of 1954, as amended.
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“Company” means Duke Tnergy Carolmas, LLC, formerly known as Duke Fnerey
Corporation and Duke Power Company, a North Caroling limited liability company, and it
sucgessers and assiens,

“Company Agent™ shall have the meaning set forth in Section 7.2,

“Company Representative™ means any one of the persons at the time destgnated to 2ct on
hehall" ol the Company by written cerfificate furrished to the lssuer and the Trustes containing
the specimen signatures of such persons and signed on behalt of the Company by the President
ar any Vice Presdent of the Company.

“Compulabion Tate”™ means (1) the Business Day next preceding the Frst duy of each
[nterest Period during which the Bonids bear interest at o Weekly Rate, (ii) the st Business Day
af each Flexible Term Rate Period and {ii1) & dale that is not more than teenty (20) nor less than
two {2} davs prior to any Conversion Date relating to conversiom 1o a Long-Term Rate.

“Conversion Date™ means (i) each date on which the Tnleresl Rule Determination Method
then in effeet 18 changed to another Interest Rate Determination Method, including a Fixed Rate
Comversion Date and (1) cach date on which the interest rate borne by the Bonds is changad
fromm the interest rale spplicable during & Medium-"Tenmn Rate Period to (he interest mate
spplicable during mmother Medm-Term Rate Period; provided, however, that Conversion Date
shall not include deemed conversions under Sections 2.3(c) or (d).

“Conversion Notice™ shall have the meaning set forth in Section 2.4(a).

“Counsel™ means an attorney, or firm of attormeys, admitled te practice law before the
highest court of any state in the United States of America or the Dislrel of Colimbia, including
wry Tomd Counsel,

“Credit Agreemen!” means any agreement between the Company and a Credit Tssuer
velating to a Credit Facilily, as such agreement may be amended or supplemented from time 1o
time purauant o its terms.

“Credit Faciliy™ means any irvevoecable direct-pay ledler of credif, issued by a Credit
Issuer pursuanl lo Seetion 2.5 in favor of the Trustee, for the account of the Company, and any
arnendments or supplements thereto or extensions thereof, that provides securily for the payment
ol cerlain pavments on or with respect to the Bonds as contemplated porsuant 1o Seetion 3.8 and,
upon acceptance by the Trusles of any Altermate Credit Facility, such Alternate Credil Facility,

“Credit lssvance Date”™ means any date on which a Credit Faciliey is issued pursuant o
Section 2.5,

“Credit Isspance MNotice™ shall have the meaning sel forth in Section 2.5(a)(i}1).
“Credit [ssuer” mesns the issuer of any Credit Facility, its succcssors and assigns:

provided, however, that in connection with the acceptance ol an Allernale Creddit Factlity that
vesulls i the ocourrence of o Mandatory Purchase Date, until the ccearrence ol such Mindatory
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Iarchaze Date, "Credit 1ssuer™ shall mean the issuer of the Credit Facility i effecl nmmediately
prioT to aceeptimes of such Altemate Credil Faeility.

“Credit Madilication Date™ means either {a) the second Business Day next preceding the
date on which a Credit Facility then in cffcct is stated to cxpire (unless extended), or (b) if the
Credit Facility will terminate prior to its stated expiration date on aceount of the dehivery ol an
Alternate Credit Facility, the proposed Alternete Credil Faclily Eifective Date with respect 1o
such Allemnate Credil Faclity.

“Current Account™ means the account of that name within the Bond Fund established
pursuant o section 4.1,

“Determination of Taxubility™ means wrillen notice Trom the Company of the ocourrence
ol 4 final decision, ruling or technical advice by any federal judicial or administrative mathority to
the effect that, a3 a result of a failure by the Company to obscrve or perform any covenand,
agreement or obligation on ms purt to be observed or performed under the Loan Agresment or Lhe
inaccuracy of any representation made by the Company o the Loan Apresment, interest on any
Bomd is or was includeble in the gross inceme of the owner of that Bond for federal income tax
purposes, other than an owner who is a “substantial user™ of the Projeet or 4 “related porson™ as
those tenns arc wsed n Section 147(a) of the Code; provided that, ne decision by any courd or
decision, ruling or techmical advice by oy sdmimistrative authonty will he consdered linal (1)
unless he benelicial owner involved in the proceeding or action piving rise to such decision, mling
ar technical advice (i) gives the Company and the Trustee prompt notice of the commencement
thereof, together with cvidenec =atisfactory to the Company and the ‘L'rustee that such party is the
bencficial owner and (i) offers the Company the opportunity to control the contest thereof, prosaded
that the Company has agresd o bear all expenses in cormection therewith snd o indemnily the
beneficial owner apainat all liabilities in connection therewith, and (b) until the expiration of all
perieds for judicial review or appeal. A Determination of Taxabilie wall not result from the
inclusion of interest on any Bond in the computation of the altormstive minimum tax impased by
Section 535 ol the Code, (he branch prodils tax on foreign corportions imposed by Seclion 884 of
the Code or the fax imposed on net excess passtve income of certain 5 corporations under Section
1375 of the Code.

“Effective Date™ means Scptember 1, 2004,

“Eligible Funds" micsns, when a Credit Factlity woin effoct, moneys held by the Trostee,
the Paying Agent or the Remarketing Agenl under this Indenture which consist ol any ol the
[oilowing:

(iii)  any moneys if. in the written opinion of Counsel experienced in
bankraptey faw matters {which opinton shall be delivered to the Trustee and the Rating
Agency, if anv, rating the Bends at or prior to the time of the deposit of such meoneys
with the Truatee and shall be in form and substance satisfactory to the Rating Asency, if
any, rating the Bonds), the deposit and wse of such moncys will not constitute an
aveiilahle preferenial payment pumsusnt to Scction 547 of the Bankruptey Code, or an
avoidahle post-petition tronsler pursuant W Seclion 349 of the DBankrupicy Code,
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recoverable from Holders of the Bonds pursuant to Seciion 550 of the Bankruptey Code
i the event of an Act of Bankruptey; or

{iv)  moneys paid by the Credit Issucr to the Trustee under the Credit Facility
which arc not commingled with any olher moneys.

Il no Credit Facility 15 in effect, any moneys hell by the Trustee, the Puying Agent or the
Remurkeling Agent under this Indenture shall comstitute “Eligible Funds.”

“BEventl of Delault™ means any of the events specilied in Section 6.1,

“Financing Statements™ means any and all financing ststements (including continuation
statements} or other mstruments filed or recorded to perfect (ke Security Interest created in this
Indenture.

“Fieat Amended amd Restated Indenture” means the Amended and Restated Lrust
Indenture dated as of Movember 1. 2003 between the Issuor and the Trosiee.

“Fitch™ means Fitch, Inc, a corporalion organized and existing under the laws of the
Siate of Delaware, its successors and assigns and, if such corporation shall be dissolved or
lgguidated or shall noe longer perform the fanctions of a securities rafing agency, “Fitch™ shall be
deemed Lo refer o amy other nationally recogrized securities rating nrency designated by the
Company wilh the approval of the Remarketing Agent, by notice to the Tssuer and the Trustee.

“Fixed Rate™ means the Fixael Rate established in accordance with Section 2.3(e).

“Fixed Rate Conversion Date™ mesns the day on which the Interest Rute Delermination
Method shall be converted to the Fixed Rale.

“Fized Rate Period™ means any period during which the Bonds bear interest at the Fixed
Flate,

“Flexible Term Rate™ mesns the Flexible Term Rale estahlished for cach of the Bands in
accordance with Section 2.3(c),

“Flexible Term Rute Period” menns any and all pericds during which each of the Bonds
s interest at a Flexible Term Rale, such periods not to be of a duratien in excess of 270 duys
as may be determined by the Remarketing Apent pursuani to Section 2.3(c).

“Civemment Obligations™ means (i) direct abligatioms of the United States of America
lor (he [ul! and hmely payment of which the full faith and credil ol the United Statos of America
i pledged, and (i) ohligations issued by a Person contolled or supervised by wnd acting as an
mstrumentality ol the Uniled States of Ameriea, the foll and timely payment ol the principal of
premunm, if any, and interest on which is Tully pusranteed az & foll faith and credit obligation of
the Lintted States of America (including any securities deseribed in (1) or {10 issued or held in
book-entry form on the books of the Department of the Treasury of the United Stotes of
America), which abhigations, in cither case, are not subject W redemption prior to maturity at less
thar par al the option of snyene ather than the holder thereof.
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“Holder™ means the Person who shall be the remstered owner of any Bond,

*hdenture” means this Second Amended and Bestated Trost Tndeotore daced as of
Augnst 1, 2009 hetween the lssuer and the Trostee, as the same may be amended or
supplemented from time to time a8 permittod herehy,

“Indirect Participant” means a broker-dealer, bank or other financial imstiiution Tor which
the Securifies Depository holds Bonds as o secunities depository throoph o Participant.

“Terterest Payment Date™ means (i) during any Weekly Rate Period. each Monthly Interest
Payment Date, (i) during any Flexible Term Rate Period, the first Business Dayv immediately
suceceding the last day of cach Flexible Term Rate Penod, but only as to Bonds for which such
Flexible Tenm Rate Period s applicable, (i) dunng any Tamg-Term Rale Period, each
Semiunnual Inlerest Payment Date, and {iv) each Conversion Date.

“Interest Period™ means, with respect to the Bonds bearing interest at a YWeockly Rate, the
period from and including the Conversion Date on which the Tnterest Rate Determination
Methidd 15 chunged o the Weekly Rale to amd ineluding the next Wednesdoy omd, in each case,
cach succesding period fom and including each Thuwrsday to and including the fellowing
W ednesday.

“Interest Kate Determination Method” mesns any of the methods of determining the
riberasl rate om The Bonmdy descobaed in Section 2.3,

“lesue Date” means the date on which the Bonds were delivered to the purchaser or
purchascrs theroof upon original issuance.

“Tasuer” means Ovones Counly, Soulh Caroling, o body polife amd corporsle aml o
political subdivision af the State of Routh Caroling, or any successor 0 1s rghls and ohligalions
under the Loan Agreement and this [ndenture.

“LIBOR™ mcans, for any Computation Date, the rate per annun determined on the basis
ol the rate for deposits i United States dollars of amounts equal to or comparable o the
principal amount of the Bonds 1o which the Allernote Weekly Index will apply, ofTersd (o a
term of ane month, which rate appears on the display designated as Page 3730 of the Telerale
sServiee {or such other page as may replace page 3730 of that service or such other service or
serviees a5 may be nominated by the British Bankers® Association for the purpose of displaying
Lomdom  anterbank  offercd  rates  for United  States dollar deposits), determined as of
approcamelely | 100 am,, London tme, two (2) London business davs prior to such
Computation Dale, or il such rale 15 not avarlable, another mie determined 10 be comparable by
the Remarketing Agent or, il the Remarketing Apent {ails w0 do so, the Truslee {who may rely
upon an opinion of 8 commercial or investment banking firm knowledgeable in municipal
Anunce),

“Toan Apreement™ means Amaended and Restated Loan Agreement dated as of August 1,

200 between 1he Tssuer and the Company and any [urther modifications, amendmants and
supplements theretn permitled hereunder.
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“Local Time" meuns eastern time (davlight or standurd, as applicable) in New Yaork, Now
York,

“Long-lerm Rate™ means either a Modiom-"Term Rate or the Fixed Rate.,

“Tomg-Torm Rate Period™ means either 8 Madium-Term Rale Poriod or the Fixed Pt
Perod.

“Mundatory  Purchase Date™ means (i) # proposed Conversion Date, (ii)a Credit
Moditicatiom Thate, (iii) a proposed Credic Issusnce Date. (iv) with respect o each Bond then
nearing interesl of a Flexible Term Rate, the first Business Day immediately succeeding the last
day of cach Flexible Term Rate Period applicable w such Bond, (v) the fourth Business Dax
after receipt by the Trustee of o written notice from the Credit Tssuer that an event of defaglt
under the Credit Agreement has oceurred and iy continuing aod a writhen request from the Cradil
[ssuer that all of the Bends be required 1o he lendercd for purchase. or (i) while the Bonds bear
interest al the Weekly Rate, any Business Day desigmated by the Compuny with the consent of
the Remurkeling Agent and the Credit Issuer, provided that such designation amd consent are
made i writing and delivered to the Trostee al least twenty-five (23) days (or such shordor period
of time acceptuble W the Trustee) prior to such Manduiory Purchase Date.

*Medinm-Term Rile™ moeans the intereat rate an the Bonds cstablished from time 1o ime
purspant (o Section 2.3{d).

“Medium-lTerm Rate Period™ mesns any poriod of not less than 271 days during which
the Honds bear inforest at a Medium-Term Bate,

“Maonthly Interest Payment Dale™ mueans the first Business Dav of esch eslendar month.

“Maody's™ means Moody's Investors Service, Ing,, a corporation organizel and existing
under the lwws of the State of Delaware, i3 successors and nssigns and, it such corporation shall
be dissolved or liguidales] or shall no lenger perform the functions of a scourities rating apency,
“Moody’s” shall be deemed b refer to any other nationally recopmized sceuritics rating apency
desipmated by the Company with the approval of the Remarketing Apent, by netice to the lzsues
und the Trustoe,

“Morlgapee” means the First and Reluriling Mortgage dated a5 of December 1, 1927,
[tean the Company o the Mortgage ‘Trostee, as amended and supplemented by various indentures
supplemental therele, meluding the Supplemental Morigape Trost Indenture,

"Mortgage Donds™ means the First and Retfunding Morlgape Bonds of any series issued
under the Mortgage for the pumpose of securing the Bands.

“Mortgage lrustee”™ means The Bank of New York Mellon Trust Company, N.A.
{suceessor to JPMorgan Chase Bank, N.AL) as frustee under the Morlgage, or 14 SuCcessor as
rLsles,

“Opmion of Bond Counsel™ means any opinion of Bond Counsel delivered pursuant to
thes Indenture with respect to the excludability of interest om the Bonds frem pross income ol the
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[olders thereof for federal income tax purposes. Toch such opinion shall be addressed 1o the
Trustee, the Remarketing Agent, the Company, the Issucr and the Payving Agent, Mo such
opinion delivered pursuant bereto shall be deemed vnsatisfactory when reguired s o condition to
any provision hereunder because such opinion states that inlerest on the Bonds is an ftan of tax
prelerence or is includable in determining allernalive minimum taxable income under the Code.

“Opdenal Tender Dale™ means, during any Weekly Rate Penod, any Business Day.
“Oiriginal Tndenture™ has the meaning assigned to such term m the recitals.
“Oiiginal Loan Aprecment” has the mesnving assigned (o such term in the recitals,

“Outstanding means, when wsed with reference to the Bonds at any date as of which the
amount of sutstanding TBonds is o be determined, all Bonds that have been authenticated and
deliverad by the Trustee hereunder, excecpt:

(¥ Bonds cancelled or delivered er cancellation at oi prior to such date;
(Vi) Bonds deemed (o he paid in accordance with section 5.2;

(vii) Donds in liew of which others have been  authenticated under
Sections 2.13, 2.14 and 2.15;

(wiil)  Untendersd Buemls o the extent that there shall be on deposil wath the
Remarkefing Azent an the date purchase thereof s required as provided herem un amount
i paty the Purchase Price thereot; and

{ix} For purposes of any consent, reguest, demand. authorization, direction,
notics, walver or ather aclion 1o be loken by the [olders of a speeified percentage of
Outstanding Bonds hereunder, all Bonds held by or for the account of the Tssuer, the
Conpuny of any alfiliate of the Company; provided, however, thal for purposes of any
such consent, request, demand, authorization, direction, nelice, waiver or action the
Trustee shall be obligated fo consider as nol heing oulstanding only Boeds known by the
Trustes by setual notice thersal W be so held: provided, further, that if all of the Bomds
are al any time held by or lor the account of the Company or any sfhhate of the
Company, then such Bonds shall be deemed to be Outstanding st such time [or the
parposes of this subparagraph (v).

“Participant” means ¢ broker-ealer, bank or other financial msttution for which the
Securitics Deposilory holds Bonds us 2 securities depository.

“Paving Agent” means The Bank of New York Mecllon Trost Company, WA, snd ils
syccessurs appointed g serving under this Indenture,

“Permilted Investments” means any one or more of the following investments, if and w

the extent the same are then legal investments under the applicable laws of the State for moncys
proposed to be invested therein:
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(i) Bonds or other obligations of the Tnited States;

i} Bonds or other abligations, the payment of the principal mmd interest of
which is uncondibionally guaranteed by the Uniled States;

() Ihrect obligations issued by the Thted States or obligations gpusranteed in
full as to principal and interest by the United States or repurchase agreements with a
qualitied depesitory hunk or securitics dealers fully collateralized by such obligations,
maturing on or before the date when such funds will be required fer dishursement

(v)  Obligations ol stats and loeal povermmen and municipal bond issuers,
which are rated investment-grade by either &P of Moody's or other non-rated
oblipations of such issuers gusranteed or credit enhanced by o Person whose long-torm
debt or long-term deposits or other obligations are rated investment-grade by either S&P
ar Moody’s;

[+ Prime commercial paper rated either “A-1" by S&P or “P-17 by Mody s
anul, 1l raled by harth, not less than “A-17 by S&P and “P-17" by Moeody's;

[v1)  DBankers' peceptances drawn on and accepted by commercial hanks;

(w11} Tnlerests in any money market fund or trust, the invesiments of which arc
restricted to obligations deseribed in clawses (i) through (vi) of this definition or
abligations determined to be of compareble quality by the board of directors of such fund
ar trust; and

{vin} Such other obligations as may al any time hercafter be authorized by
applicable law, provided that the Trustee may require as a condition o the investment of
tunds under this clause {(viii) there having first been delivered to the Trustee sn opinion of

Counsel to the eflect that investment in such other obligations is permilied under any
applicable laws of the Stale,

“Porson™ means any natural persom, hirm, partnership, association, covporation, Tmited
hability company or public body.

“Privr Hends™ has the meaning assigned to such term in the recitals,
“Project” means the Progeet as defined 1o the Loan Apreement

“Parchase Price™ means an amount equal to 100%, of the principal amoont of any Bond
tendered or deemed tendered Tor purchase pursuant to Section 2.6, plus acerued snd unpsid
interest thercon to the date of purchase,

“Rate™ means any Weekly Rate. Flexihle Term Rute or Long-Term Rate.

“Rate Period™ means any Weeldy Rate Period, Flexible Tenm Rate Period, Medinm-Term
Rate Mecioed or Fixed Rate: Period,
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SRating Agency” means Filch when the Bonds are rared by Fitch, Moody's when the
Bonds are rated by Moody’s, and S&P when the Bonds are ated by S5&P.

“Record Datc™ means with respect to each Interest Payment Date (i) during any Short
Term Hate Period, the Trustee's close ol business on the Business Dav next preceding such
Interest Pavmenl Dhate, and (i) dwring any Lopg-Tenn Rate 'eriod, the Trustee's close ol
husinesa on the litteenth (15th) day of the calendar month next preceding the calendar month
during which such Interest MFayvment Date oceurs, regandless of whether such day is a Business
Day.

“Register™ means the regisler of the record ewners of Bonds maintained by the Regstrar.,
“Registrar means the Trustee,

“Remarketing Agent™ means Wachovia Bank, National Association and 113 3000CS307s
appointed and serving in such caprcily under this Indenture.
PR E PULLEY

“Remarketing  Agreement”™ means any agreement betwesn the Company and o
Remarketing Apent relating to the Bonds, a2 such agreement may be amended or supplemeanted
from time to time pursuant to its terms,

“Repayments” means all mnounts reguired to be paid by the Company to the Tssuer (anid
the Trustee, us the assignee ol the [ssuer) pursvant to Section 5.2 of the Lo Agreement.

“Replacement Bonds™ means Bonds issued pursuant o Seetion 2,15, which Bonds shall
contain the torms and provisions specifiad herein as being applicable to the Bonds following a
Mandatory Purchase Dale and have excised theretrom the terms and provisions that are nol so
applicable and addel thereto terms that have become applicable,

“Reserved Rights™ means the nghts of the Issuer pursuant fo Seetions 5.2(b), 5.2(c), .1,
8.6, 8.7 12.6 and 12.7 of the Loan Agrcement and the righls of the 1ssuer pursuant to other
sections of the Loan Agreement providing thal notices, reports and other statements be given o
the lssuer and that spoeificd consents he oblained from the [ssucr.

Q&P means Standard & Poor's Ratings Services, a division of The MeGraw-Hill
Companies, Inc., o cotporation organized and existing under the laws ol the State of New Yorlk,
its successors and their assigns and, if such corporation shull be dissolved or liquidated or shall
ne longer perform the functions of o sceurilies rating agency, “S&P shall be deemed to refor to
any other nationally recopnized securities rating apency designated by the Company with the
approval of the Remarketing Agent. by notice to the Issuer and the Trustee,

“Securities Depository™ means The Depository Trust Company anl any substitute lor or
successor to such securitics depository that shall maintain a Book-Enlry Systeim with respect w
the Bonds,

“Securities Depository Niminee” means the Securities Depository or the nominee of
such Securilies Deposilery in whose name there shall be vegistered on the Register the Bonds to
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be delivered o such Secunbes Depository during the confivestion with such %ecuritics
Drepository of porticipation in ils Book-Entry Svstem.

“Security” means lhe revenues {(mchuling Repayments), funds, rights amd intercsts
specified o Seetion 3.1, including the Series 1993 Mortgage Bonds.,

“Hecurty Interest” or “Security Inlerests’ mesns the sceurtty interests ceeated herein and
shall have the meanings set forth in the U.C.CL

“Semeannual Interest Payment Date”™ means each Tebrusry | and Augose 1.

“Serics 1993 Mortgage Bonds™ means the 577000000 ageregate principal amount of the
First and Befunding Mortgage Bonds, Pollution Control Focilities Revenue Hefinding Series
Due 2017 of the Company.

“Shor-Term Rale™ means either the Weeldy Bate or the Flexible Term Rate.

“Short-Term Rale Penodd™ means any period during which the Bomds besr interest at o
Short-Term Rate.

“BIFMA Index™ means, on any dale, a rale determined on the basis of the seven-day high
gracie market index of tax-oxempt variable rate demand obligations, as produced by Municipal
Market Datn and published or made available by the Securities mdusiry & Financial Markets
Assoviation {formerly the Bond Marker Association) (“SITMA™) or any Person acting in
cowperaltion with or under the spensorship of SIFMA and aceeplable W the Paving Agent and
effective feom such date.

URrate” means the State of Souwh Caroling.,

“Supplemental Mortgage Trost Indenlure™ means the Eighty-Ninth Supplemertal
Indenture, dated as of September 1, 2008, creating the Series 1993 Morteage Bonrds.

“Trustee™ means The Bank of New Yark Mellon Trust Company, WAL, (as sucecssor to
The Bank of New York Mellon (fommerly known as The Bank of New York)) as trustes
herennder, and any successor truslee appointed under this Ind entore.

SLLCET means the Unitorm Cormmercia] Code of the State az now i elTect or hereafrer
amended.

“Lintendered Bond™ means any Untendered Boml as defined in Section 2.601).

“Weekly Rate™ means the interest rate on the Bonds established pursvant to Section

2.3(h).

“Weekly Roate Penuul” means any period during which the Bonds bear interest at a
Weekly Rate.

Ol PATH O GVEIT 0 T0S | 2_



Zpction 1.2 Ruoles of Construction.  Unless the context clearly indicates to the
corlrary, the fullowing rules shall apply to the construction of this Indenture:

{a) All terms defined in the Loan Agreement and not delined herein shall have the
meaning ascribed thereto o the Loan Agreemenl.

(b Words smpsating the singolar namber shall inelode the plural number and vice
VRS,

(c) The table of contents, caplions, and headings herein are tor convenience of
referenee only and shall nol conslilule a part ol this Indenture nor shall they affeet its meaning,
comsiruchion or effect.

() Words of the masculine gender shall be deemed and construed 1o include
correlative words of the feminine and neuter gemlers, and words of the neuter gpender shall be
deemed and constmoed to inelude comrelative words of the masculine and feminine senders,

{e) All references in this Indenture to particular Articles or Scetions are reforences o
Adticles or Sections of this lndenture, unless otherwiss indicated.

ARTICLE I
THE BONDS

Section 2.1 Authorized Amount of Bonds. Mo Bonds may be deliverad under the
provisions of this Indenture execpr in accordance with this Article. The total principal amount of
Bonds that may he outstanding hereunder is expreasly linited to 877,000,000, subject to the
provisions o Seetions 2,13, 2,14 and 2.15. The Bonds shall be designated “Oconece County,
South Carolina Pollution Control Facilities Revenue Kefunding Bonds, Seres 1993 (Duke
Encrgy Caralinas, LLC Projeet).” The form of the Bond attached as Exhibit A w this Indenture
shall be the form of Bond relerrald o herein,

Section 2.2 General. The Donds shall bear interest from the Effective Date. until
paid, at the rates set forth in Seetion 2.3 {computed on the basis of a 305-day vear (304 days ina
leap vear) for the actual davs elapsed during anv Weekly Rate Merod. a 300-day year of twelve
30-day months during any Long-1Term Rate Period and a 360-day year for actual days clapsed
during any Flexible Term Bate Perod (caleutated by multiplying the principal amownt ol Tonds
by the mterest rate, dividing thal sum by 3680, and multiplving that mmount by the actual days
elapsed)), and shall malure, unless sooner paid, on February 1, 2017, on which date all unpaid
principal, redemplion premium, iU any, and interest on the Bonds shall be due and payable,

The Bonde shall be tully repiztered bonds without coupons in Authorized Denominstions,
'The Bonds shall be numbered from -1 vpwards bearing numbers not then contemporancous]y
outstanding (in order of issvance) according to the records of the Regstrar.

The Bonds shall e dated April 1, 1903, Tnlerest on the Bonds shall be computed from
the Tnterest Paymenl Tale e which interest hias been paid or duly provided tor next preceding the
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date of anthentication thereof, unless (a) such date of guthentication shall be prior o the Lt
Interest Payment Date after the ElTective Date, in which case interest shall be computed from the
Effective Date, or (b) such date ol authentication shall he an Tnterest Pavment Date to which
interest on the Bonds has becn paid in full or duly prosvided for, in which erse intorest shall be
computed from such date of auvchentication; provided. howesver, that il interest on (he Bonds shall
b i1 detauls, Bends delivered in exchange for Bonds surrendered foe registration of transfer or
exchange shall bear interest from the last date to which interest has been pald or duly provided
for om the Bomds,

The principal of, redemption premaum, iF any, snd the interest on the Bonds shall be
pawable in lawtul currency of the United States. The principal of snd redemption premivm, if
any. on the Bonds shall be pavable at the principal olTice of the Paving Agent upen presentstion
and surrender of the Bonds. Pavments of interest on the Bomds will be mailed to the persons in
whose names the Bonds are repistered on the Repister ot the close ol husiness on the Record
Dhate nexe preceding cach Interest Payvment Date; provided that, prior o 2 Fixed Rate Canversion
e, any Hodder ol 2 Bond or Bonds inan aggregate principal amount of nat less than S250,000
muy, by prior wrillen instructions filed with the Paving Agent {which instructions shall remain in
effect until revoled by subsequent wrilten instructions), instraet that interest pavments tor any
period prior to the Fixed Rare Conversion Date be made by wire trmmsfer 1o an account in the
continental Linited States or other means acceptable to the Paying Apent.

Section 2.3 Interest Rates on Bonds.

[a) Interest Rate - General. ‘Lhe Bonds as issued under the Origingl Tndenturs have
boarne interest as provided therein anid ax of November of 2003, have orme inlerast ps provwided
in the First Amended and Restated Indenture. The Bonds shall bear interest as provided herein
from the Effective Date to the date of payment in full ol the Bonds., Interest accrued on the
Bomuly shall be puid on cach Inferest Payment Date {or, il such doy is not 9 Business Day, the
next succeethiny Business Day) commencing on Februacy 1, 2010, The interest tate on the
Bands will be determoned as provided in this Scetion except that no rale shall exceasl the lesser
af (i) the Ceiling Rate or (i{) the maximum rate pormitted by applicable law, The Bands shall
bear interest at a Fixed Rute rom the Effective Date until the date of payiment in {ull ol the
Bonds.  Such Fixed Rate shall be delenmined hy The Remarketing Apreement on or helore the
Effective Date in the manner set forth in Seetion 2.3{c).

(1) Weeldy Rate. During anmy Weekly Rate Period the Bonds will besr intoreat ar the
Weekly Ruale. During sny Weekly Rate Period. the Remarketing Apent will determing the
Weekly Rale lor the applicable Interest Period by 4:00 pm, Local Time, on the applicable
Compuatation Date. Fach Weekly Rute shull he the rate of interest which, if borme by the Tonds,
would, in the judgment of the Renarkeling Agent, having due vegard for the prevacling Hinancial
market conditions for revenue bonds or other securiiies the interest on which is excluded from
grags imeome of the holders thereof for federal income tax purpases of the same general nature as
lhe Bends or securibies the mterest on which is excluded lnom gross ineome of the helders
thereol Tor federal income tax purposes that are comparable as o credil and maturity (or
compatable with respect o oplienal lender provisions) with the credil and malurity or the
optional tender provisions of the Bonds, he the inferest rte necessary, but woald not exceed the
interest rate necessary, to enable the Remarketing Agenl lo place the Bonds at & price of par (plus
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accrued interest, if any) on the first Business Day of such Interest Penod; provided, thal, af for
any reason the Weekly Rale for sny Tnterest Perid is nol established as aforesaid by the
Remarketing Agenl, no Remarketing Agent shall be serving as such hereunder or the rate so
established is held to be invalid or unenforceable with respect to any Intercst Period, then the
Weekly Rate for such Interest Period shall be 100% of the Alternate Weekly Index on the date
auch intercst rate was {or would have been) determined vs provided abowve. The Remarketing
Agent (v 1F no Remarkeling Apenl 15 serving as such FE:EUH-:]EL‘ the Tiustee) shall notify l‘h-i:
Company immediately by telephone if the Alernate Weekly J.E-.IL-I'L-?'.. i= applicable, with wrntten
notice to follew prompely. In conncction with any change or deamed change in the Interest Rate
Dctermination Methed to a8 Weekly Rate pursuant to Sections 2.3(¢) or (d) or Seetion 2.4(a), the
inifinl Weekly Rate shall be defermined as provided above on the applicable Computation Darte,

fe) Fleaible Term Rate. During any Flexible Term Rate Peried, cach of tho Bonds
will bear interest at & Flexible Term Kate, During any Flexible Term Rate Period, the
Femarketing Agent will determine the Flexible Term Rute and Flexible Term Rute Period w be
applicable to each Bond by 1:00 poang, Tocal Time, on the applicable Computation Date.  For
each Flexible Term Rate Bond, the Flexible Term Rate Period shall be the period which would,
in the judgment of the Remarketing Apent, having doe regard to prevailing Gnancial market
conditions for sceurities of the same general nature as such Bond which are comparable as w
eredil snd maturity (or period Tor tender) with (he credit and matarity of such Bond, ultimately
produce the Jowest overall net interest cost on such Bond to maturity, No Flexible Term Rate
I'eriod applicable to anvy Bond mav (A) be less than onc or more than 270 days in length,
(B) cxtend beyond any scheduled Mandatory Purchase Date or the final matunty date of the
Bonds, or (C) end on aday preceding o non-Business Doy, The Remarketing Agent mav assign
different Flexible Terin Rate Periods to ditferent Flexible Term Rate Bonds. For each Flexible
Term Rate Bond, the Flexible Term Ratc shall be tho rate of interest which, if borne by such
Bond for ifts applicable Flexible T'erm Rate Penied. would, in the judgment of the Remarketing
Agrent, having doe regand for the prevaibing finuncial morked conditions [or revenue bonds or
ather securities the mlerest on which 15 excluded from gross meome ol the holders therenl Lor
federal income tax purposes of the same general nature as such Bond or securities the interest o
which i3 cxcluded from gross income of the holders thercof for federal income tax purposcs
which wre comparable as to eredit and maturity {or peniod for tender) with the eredit and matority
ol such Bond, be the inlerest rete necessury, bul woulld not exceesd the iterest rate necessary, W
cnable the Remarketing Agent o place such Bond at a price of par (plus accrued interest, iFany)
on the first Business Day of such Flexible Term Rate Period. I for any reason the applicable
rate 15 nol established as aforesaid by the Romarketing Agent, no Remarketing Agent shall be
serving as such hereunder or the rate so estahlished is held to be invalid or unenfirceable, then
the Triterest Rate Determinalion Method shall be desmed (o have converled o the Weekly Rute
on the date such inlerest rale was {or would have besn) determined as provided above, The
Remarketing Apent (o if no Remarketing Agent i3 serving as such heveunder; the Trustes) shall
notify the Company, the Trostee and the Paving Apent immediately by telephone if such a
conversion 1% deemed to have oceurred, with wrnitten notice (o follow promptiy.  In commection
wilh wny change in the Interest Rate Determinuhion Method o o Flexible Term Rate pursuant (o
Sectlon 2.4, the initial Flexible Term Rate and Flexible Tenm Rate Period for each Bond chall be
determined as provided above on the applicable Computation Date.
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i Mediovm-Term Rate.  During any Mediwmn-Term Rale Period, the Bonds shall
bear interest at the Medivm-Term Rate, The interest rate to be borne by the Bonds from the
applicable Conversion Date to the last day of the applicable Medium-Term Rate Period shall be
the rate deternmuned by the Remarketing Agent on the apphicahle Computation Date to be the mte
which, 1 borne by the Bonds would, in the judpment ol the Remarketing Apent having due
regard lor prevailing market conditions for revenue bonds or other sceuritics the interest op
which i excluded from gross income of the holders thereof (or Tederal tneome tax purpeses and
that are comparable W the Bends, be the interest rate necessary, bul would not cxeced the interest
rate necessary, W endble the Remarketing Agent to place the Bonds at a price of par (plus
accrued interest, if any) on the applicable Conversion Date. I for any reason the applicable mate
15 not established as aforesaid by the Remarketing Agent, no Remarketing Agent shall he serving
a5 such hereander or the rate so established is held 1o be invalid or unenforceable, then the
Interest Rate Determination Method shall be deemed o huve converted to the Weekly Rate on
the date such inberest rate was {or would have been) delermined as provided ahove. The
Bemarketing Apent {vr 1 no Remarketing Agent is serving as such hereunder, the Trustee) shall
netify the Commpany, the Truslee and the Paving Agent immediately by telephone if such s
comversion 15 deemed b bave ocewrred, with written notice to follow pramptly.

On the Computation Diale with respeet to 2 Medium-Torm Bate, the Reinarketing Apent
zhall determine the Mediom-Tenn Rate Period, Bach Medivm-Term Rate Period shall he at lenst
271 davs and shall end no later than the date of malurily of the Bonds or, if carlicr, on a day
nnmediately preceding a Business Day,  If the Remarkeling Apent fails to dotermine the
Meadium-Term Rate Perod or the Modivm-Tenm Rate Period so established i held b be invalid
or unenlorceable, the Medium-Term Bate Penod shall be (i) if the Interest Rote Determination
Method in elfect mmedialely prior to such Conversion Date was a Medium-Term Rale, (he
shorter of (a) the period equal o the Medium-Term Rate Pertod for such Medium-Tenn Rate
(provided, however, that if the last day of such period would not be a day immediately preceding
3 Business Day, such period shall be extended 1o the next succeeding day thar (s a day
immediately preceding a Business Day) and (b) the remaining maturity of the Bonds, or (i) if the
Inlerest Rate Determination Method in effect immediately prior o such Conversion Date was not
2 Medivm-Term Rale, lhe shorter of (a} the poiod ending on the first date that is a day
immediately preceding a Business Day and is ot Teast 271 davs after the Conversion Date und
{b) the remaining maturity of the Bonds.

Lf requested in the Conversion Motice by the Company, (he Remarketing Azent may also
determine on the Computation Darc redemption premivms, different from those set forth in
Section L18, for aophional redemption of the Bonds during the Medium-Term Rate Period.
These redemnplion premiums shall be consistent with the prevailing market conditions, in the
reasonable judgment of the Rémmkehng Apent, The REemarkering Apent shall notl, however,
cstablish redemption premiums dilTerent from those set forth in Section 2,18 nnless an Opirnio
of Bond Counsel shall be furnished to the effect that such selion will not adverscly affect the
exclumon of inferest on the Bonds from sross income of the [Tolilers thereof for federal income
[ prurpases,

ies) Fixed Rate. The Bonds shall bese interest at the Fixed Rale during the Fixed
Rate Period. The mterest rule 1o be bome by the Bonds from the Fixed Rate Consversion Thte o
the date of payvment in full of the Tonds shall he the rate detcrmined by the Remarketing Ageni
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on the applicable Computation Date to be the rate which, if bome by the Bends would, m the
Judgment of (he Remarketing Agent having due regand for the prevaaling market conditions (or
revenue bonds or other securities the interest on which is excluded from gross income of the
holders thereof for foderal income tax purposes and that are comparable to the Bonds, be the
intcrest mate necessary, but would not oxceed the nterest tale necessary, W enahle the
Remarketing Apgent to place the Bonds al a price ol par (plus peereed inlecest, i1 any) on the
Fixesd Rute Conversion Date. 11 for any reason the Fixed Rate is not established as aforesaid by
the Remarketing Apent or no Remarketing Apent shall be serving as such hereunder, then the
provisions of the last paragraph of Section 2.4(e) shall apply; if the Fixed Rate established by the
Remearketing Apent 18 held 1o be invalid or unenforceahle, the inlerest rule Lo be bome by the
Fonds from the Fixed Bate Converdsion Date o the date I.'t-fl‘:-ﬂflt!n&i‘li in full of the Bonds shall be
determined by the Remarketing Apent based on the criteria in the preceding scntcnec and
avoiding the cause of invalidity or uncnforceability.,

(it Motice of Rates and Deemed Conversions. Provnplly  lollowing  The
determinatiom of any Rate, the Remarketing Apent shall give nolice thereol to the Trustee and
the Paving Apent. Promptly upon receipt from the Remaclceting Agent of any Medivm-1T'erm
Rate or Fixed Rate, the Faying Awscnt shall give cach Holder notice of the new Rate, The
Company and any Holder or Benehasl Owner may oblam any Rale on or aller the applicable
Caomputalion Thate upon requesl w the Remarketing Agenl.  Promptly upon receipt from the
Remarkeling Agent or the Trustee of notice of any deemed conversion to the Weekly Rate under
this Section, the Paving Apont shall @ive cach Holder, the Credit Tssoer, 1F any, amd the Raling
Ageney, 1f any, then rating the Bonds notice of the deemed conversion,

() Determination of Rate Conclusive. The determination of any Rate by the
Remarketing Apent shall be conclusive and binding upon the [ssuer, the Company, the Trstee,
the Paying Agent, the Remarketing A pent and the Helders or Beneficial Owners,

(hy  No Liability. Tn determimng the inferest tate or rates that the Bonds shall bear os
privvidedd in this Section, the Remarkeling Apent shall have no lisbility to the Issuer, the
Company, the Trustee, the Paving Agent, the Registrar, the Credit lssucr or any Holder or
Beneficial Orwners except for itz pross neglipence or willful misconduct.

sootion 24 Conversion of Interest Hate Determination Method.

(1] Conversion Motice. The Interest Bete Detennination Method lor the Bonds ouay
be changed under this Section from any Short-Term Rate or o Medinm-Term Rate to any other
Interest Hate Determination Method or from a Medinm-"Term Rate to a new Medium-"Term Fate
an any Comversion Date by the Company giving written notice of such change (3 "Conversion
Motice™) to the Remarketing Agent and the Trustee wath a copy to the Issuer, the Paying Agent,
the Rating Apency, il any, ruting the Bonds and the Credit Tssuer (GF any).  The Conversion
MWotice must be received by the Remarketing Agent und the Trustee at least twenly-live (25) days
price to the praposed Conversion Date.

Bach Conversion MNotice shall state (i} that the Company elects to change the Interest Rate

Detemmination Method to 8 new Interest Rate Detormination Method, or from the interest rate
appliceble durng o Mediom-Term Rale Perod 1o g new mmilerest tale doring o new Mediom-Term
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Hate 'eriod, {i1) the proposed Conversion Dale, (i#1) the Interest Rate Determination Methad to
be in effect from and after such Conversion Dale, (iv) whether s Credit Facility is 1o he in efTect
from gnd after such Conversion Date, and, if so, the terms of such Credit Facilitv. and (v il a
Lomg-Term Rate 18 to be in cffect from and atter such Conversion Date, and if redemption
Section 2.3(d) and (e}, the redemphion premivms o be applicable during such Long-Term Rate
[Pariod.

(L} Opinions With Respeet to Conversions.  Each Conversion Nolice given to the
Eemarketing Agent and the Trustee shall be accmpanied by an Opinien of Band Counsel b the
effect that the change in the Interest Rate Detenminatiom Method or the change fraom a Medium-
Term Rate t a new Medium-Term Rate will nol cause (he inlerest on the Bonds to be included
in fhe gross income of the Holders thereof for federal imcime tux purposes and that such change
15 permilied under this Indenture,

The Compiny shall deliver to the Remarketing Agent and the Trustee, by 10:00 am.,
Lecal Time, on the proposed Converson Date vnder this Section a supplemenial Opinion of
Bond Counsel to the effect that the change in the Interest Rate Determination Methasd or from
Medivm-Torm Rate to a new Medivn-Tern Rate is permitted under this Indenture and, under
the Taws existing on such Cenversion Date, the change will nol cause the interest on the Bomls
ly bee ineluded i the gross meome of the Holders thereol lor leders] income tax purposes.

(o) Conversion Date. 1f the Interest Rate Detenminalion Methed in effect prioe to the
Convverston Drate emder this Sceton 15

(i) a Weekly Rute, the Conversion Date may be any Business TDhay;

(1)  a [lexible Term Rate, the Conversion Date must be the day thal would
otherwise be an lnterest Payiment Date for oll of the Bonds, such Interest Payment Date to
be determined at the time the Conversion Notlice is received by the Remarketing Apent
oi

i) o Mediom-Term Rate, the Conversion Dale musi be the Business Day
rnmnediately succeeding the last dayv of the Medivem-Term Rale Persod.

{d} MNotice of Conversions to Holders., The Trustee shall give wrilten notice o the
Holders of 2 Conversion Date, which notice shall be in substantially the form attached b this
Indenture as Exhibit B, appropriately completed, and shall he sent by first-class mail, Posiage
prepaid, st least fitteen (15} davs prior to the proposed Conversion Dale,

{c) Failure or Revocation of Conversion. 11 (i) the Company fuils to deliver o the
Trustee and the Remarketing Apgent by 10:04 am:, Local Time, on the proposed Conversion
Date any supplemental Opmmon of Bond Counsel required by subseetion () of this Scetion, or
fiipan Event ot Defimlt shall have oceoarred wnd be continuning hercunder, the Inleres Rate
Dretermination Method for the Bonds shall not be changed on the proposed Conversion Dale and
the Trustee shall immediately notify by telephone the Credit Bsuer, if any, the Remarketing
Agenl, the Tssuer and the Paying Agent that the Interest Rate Determinstion Method for the
onds shall not be changed on the proposed Conversion Date.
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Motwithstanding any other provision in this Indenture to the contrary, no conversion of
the Tnterest Rate Determination Method to the Fixed Rate shall occur if the Company. not later
than 10:00 am., Local Time, on the Busincss Day immediately proceding the appheable
Compuoration Date, dircets the Romarketing & gent not 1o change the Interes) Rale Determination
Melhod o the Fixed Rale by writlen nolice, with a copy o the Trustee, the lssuer. the Paying
Apenl, the Remarketing Apent and the Credit Issuer, if any.

If & proposed comversion of the Interest Kate Detormination Method 15 cancelled purswant
to the provisions of the two preceding paragraphs, ol Bomds shall nevertheless be tenderved for
purchase on the proposed Conversion Date and shall be purchased on the proposed Conversion
Dule. The Bonds shall continue to bear interest in accordance with the Ilnterest Rate
Dretermination Method in effect prior to the proposed Conversion Date and, in the cose of a
proposed change from a Mediom-Term Rare, tor o Mediom-Term Rate Period ending on the first
day that is a day immedislely preceding & Business Day and that occurs on or atter the day that is
the sume number of days alier the proposed Conversion Date as the number of days in the
immediately preceding Medinm-"Temm Rate Period (but in no event later than the matuniy of the
Bonds); provided, howeser, that the rate ol interest that the Bonds will bear shall be determined
om the propesed Conversion Dale,

{t) Failure to Mail Certain Notices. Failure to mail the notice described m
subscetion (d}. or any defect therein, shall not affeet the validity of any interest rete or change in
the Interest Kate Determination Mothod on any of the Bonds or the requiremnent that the Bonds
shall be tenderad pursusnt o Seetion 2.6(¢) or extend the period for tendering any of the Bonds
for purchase, and the Trustee shall not be liable to any Holder by reason of its failure to mail
such notice of any defect therein,

(e} Compliance with Kule 15¢2-12, Motwithstanding any provigsion in this Indentre
to the contrary, o conversion o a Long-Term Rate shall he permitted unless the Trustee, the
Tssuer and the Remarketing Agent shall have received, at least two (2) Business Days priot to the
proposed Conversion Date, a copy of a continuing disclosure agrcement imposing obiigations
upon the Company, the Trustce or any othor regponsible party to comply with the requirements
of Rule 15¢2-12 under the Scourthies Fxchange Act of 1934, as pmended {The “Bule”), with
respect 1o the Bonds, topether with such disclosure documents as the Remarketing Agent shall
require in order to comply with the Bale, if the Rule will be applicable upon such conversion,

{h) Conversion to Flexible Term Rate or a Long-Term Rate. The Interest Rate
Determmination Method may not be converted to (1) the Flexihle Term Rate unless the inferest
component of the Credit Tacility o be in efllect immedintely [0Nlowing such comversion, it any,
provides for pavment of at least 271 daye of nterest on the Bonds at the Ceiling Rate or (i) a
Long-1'erm Ratc unless the interest component of the Credit Facility to be in cffoct immediately
following such conversion, if any, provides for payment of at least 183 davs of interest on the
Bonds al the (A} Cetling Rale in the case ol g conversion Lo the Mediom-Temm Rate or (1) Fixed
Rate in the cose of o comversion o the Fixed Raote, 11 a rating [or the Bonds 15 o be maintained
after any such conversion, the Trustee and the Remarketing Agent must receive, prior o the
effective date of such conversion, written confirmation from each Rating Apency rating the
Bondsz that such rating will not be reduced or withdraen,
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(1) Mo Conversion Upon Determination of Taxability, Upon a Detennination of
Taxabahty, no change in the method of determining interest an (e Bonds may be made.

Seclion 2.5 Izzsuance of @ Credit Facility,

[a) Lisuance by a Credit Tssuer, TMnoe Credit Factlity s i effcct |j|_'|;|';|]'|:_:_ any Shor-
Term Rate Perunl or will be in effiect on (he first day of any Tone-Term Rate Periad. the
Campany muy, with the consent of the Remarketing Agent, arrange for issuance by o Credin
[ssuer ol a Credit Facility, on the terms and subject to the conditions hereof and upon defivery hy
the Campuny to the Trustee, the Remarketing Azent, the Paying Agent 2nd the Tssucr:

it of {114 notice {the “Credit Tssusnce Notice™) stating that the Company
has, with lhe comsent of the Remarketing Agent, armanged for the issuance of & Credit
Facility and specilying o propesed Credit Issnance Dale at least twenty-five (25} days
after roceipt of such nolice by the Trustee, and (2) an Opinion of Bond Counsel to the
effieet that the issuance of such Credit Facility will not cause inlerest on the Boads to be
included in the gross income of the Holders thereef for federal income tax purposes and
that such issuance is permitted under this Tndentare; and

(11 b 10000 a.m, Local Time, on the proposed Credit Issuance Date, of (1) a
supplemental Opinion of Bond Counsel stating that under the laws existing on the Credit
lzsuarce Date the issuanee of the Credit Facility will nol causze the interest on the Bonds
1o be included in pross income of the Helders thereof for feders] income tax purposes,
{2) an opipdon of Counsel salisfactory to the Trustes, the Rating Agency, if vy, rating the
Bonds, the lssuer and the Remarketing Agent, to the offect {a) that the Credit Facility has
been duly exceuted, issued and delivered by the Credit Lssuer and is the Tegpl, valid nd
binding abligation of the Credit lssuer (or, in the ease of a branch or agency of a forcism
commercial bank, such branch or apency) enforceahle in secordance with its lerms, ml
(b that the Credit Facility 15 not and the issuance of (he Credit Facility will not cause the
Bonds to be subject o the repistration requirements of the Seconitics Act of 1933, as
amended, (3311 required by the Rating Ageney, if any, rating the Bonds, sn opinion of
Counsel satisfactory to the Rating Apency to the effect that payments of principal,
premium, if any, or Purchase Price of or inlerest on the Bonds from the proceeds ol a
deawing on such Credit Facility will nol constitule aveidable preferential payments
pursuant o the provisions of Scction 547 of the Bunknmiey Code recoverahle from
Holders of the Bonds pursuant to Section 530 of the Bankrupley Code, and (4) evidence
of the consent of the Remurketing Apent, In addition, if the Credil Facility is issued by a
branch or agency of a foreign commercial hank, there shall also be deliversd an opinion
ol Coumzel licensed to practice law in the jurisdiction in which the main office of such
hank 15 located, satisfactory to the Trostee, the Rating Ageney, if any, rating the Buonds,
the Issuer and the Remarketing Agene, to the effect that such Credit Factlity has been
duly executed. issued und delivered and is the legal, valid and hinding ebligation of such
Credit lzsner enforceable in uecerdance with its toems.

bl Credit Issuance Dale. A Credit Isssance Date st be (1) during any Weekly
Rate Peried. any Business Day, (ii) during any Flexible Term Rate Period. o duy that would
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alherwise he an Tnterest Paviment Date for all of the Bonds, or (iii) the first day of 8 Long-Term
Rate Period.

{c}  Notice of Credit Faeility to TTolders. Upon receipt of a Credit lssuance Notice
from the Company meeting the requirements set forth in subsection (a) hereof, the Trustee shall
sive notice by first-class mail, postage prepaid. to the Holders at least ffteen {15) duyvs prior o
the proposed Credit lssvanee Date which notice shall be in substuntially the onn ol Exhibit C
hereto, appropriately completed.

(dy Nonaceeptance of Credit Facility, [t the Company fails to deliver to the
Trustee, the Paying Agent and the Remarketing Apent by 10:04 am., Local Time, on the
proposed Credit 1ssuance Date (1) the opinions of Bomd Counsel and ather Counsel reguired by
subsection (aKii) of this Section or (i) evidence (hal the mticipated ratings specified in the
Trustee’s notice to Holders pursuont 1o subsection (e} of this Section have boen received, the
Trustee shall not accept the Credit Facility, but all Bends shall be tendered for purchase on the
proposed Credit Issuance Date and shall be purchased on such date.  The Truslee shall
immediately notify by tclephone the Issuer and the Company il the Credit Facility is not
accopted on the proposed Croedit Tssuance Dale.

SNechon 2.0 Tender of Bonds for Parchase,

(@) Optional Tender During Weekly Rate Perind.  During any Weekly Ratc
Pertod, the Helders of the Bonds shall have the right to tender any such Bond (or portion thereof
in an Authorized Denominalion, provided that any Bond or pertion thereof remaining s alse in
an Authorized Denomination), for purchase on any Optional Tender Date, but only upon:

(i) delivery to the Remarketing Awent at its principel ofllice, not later than
4:00 pa., Local Time, on or before the seventh {Tih) day {or on the immediately
preceding Business Dy, il such seventh (7th) day s not a Business Day) next preceding
such Opticnal Tender Date, of an imevocable writton, telephonie (followed, il reguested
hy the Remarketing Agent, by written or facsimile cmimmalion delivered to the
Remarketing Apent ne later than the close ol business on the next succeading Business
Day)., facsimile or telegpraphic nolice  (with a written or facsimile copy to the Paying
Agpent) stating (13 that such Holder will tender For purchase all or any portion of histher
Bonds in an Authorized Denomination and the amount of Bonds to be tendered mmd
(2} the Optional Tender Date on which such Bonds wall be tenderad; and

(11} delivery of such Bend (with an appropriale instrument of transter duly
execute] in blank) te the Remarkeling Agent at its principal office st or prior to 10;00
s, Tocal Time, on such Optional Tender Date;, provided, however, that no Bomd {or
porion thereof} shall be purchased unless such Bond as delivered to the Remarkeling
Agent shall conform in all respects to the descrption thereof in the aforesmd notice.

() Optional Tender By Beneficial Owners. Tf the Bonds are held in a Book-Entry
System, a purchase notice pursuant fr Section 2.6(a)(i) may be delivered by a Beneficial Owner.
Such purchase notice must e delivered as sel forth in Section 2.6{a)}1) and must state that such
Beneticial Owner will cause its beneficial intercst (or portion thorcof in an Authorzced

S Rl DR ke T Al



Denemination) to he tendere], the amount of such interest o he tendered., the Optional Tender
Date on which such interest will be tendered and the identity of the Participant through which the
Bencficial Owmer maintaing its interest,  Upon delivery of such notice, the Beneficial Owener
muyst make arrangements to have s heneheinl ownership interesl in the Bonds being tenderad
transferred to the Remarketing Agenl ot or prior fo 1000 am., Tocsl Time, on the Optional
Tender Date, but need not otherwise comply with Section 2.6¢a)il).

(e} Election to Tender lrrevocable. Anv clection of a Holder o render Bonds for
purchase on an Optional lender Date in accordance with subsection (a) shove shall bo
irrevocable and shall be hinding on the Holder making such election and on any tansferee of
such Holder,

{l) Notices. The Remarketing Agent shall pive priampt notice by telephone ol receipt
of (i} any tender notice recaived by it in accordance with paragraph (i) of subsection (a) ohoyve
to the Trustee, the Paying Agent and the Credic lssuer, if any, or (i) any Credit 1ssuance Notice
receivied by ot from the Compuny in accordance with Section 2.5(1) 1o the Trosteo and the
Paying Agont.

(e Mandatory Purchase on Mandutory Purchase Dare. The Bonds (v the
upphicable portion of the Bonds during any Flexible Term Rate Period) shall he subject o
tandatory tender for purchase on any Mandatory Purchase Date wt the Purchase Price thereoll
Motwithstending the preceding sentence, there shall be no purchase pursuant to this subsection of
Bonds to be redeemed on the Mandatory Purchase Date, noe of Thonds issued in exchanse for or
upen the registration of tranaler of Bonds fo be redeemed on the Mandwory Purchase Date.
Huolders of Bonds shall tender such Bonds to the Remarketing Agent by 10:00 am., Toeal Time,
om each Mundatory Purchase Date.

i Bonds Deemed Tendered. [t (i) with respecl o g Mandatory Purchase Dale, o
Holder fails 1o defiver such Bond to the Remarketing Agent on ar before the Mandatory
I*urchase Date, or (i) wilh respeet to an Optional Tender Date, o Tolder rives notice pursuant to
Section 2.6(a} to the Remarketing Agent and thereafter fails to deliver such Bonds {or portion
thereof) ro the Remarketing Agent, as required, then such Bond {or portion (hereof) that is not
delivered to the Remarketing Agent shall be deemed to have been properly tendered (such Bond
being heremnatior reforred to as an “Untendered Bomd™) and, to the extent that there shall be on
deposit with (he Remarketing Agent on the date purchase (heresl is required as provided Berein
an amount sufficient o pay the Purchase Price thereol, such Uniendered Bond shall cease to
constitute or represent a righl to payment of principal or interes thereom and shall constitute and
represent cnly the right o the payment of the Purchase Price payable on such date.

() Source of Funds for Purchase of Bonds. On each Optiona] Tender Date and
each Mundatory Purchase Date there shall be purchased (bt solely from funds sel forih helow)
the Bends {or portions thereof), rendered (o deemed tendered) ra the Remarketing Agent for
purchase in accordance with this Section at the applicable Purchase Price.  Funds for the
pavment of the Purchuse Price for such Bonds (or portions thereol), shall be pald by the
Remarketing Agent solely from the [oilowing seurees and in the follswing order of priority;
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(i) proceeds of the rematketing of such Bonds {or portions thereel) pursuant
L1 Section 2.7

(1) if @ Credit Facility i3 then in effect, monevs deawn under such Credit
Facility pursuant to Section 3.8(a)(ii):

{(111) il u Credit Facility is then in effeet, moneys from the Bomd Purchase Fund
constituting Eligible Funds, if any, under clause (3) of the delinition of Eligible Funds that
have been transferred to the Remarketing Apent pursuant o Section 4.3; and

fiv)  any other meneys fuenished by ov on behalf of the Company for purchase
if Bomds.

Bonds (or portions thereof) purchased as provided above shall be delivered as provided in
Section 1.8,

thy  Notice of Mandatory Parchase Date, Mot [ess than Alleen (15) duys prior Lo
each Mundatory Purchase Date cceurring as a result of a Credit Modilication Date or at the
Company’s direction, and not less than three (3) deys prior Lo each Mandatery Purchase Date
pecurring at the Credit Issuer's direction, the Trustee shall pive written notice of such Mandatory
Purchase Date to the Remarketing Agent and, by fiest-class mail, postage prepasd, the Holders,
which notice shall he in subsiantially the form of Exhibits I¥ or E hereto, as the case may be,
appropriately completed.  Failure to mail such notice or any defect therein shall not atfect the
rights or oblipations of Helders and the Trustee shall not be liable to any Holder by reason of its
failure to mail such notice or any defect therein. With respect to a Mandatory Purchase Date that
is a Conversion Date, the Trustee shall provide notice to the Helders as set forth in Seetion
2A(d). Wilh respect to 2 Mandawory Purchase Date that 15 a Cradil Tssuance Date, the “lrustee
shall provide notice to the Holders as sct forth in Section 2.5(c¢). With respect to a Mandatory
Purchase Date that is the first Business Day immediately succeeding the last day of cach Flexible
Term Rate Period applicable Lo a Rond, no notice of mandatory tender shall be sent e the Holder
of such Bond.

Section 2.7 Remarlketing of Bonds,

ia) Best Efforts to Place Bonds, The Remarketing Apent shall use 118 best elTorts
place Bonds (or portions thereol) al o price of par plos accroed nterest, if any, on each date that
such Bonds (or porlions therenf) are required o be purchased pursuant o Section 2.6 and it such
Bonds ure not placed on such date (such Bonds being hereinalier relerred 1o as “Unremarketed
Bands™), the Remarketing Agent shall continue, for o period not in excess of thirty {30) days
thereafter, to use its best efforts fo place such Unremarketed Bonds at a price of par plus acerued
interest, if any. The Remarketing Agent shall use its best efforts to place Unremarketed Bonds
on g particular date thet s more than thivty {30 days after the date on which such Unremuarketed
Bonds were lendered (or deemed tendered) for purchase and became Unremarketed Bonds apon
receipt by the Remarketing Agent and the Trustee by HEDD am., Tocal Time, on such date, of an
Opition of Bond Counsel to the effcet that under the laws exisling on such date, the placement of
such Unremarketed Bonds on such duote w21l nol adversely affect the exclusion of interest on the
Bonds from gross income ol Ge Hoelders theveof for federal income tax purposes. Ty 12:040
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naod, Locel Time, on the Business Day prior o esch date that the Bonds (or portions thercof) are
required to be purchased pussuant to Section 2.6, the Remarketing Apent shall give initial notice
b telephone (promptly conlirmed by telecapy) of the principal ameunt of the Bonds Tor which it
has arranged placement, together with the principal amount of the Bonds. if any (and such other
particulars with respect thereto ax the Trustee may deem necessary), for which it has not
arrengod placement. to the Trustee, the Company and the Credit ssuer, if any.

such initial notice shall be confirmed by telephone nalice by %00 am., Local Time, on
the date that such Bonds are to be purchased (such notice to be promptly confirmed in writing) of
the amount of Bonds not remarketed. the amount of remarketing proceeds: reecived and the
information necessary to enable the Trustes o prepare new Bood certilicales with respect to the
Fonds that wers remarketed.

Natwithstanding anything herein ta the contrary, Honds mav be remorketed only at a
price of par.

() Draws on Credit Facility, 1n the event thal moneys from the source described n
section 2.6{g)(i) are insufficient fo pav the Purchase Price of Bonds tendercd or deemed
tendered on an Opticnal Tender Date or a Mandatory Purchase Dute, the Trustee shall, by
| 1304 aom, Lecal ‘Time, on such Optional Tender Date or Mandatory Purchase Date, take all
aetion required 1 cause the Purchose Price ol such Bonds, to the extenl nol availshle from the
source described 10 Section Z.6(g)(i). to be paid from the Credit Facility. Tn the evest the
Murchase Price of Bonds is paid from the Credit Facility as deseribed herein, and the Compuany
does net reimburse the Credit Tssuer for such Purchase Price, upon the remarketing of such
Bonds as described in Seetion 2.7(a), the Remarketing Agent shall deliver the proceeds of the
remarketing of such Bonuds o the Craedid Tasuer,

(<) Mo Remarketing During Defanlt. The Remarketing Agent shall not be required
to remarket any Bonds pursuant to this Section if it has actoal knowledpe that wm Faent of
Detanlt shall have occurred and be continuing heramder or if the Remarketing Agenl
dedermines, inoits sole discretion, that the remdcketing of the Bands would be unlawtiol or would
be likely to result in (he imposition of Hability or damages aguinat the Tssuer, the Remarketing
Apent. the Paving Apgent, the Truster, the Credit Issver, it any, or the Company,

(di Hemarketing to Campany or Issuer. [ a Credit Facility is (hen in offcet, the
Kemarkoting Ageat shall not remarkel any Bonds to (1) the Company, (ii) any alther Person
vbhigated (as guarantor or otherwise) to make payments on the Bonds or under the Dian
Agreement or the Credit Agreoment, (1) an “alliliate™ of the Company as defined in Bankrupicy
Code § 10102) (il the Remarketing Agent has actual knowledge thal such Person is an “affiliate”
ar the time of such remnarkeling], or (iv] the Issuer, pursnant to this Seclion prior o the expiration
or carlier termination of the Credil Favility unless, prior to such remarkeling, the Trustee, the
Rating Ageney, if any, rating the Bomds, ond the Remarketing Apgent shall have received an
ungplificd opimon of Counsel experienced in humkruptey law matters to the effect that such
rernarkelmy would not result in a preferential payment pursusnt to the provisions of Section 547
oo the Bunkrupley Code receverable from Holders of the Bonds pursuant to Section 350 of the
Bankrupley Cioude m the event of an Act of Bankmptey, and i o Rating Agency is rating the
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Bonds, such Rabing Agencoy has conlirmed to the Trostee in writing that itz raring will not be
withdrawn or reduced as a result of such remarketing,

<) Motice to Proposed Purchasers of Bonds. The Remarketing Agent will give any
Person to whom Bonds are proposed (o be remarketed written notice of any Mandatory Purchase
Drate, aceeleration ol maturity of Bonds or redemption of Bonds, notice of which has been given
t Tlalders, pricor to remarketing Bonds to such Person.

() No Remarketing Under Certain Conditions.  Motwithstanding anvthing o the
contrary hercin provided, the Bonds shall not be remarketed unless (1) a Credit Facilicy providing
for the payment of the principal ol and interest on, and Purchase Price of, the Bends will be n
effect fillowing the remarketing of such Bonds, (i) no such Credit Facility wall be m effect, bul
af the time of such remarketing, the Bonds are rated by a Rating Apency and such long-term
and‘or short-term rating is satisfactory to the Remarkeling Agent in its sole discretion, or {iii} no
such Cradit Facility will be in ellect, bul following the remarketing of such Bonds, the Bonds
will hesr interest al o Tonp-Term Rate.  Notwithstanding anything to the contrary herein
provided, the Bonds shall not be remarketed following a Mandatory Purchase Dale occurring at
the Credit lssuer’s dircetion unloss and unfil the Remarkeling Agent hos received the consent of
the Credit Issuer fo such remarketing,

Seclion 2.8 Delivery of Purchased Bonds. Bonds (ov portions thereol) purchused
pursuant to Seetion 2.6 shall be delivered as follows:

(a) Bonds Purchased from Remarkeling Procceds. Bonds purchased with monoys
described in Section 2.6(gHi) shull be delivered 1o the purchasers thereof upon receipt of
payment therelor. Prior Lo such delivery the Registrar shall provide for registruhon of bransler Lo
the Tlolders, as provided in a written notice from the Remarketing Agent.

s} Bonds Purchased from Dhraws Under Credit Facility. Boods (o0 portions
thereof) purchased with moneys deown winder the Credit Facility (“Pledged Bonds™) shall be
srenderad o the Truslee lor registration of transter to the Company and wpon such regisiralion
al transler, the Donds issued in respect thereof shall be (1) delivered to and held by the Trustee
for the account of the Company, and no such Bond shall be relensed, pledged or otherwisce
transferred or disposed of until the Trustee shall have received written notice from the Crodit
Issuer that the amounts so drawn under the Credil Facility, lopether with interest thercon, if any,
due pursuant o any Credil Agreement, have been reimbursed to the Credit Issuer and thal the
amiunl s dreawn under the Credit Facility with respect to such Bonds has been, or upon such
release will be, correspondingly and folly reinstated, and thereupon shall be delivered o, or i
accordance with the written dircetion of, the Company or (i) i reguired pursuant to any Credit
Agreement, 1ssued to 8 pledge agenl Fer the accounl of the Credit Issuer as pledpee of such
Bonds amd ne such Bond shall be relessed, pledged or otherwise transterred or disposed of unhl
the Trusles shall have received written notice from the Credit Issuer that the amounts so drawn
under the Credit Faeility, together with interest thercon, if any, due pursuanl to any Credil
Apreement, have been reimbursed to the Credit Issuer and that the amount so drawn under the
Credit Facility with respeet to such Bonds has been, or upom such release will be,
correspondingly and fully reinstetedd, 10 the Book-Toley System is in etfect and less than all of
the Bonds become Pledged Bonds, the Trustee shall withdraw any Pledged Bonds from the
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Book-Eniry System and shall autheoticate and hold physical bonds as described in this
subsection unlil such Bomds are relessed as provided in this subsection, al which time the ‘Lrostee
shall reinstate the Book-Nintry System with respect to such Boads.

{c} Bonds Murchased with Other Moneys. Bonds {or portions thereofy purchased
with any other moneys pursuont o Section 2.6(g) shall be delivered 1o the Trustee (i) for
cancellation and shall be cancelled, or (i) i the Company requests, for resistration ol tramsler to
the Clompany,

(il During Book-Entry System. Notwithstanding anything herein o the contrary,
a0 lomg e the Bonds are held under the Book-Entry Syatem, Bonds @il not he delivered as set
lorth v {a) through (e} above (exeept as set forth in the last sentence ol Seetion 2.8(h) above)
rather, ranslers af benelicial cvwmership and pledges of the Bonrds to the persons indicated above
will be elfected on the books of the Sceunitics Depository and its Participants pursuanl Lo s rules
and procedures.

Section 2.9 Execution: Limited Obligation, The Bends shall bo executed on behal
of the Issucr by the manual or facsimile signature of the Chairman of the County Council of the
Issuer and attested by the manual or facsimile sipnature of the Clerk o the County Couneil of the
Tssuer and shall have impressed or imprinted thereon the seal (or o fcsimile thereof), if any, of
the Tssuer,

[n cose uny officer whose manual or facsimile signature shall appear on the Bonds shall
cease o be such ofhicer belore he delivery of such Bonds, such manual or thcsimile signilurnes
shall nevertheless be valid and suflicient for all purposes.

The Bonds shall be limited oblipations of the Tssuer, The Bonds and the interest thereon
anil redemnphon premium, i any, shall not be deemed to constitule or create an indebfedness,
liability or obligation of the lsseer, the State or any political subdivision or apency thereof within
the meaning of any State constitutiona] provision or statutory limitation or a pledpe of the faith
and credit or the taxing power ol the Stute or any such political subdivision or agency, The
Bonds and the interest thereen are pavable solely from and secured by the Sceurity, including the
moneys available to bo drawn by the Trustee under ony Credit Facility that may be in effect from
fime 0 time to suppart payments duc on or with respect to the Bonds and including the Series
1993 Mormaee Bomds, all as deseribed m and subject to linvtations set orth in this Indentare, for
the equal ane ratable henehit of the Holders, from time o time, of the Bonds.

section 210 Cerlilicate of Awthentication, Mo Bonds shall be secured herehy or
cntitled to the benefit hereol ar shall be or hecome valid or obligatory for any purpose unless
there shall be endorsed thereon a certificale of aulhentication, substantially in the form ag sel
forth in the form of Bond referved to in Seetion 2,11, executed by an suthorized representative of
the Truste; and such certificate on any Bend issued by the lssuer shall be conclusive evidence
and the only competent evidence that it has been duly authenticated and delivered hercunder,

Section 2011 Porow of Bomds.

{a) The Bonds, the Trustee’s cerlificate of suthentication and the form of assignment
shall be in substantially the form set foth as Exhibit A herete, with such appropriate variutions,
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amissiens, substilutions and insertions as are pennilbed or reyuired hereby or are required by law
arul mey have such letlers, numbers or other marks of identification and such legends and
endorsements placed thereon as may be required to comply with any applicable Laws or nules or
regulations, or a8 may, consistent herowith, be determined by the officers of the Issuer execuling
such Bonds, as evidenced by their execution of the Bonds.

] The Bonds shall be in either Lypewritten or printed form, as the Company shall
direct, on behalf of the Issuer, with approval of the ‘Lrustee; provided that any expenses,
including but not [imited to expenscs of printing, mewred in commection therewith shall e paid
by the Company.

Section 2.12 Delivery of Bonds. LUpon the exceution and delivery heveof, the Issuer
shall execute the Bonds and defiver them to the 'Trustes, and the ‘Ttustee shall authenticate the
Bonds and deliver them to such purchaser or purchasers as shall he divected inowriting by the
Issuer s hereinafrer provided in this Seclion.

Prior o the direction by the lssuer to the Trustee to deliver any of the Bonds there shall
be filed with the L'rustee:

{a) A cortified copy of all ordinances adopled ami proceedings had by the [ssuer
authorizing execution of the Tndenture and the Loan Agreement and the execution and delivery
ol The Thomds:

(b} An original executed covnterpart of this Indenture and the Tasn A preement:

{c) A copy of completed TRS Form 8038 fo be filed by or on behalf of the [ssuer
pursuant o Secton [490e) ol the Code;

(d) An opinion of Counsel to the effect that this Indenture and Lean Agrecmenl have
been duly authorized. exccuted and delivered by the Issuer and are legal, valid amd binding
aprocments of the Issuer, and an approving opmion of Bond Counsel that the amendmesnt and
restatemnent of the First Amended and Restuted Tndenture, 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 foderal income
tax purposcs;

{&) An opimon of Counsel Tor the Company 1o the ellect that the Loan Agreement
and the Remarketing Agreement have been duly anthorized, executed and delivered by the
Company and are tepal, valid and binding agreements of the Company:

{fi Sories 1493 Mortgape Bonds whach will:

(i) be registered in the name of and payable to the Trustee;

(11) he issued moan aggrepate principad anount egual o the agerepale principal
aenounl ol the Bomds;
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(1) provide for payments of interest equal to the pavments of interest on the
s

(v} reguire payments of principal equal o the peymaents of principal on the
Bonds:

vy require all payvinenls on such Sencs 1993 Mortgage Roends to be made an
or prior fo the due date for the corresponding payment to be made on the Bonds:

(vi) contain redempliom provisions corresponrding to such provisions of the
Bonds, subject toa subparagrapl (vii) below;

ivii}  eontain mandatory redemplion provisions s required in Section 5.4¢e) af
the Lo Agresment;

(el An original executed counterpart of the Supplemenial Maorbzage Trust Indenture;
and

(n) A request and authorezation to the Trustee on behalf of the Tssuer and signed by a
duly authonzed officer of the lssuer directing the Trustec to authenticate and deliver the Bonds
in such specificd denominations as permitted herein o the purchaser or purchasers upon payment
Loy the Trustee of » specified sum of money.

Upon receipt of the foregoing, the Trustee shall authenticate and deliver the Bonds as
provvided above.

section 213 Muotilated, Losit, Stolen or Destroved Bonds, 17 any Bomd 15 mutilated,
lost, stolen or destroved, the [ssuer may execute and the Trustee may authenlicate and deliver a
new Bond of the same matarity, interesl rute, principal amount and tenor in lieu of and in
suhshiubon for the Bond murilated, lost, stolen or desiroyed; provided, that there shall he limst
furnishisd o the Trusles evidence satisthctory to it and the Tssuer of the ownership of such Bond
and of such loss, thefl or destruction (or, in the case of a mutilated Bond, such mutilared Bond
shall first be surrendered o the Trustee), tagether with indemunity satisfactory to the Trustee and
the: Issuer and compliance with such other reasonable rezulations as the Issuer and the Trustee
may preseribe,  If any such Bond shall have matured or 8 redemption date pertaining (hereto
shall have passed, instead of issuing a new Bond the Tssuer may pay the same withoutl surrender
theren!l, The Tssuer and the Trustee may charge the Molder of such Bond with their reasonahle
fees and expenses in connection with this Scction.

Section 2.14  Exchangeability and T'ransfer of Bonds: Persons Treated as Owners.
Books for the registeation ol the Bonds and for the registration of transfer of the Bonds as
provaades] herein shall be kept by the Registrar,

Any Holder of a Bond, in person ar by histher duly suthorized artorney, may tansler fifle
Ly his'her Bond on the Regester npon surrender theren( al the principal office of the Trustee, and
by prosading the Remstrar with o written imstrument of transler (in substantally the form ol
assipnment atlached o the Bond) exceuted by the Holder or histher duly authorized attorney, and
thereupon, the lssuer shall execute and the Trustee shall authenticate and deliver in the name of
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the transferee or transferees & now Bond or Bonds of the same appresate principal amount and
tener as the Bond surrenderad (or [or which tansfer of registration has been effected) and of any
Authorized Denmmination or Authorized Denominations,

Bonds mayv be exchanged upon surrender thereol al the principal office of the Registrar
with a written Wstrument of tmsfor salisfhctory o the Registrar executed by the Helder or such
Holder’s attorney duly suthorized in writing, for an equal ageregate principal amount of Bonds
of the seme lenor as the Bonds being exchanged and of any Avthenized Denomanalion or
Authorize] Denominations. The lssuer shall exeente and the Trustee shall wuthenbeale and
deliver Bonds that the Holder making the exchange 5 enlitled o receive, bearing numbes not
contemperancously then outsianding.

Such registrations of wanster or exchanges of Bonds shall be without charge 1o the
Holders of such Bonds, but any taxes or other governmental churges required o be paid with
regpect o the same shall be paid by the Halder of the Bond requesting such registration of
transfer or cxchange s # conditiem precedent 1o the exercize of such privilege. Any scrviee
charge made by the Registrar for-any such registration of transfer or exchange and all reasonahle
expenses of the Tssuer and the Trustee shall be paid by the Company.

The Registrar shall not register any transler of any Bond, except pursuant to a tender of
Bonds on an Opficnal Tender Dale or a Mandatery Purchase Date, after notice calling such Bond
{or parlion thereal) for redemption has been given and prior to such redemption, excepl in the
cose of any Bond to be redecmed in part, the portion thereof not to be redeemed.  In connection
with anyv auch transfer pursvant to a tender of Bonds on an Optional Teader Date or a Mandatory
Purchase Date, the Registrar shell deliver o the transferee a copy of the applicable notice of
redemphion.

The person in whose name any Bond shall be registered shall be deemed and regarded us
the absolute owner thereof for all purposes, and payment of or on sccount ol either principal or
interest shall be made only to or upon the onder of the registeved owner thereot or histher duly
autherized attomey, bul such regisiration may be changed as heveinabove provided. All such
pavments shall be valid and eftfectuzal to satisty and discharge the hiability upon such Bond o the
extent of the sum or sums so paid.

All Bonds delivered upen any registration of transfer or exchanpe of Bonds shall be legal,
vathidd and binding limited vhligations of the Tssuer, evidencing the same debt. and earitled to the
sarne securily and benefits under this Indenture, as the Bonds swrrendered upon such registration
of transfer or exchange.

Motwithstanding the [oregoing, [or s long as he Bonds are held ander the Book-Entry
Swalern, lranslers o henelcial ownership will be elfected pursuant to rules and procedores
eslablished by the Securilies Depository.

Section 2.15  Replacement Bonds. Except when the Bonds are held i the Beok-Eniry

Syatem, the Issuer shall execute and the Trustce shall authenticats and deliver Replacement
Bonds to replace Untendered Bonds. Any such Replacemont Bond shall be executed and
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suthenticated as provided in (his Tndenture, The Company shall bear all expenses in connection
with the preparation and delivery ol the Replacement Bonds.

Section 2,16 Cancellation.  All Bonds that have been surrendersd to the Repistrar
pursuant Ly Seetions 2.13, 2,14 or 2,15 of this Indenture or for the purpose of purchase upon an
Cptione]l Tender Date or a Mandatory Purchase Tiate, or for pavment upon maturity or
redemption prior & matunity, shall be cancelled and destroyes] by the Registrar and a cerlificate
of destruction shall be delivered fo the Issuer and the Company.

section 2,17 Ralably Secured, All Bonds delivered hereunder are and arc to be, to the
cxtent provided in this Tndenture, cqually and ratably secured by this Tndenture witheut
preference, priovity or distinetion on secount of the setual time or times ol the suthentication,
delivery or maturity of the Bonds so that subject as sforesaid, all Bonds al any Hme Outstanding
shall have the same right, lien and preference under and by virtue of this Indenture mnd shall g1l
he egually and ratably sccured hereby with like effoct as if they had all been execaled,
authenticated and delivered simultaneously on the date herend, whether the same, or any of them,
ahall actually be disposed of at such date, or whether they, or any of thamn, shall be disposed of at
some future date. Notwithstanding the foregoing, anv Bond that is repistered in the name of the
Company or beld or required 10 he held by the Tmstee or any plalpe agent under s plodpe
agreement pursuant o Seetion 2.8 shall not be entitled to any benelit of the Cralit Facility, if
any,

section 2,18 Redemption of Bonds; Partial Redemption of Bonds.

(1) Optional Hedemption, During any Weekly Rate Period the Bonds are subject 1o
redemption, at (he direction of the Company, in whole on sny Busingss Day or in part on any
lnecrest Payment Date al a redemphion price equal to the principal amouni of the Bonds to be
redeemed plus accrued interest thereon o, but not including, the redemption dite,

During any Flexible Term Ruote Perid each of the Bonds is subject to redemption, at the
direchon of the Company, in whole ar in part on any Intercst Pavment Date applicable 1o such
Boned o be redeemed, &t a redemption price equal o the principal amount of such Bond plus
accrued inlerest thereon o, but not including, the redemption date.

i 1+) Lxtraordinary Optional Redemption. The Bonds are subject to redemption in
whele, at the divection of the Company, st a redemption price equal to 100% of the principal
umount of the Bonds to be redesmed plus aceryed interest thereon o, but nol including, the
redemplion date, on any date for which the requisite notice of redemprion can be given, within
vt hunidred enphty (1800 days of the occurrence ol any of the following events:

(1) the Mroject shall have been dunaged or destroyed to such an extent that in
the judginenl of the Company (A) it cannot ressonuhly be restored within a period of
threa (3} conseculive months to the condition (heren! immediately preceding such
damage or destruction, (1) the Company is thereby prevented From currying on its normal
aperations at the Project Gor o perisd ol three (3) consecutive months, or () it would nat
he ecomomieally feasible for the Company o replace, repair, rebuild or restore the sume;
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i1} Hile i amd to, or the temporary use of, all or substantially all of the Prigect
shall have been taken under the exercise of the powsr of anmiment domain by any
oovernmental authority or any Person achng unider governmental guthority (incleding
such & taking ws. in the judgment of the Company, results in the Company being
prevenled thereby fom carrying oo its normal operations at the Project for a period of
three (3] consecutive months);

{iii)  as & result of any changes in the Constitution ot the State, or the
Constitution of the Tnited States of America or by legislative or administrative action
{whether slate ar federal) or by tinal decree, judgment, docision or order of any court or
administrative body {whether state or federal), the Loan Apreoment shall have hecome
void or unenforceable or impassible of performunce in sccondonce with the intent and
purpose of the parties as expressad therain;

(1v]  urreasonable burdens or excessive liabilitics shall have been imposed on
the Company with respect to the operations of the Projeef, including, withoul himitation
foderal, state or other ad valorem, property, income or olher taxes not beinp imposed on
the date of this Indenture thal, in the judgment of the Company, render the continued
pperation of the Project uneconomical:

{v] changes which the Company cannot reasonably control orovercome in the
cconomic availability of materials, supplies, labor, equipment and ether properties and
things neeessary for the efficient speration of the Project [or the purposes contemplated
by the Loan Apreement shall heve occurred or technological changes that the Company
cannot reasonably overcome shall have occurred that, in the judgment of the Compuany.,
render the continucd operation of the Project unceonomical;

[vi) lepal curtailment ol the Company’s uwse and occopancy of ofl or
substantially all of the Project Tor any reason other than that set forth in (i) abowve, which
curtadlment shall, in the judgment of the Company, prevent the Company from carmrying
an its normal operations at the Project for a period of throe (3) consceutive months; or

(vil}  the Loan Agreement s terminated prior o s edpivabion for any reason
other than the pecurrence ol an Event of Default under the Loan Agrecinent.

{c) Mandatory Redemption. L pon the ocomrence of 4 Determination of Taxability

as to which the Trustee has boon notified by the Company in wrting pursuant to Scction 510 of
the Loan Agreement, the Bonds are subject to mandatory redemphion by the Tssuer al o
redemnplion proce eyual o 100 of the outstanding prancipal armount thereol, plus interest
accrued o the redemplion dale, al the earliest practicable date selected by the Trustee, after
consuliation with the Company, but in no event later than 18O days following the receipt by the
Truseee of said written notice of the ceenrrence of a Determination of 'Taxability,

Ihe Bonds will be redeoned cither in whole or m part in such pancipal amount as s

necessary i order that the interest payuble on the Bonds remuaiming culstanding alter such
redemption, i any, would nol; in the Opinion ol Bond Counsel, be includable in the pross
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mcome of any Holder therenl, other than o Holder of 2 Bond who isa “sohaiimtial user™ of the
Project or a “related persen™, as those lerms are used in Scetion 147(a) of the Code.

If this Indenture has been released in accordance with ARTICLE ¥V oof (his Tndenturs
prior to the occurrence of a Determination ol Taxshility, the Bonds will not be subject 1o
redemption pursuant to this Section 2.18(c).

(e Selection of Bonds to be Redeemed. 11 Tess than all the Outstanding Bonds shall
be ealled for redemption, the Registrar o, if the Bonds ore held in the Book-Entry Svatem, the
Aecurities Deposttory shall first select and call for redemption Bonds held by the Trustee ar a
pledge agent for the account of the Company and pledged 1o the Credit Issuer as contemplated in
Scetion 2.8(b). If, following such scleetion, additional Bonds must be selested and called for
redemplion, the Rewistrar or, 1f the Bonds are held in the Book-Enlry Swalem, the Sceuritics
Depository shall select or wrrange for the seleetion, in such manner as it shall deem fair and
cquitable and pursnant to its rules aml procedures, the Bonds, in Authorized Denominations,
provided that any Bond or portion thereofl remaining Outstanding shall be in an Authorized
Denomination.  If there shall be called for redemplion less than the principal amount of a Bond,
the Issuer shall exccute and the Trustee shall authenticate and deliver, upon surrender of such
Bond, without charge to the Holder thereof in exchange lor the unredeemed principal ameunt of
such Bomed at the option of such Holder, Bonds in anv of the Autharized] Denominations or, if the
Bonds ere held in the Book-Eniry System, the Secorties Depository shall, acting pursuant o ifs
rules and procedures, rellect in said system the partial redemption and the Trustee shall (1) either
exchange the Bond or Bonds held by the Securities TDhepository for a new Bond or Bonds in (he
appropriate principal amount, if such Bond is presented fo the Trustee by the Securities
Deposilory, ar (11) obtwin from the Securities Deposilory a wrillen confimmation of the reduction
i Ihe principel amount of the Bends held by such Securilies Depository,

Section 2,19 Notice of Redemption. The Company shall exercise its option to prepay
Hepayments (and thereby cause p oredempiion of Bonds) by giving wrilien notice to the
Remarketing Agent. the Trusies, the Paying Agent, the Mortpage Trustee {which notice shall
contain a waiver of notice of such redemplion of the Mortgage Bonds by the Trustee) and the
Credhit Tssuer, 1Fa Credit Facility is then in elTect, nut less than forty-five (43) days peior Lo the
date selected [or redemphon; provided, however, that, if such redemplion s pursuant to Section
2.18(b), the Compuny shall also deliver a certificate of o Company Representative certifving that
the conditions precedent to such redomprion have been met.  To exercise any optional
redemption pursuant to Scetion 2.18(a) so long as a Credic Facility i in ellect, then at feast ooe
day before the Trustee is o give notice of such redemption, the Trostes mmst have received
writlen consent from the Credit Issuer to a draw on the Credit Facility in the amount of such
redemphion price 1F moeneys in the Bond Fund constituling Fligible Funds under clanse (i) ol the
definition of Bligible Funds wall not be available to reimburse the Credit Tssuer for such drawing
oi the date of such redemption, 1 the Credit lssuer dees not consent o @ drawing for such
opticnal redemption of Bomds pursusnt to Section 2.18(a) and‘or o redemplion premium the
payment of which is not provided lor in the Credit Facility will be pavable in connection with
such optional redemption of Bonds pursuant 1o Section 2,18(a). the Trustee shall condilion such
call lor redemption upon the deposic with (he Trustee ol sufficient Eligible Funds on or prior 1o
the date selecied for redemption to reimburse the Credil Tssner for such drawing andior 1o pay
auch redemption premawm, and if sofficient Eligible Funds are nol o available on the dale
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selected for redemption, such call fir redemption shall be revoked. 1f such call for redemption 15
revoked, then nitice thereof shall be given by the Trustee to the Mortsaps Trustee. Nolice of
redemption shall be mailed by the Trustee by first-cluss muil, postage prepaid, at least thivty {31)
davs before the redemption date to each Telder ol the Bonds 1o be redeemed in whele or in part
at his'her last ndidress appearing on the Register, but no defect in or failure te give such notice ol
rexlemption shall affect the validity of the redemption, A notice of oplional redemption shall
describe whether and the conditions under which the call for redemption shall e revoled,

In the case of a mandatory redemption pursuant te Section 2,18(¢), the Trustee shall give
notice of such redemption as soon as practicable 1o each Holder of the Bonds to be redeomed
whale or in parl a hisher last address appearing on the Register, but no defeet in or failure 1o
pive such notice of redemption shall affect the validity of the redemption.

All Bonds properly ealled for redemption will cease to bear interest on the date fixed for
redemption, providad Fligihle Funds for their redemption have been duly depesited with the
Trustee srd, therealler, the Holders of such Bends called for redemption shall have no mighls in
respect thereol except to receive payment of the redemption price from the Trustee and a2 new
Bond for any portion not redocmed,

Section 220 Booek-Entry Sysiem. The Bonds shall be initially deliveresd purseant to a
Book-Tnlry System administered by the Securitics Depository with no physical distribution of
Bond certiticates fo be mads execpt 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 @ any Tonds held under the Book-Entry System, be deemed 1o be
salislied by a notation on the Register maintained by the Registrar that such Bonds ure subject 1o
the Book-Entry Swaten.

So long as a Book-Entry System is being ased, one Bond in the ageregate principal
amount of the Bonds and registere] in the name of lhe Securities Depository Nomines will be
deliveral and deposited with the Securities Depository and held in its custody. The Baok-Enlry
System will be maintained by the Sccuritics Depository and the Parlicipanls and Indirect
Participants and will evidence beneficial pwnership of the Bonds in Awthorized Denominations,
with registration of transfers of ownership ellfected on the records of the Securities Depository,
the Parlicipunts el the Tndirect Participants puesuant o mles and procedures established by the
Securities Depository, the Maeticipants and the Indirect Participants, The principal of, interest
and any premium on cach Bond shall be payable to the Sccurnitics Depasitory Nominee or any
other person appearing on the Remster a3 the registersd Holder ol such Bond or Busther
registerad assipns or legal representative al the principal oflice of the Registrar. So long as the
Book-Entry System is in effect, the Securities Depazitory will ba recopnized as the Holder of the
Bonds for all purposes (cxcept as provided in Section 2.0(b)). Transfer of poneipal, mierest and
ANy promivm pavments or notices o Parficipants and  Indireet Parbicipants will be the
responsibility of the Scourtfics Deposttory, snd franster of poneipal, mlerest and any premium
payvments or notices to Beneficial Owners will be the responsibility of the Pasticipants and the
Tndirect Perlicipants. Mo ather parly will be responsible or liable tor such transfers of payments
or nolices or for maintaining, supervising or reviewing such records maintained by the Sceuritics
Depository, the Participants or the Ilndirect Participants.  While the Secunties Doeposibory
Nominee or the Sccuritics Depository, as the case may be, is the registerad owner of the Bonds,
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notwithstanding any other provisions set forth herein, payments of principal of, redemiption
prevmiumm, i any, and nterest on the Bones shall ke made (o The Securitics Depository Nomines
or the Securities Depository, as the case may be, by wire transler in immediately available fands
Lo the aceount ol suid Holider as may be specitied in the Repister maintained by the Registrar or
by such other method of payment as the Trustee may determing 1o be necessary or advisahle with
the concurrence of the Securilies Deposilory,

If (1) the Securities Depository determines nol to continue to administer 2 Book-Tniry
Swstem for the Bonds, or (i) the Remarketing Apent, wilh the conscnt of the Trustee, elects 1o

remaove the Sceurities Depositary, then the Remarketing Agent, with the consent of the Trustee,
may appoint 8 new Securities Depository,  The Remarketing Apent may elect to remiove the
seeuntics Depository at any time.

It (i} the Sccuritics Depository determines nol W conlinue fo administer a Book-Entry
syatern [or the Bonds or has been removed and the Remarketing Agent Fails to appeint a new
securilies Depository, or () the Remarketing Apent, with the consent of the Trustee, determines
that continuation of a Boak-Eniry Sysbm of evidence and transfer of ownership of the Bonds
would adversely affect the interests ol the Benelicial Owners, the Book-Entry Svatemn will he
discontimoed, in which case the Trustee will deliver replacement Bends in the form ol fully
registered certificates in Authorzed Denominalions m exchange for the Outstanding Bonds as
reguired by the Trustee and the Beneficial Owrnier.

ARTICLE I11
SECUIRITY

Gection 2,1 Seeurily.

The Bonds and the inferest and any premivm thercon shall be a limited ohligation of (he
lssuer as provided in Seetion 2.9, and shall he secured by and pavable from and the Issuer
herchy pledees and assigns to the Trustee as such security e Tollowing:

i1} all Repayments received by the Tssuer under the Toan Agreement, which
Repayments are to be paid dircethy by the Company to the Trustee and deposited in the

Bomd Fund or the Bomd Purchase Fund in aceordance with this Indenture:

(i) all momeys i the Bond Fund and the Bond Purchase Fund, inclwling the
proceeds of the Bands pending dishursement thereof;

{iti)  all of the Tssuer’s rights, title and interest in the Loan Apreement, excepl
Feserved Riglis;

{1v)  all other rights and interests pranted o the Issuer in cmmection wich the

Loan Agresment {except Reserved Rights) as set forth herein or granted dircefly to the
Trosee as provided herein; and
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(v) all of the proceeds of the toremoing {excepl he amounts payable o or on
behalf of the Issuer on secounl ol s Reserved Rightls), incloding without limitation
imveshmenis hereol

Additionally, the Issuer shall cause the Company to issue the Series 1995 Morlpage Thonds and
deliver the Series 1993 Mortgags Bonds to the Trustee as secuniy for, and to further evidence
the Company’s obligations pursuant o the Loan Agresment.

The foregoing are colleclively the “Security™ and, in consideration of the purchase of the Bonds
ancd lo secure payment of the principal of, promium, if suy, and mterest on the Bonds and any
other cost or pecuniary liability of the 1ssuer relating te the Bonds or eny proceeding, document
or cortification incidental s the delivery of the Bonds, and to securc porformancs and
ohservance of all covenanls, terms and conditions upon which the Bonds are to be delivered,
including without limitation this [ndenturc, the lssuer, without recourse, representalion o
warranty, pursuant w law hereby conveys, assigns and pledpes all of s right, tite and interest in,
and grants a sceurity interest in, the Security Lo the Trustee, and its successors and assigns, in
trust for the benell ol the Tlolders, and their successors and assigns, For reference purposes, wmy
Credil Facility shall be deemed a part of the Secunty during any period during which it is in
effect.

Soection 3.2 Pavment of Bonds and Perlormance of Covenants. ‘The lssuer shall
promptly pay, but only oul of the Security, the principal of, premivm, if any, and interest on the
RBonds at the place, on the dates and in the manner provided in the Bonds, The lssuer shall
promptly perform and observe all covenants, undertakings and ohligutivns set [orth herein. in the
Loan Agreement ar the Bonds on its purt 1o he perlormed or observed. The Lssuer shall fully
cooperate with the Trustes in the enforcement by the Trustee of any such rights granted to the
Tssuer under the Loan Apreement.

Section 3.3 Awmthoritv, The Issuer represents amd warrants that {i}it is duly
authorized under the Constitution snd Taws ol the State 1o issue the Bonds, and w execds,
deliver and perfvrm the terms ol the Loan Agreement and this Indewtire; (ii) all action on its part
for the delivery of the Bonds and execution and delivery of the Loan Agreement and this
[Indentare has been duly ken; (iii) the Bonds, vpon delivery and authenbicalion, and the Loan
Apreement and this Indenture upon delivery, assuming that they are the respective legal, valid,
binding and enforceahle obligations ol the olher parties thereto, shall be valid and enforceable
ehligations of the Issuer in accordance with their terms, except as enforcesbility may be Timited
by bankruptey. insolvency or othor similar laws affecting the entorcement of creditors” rights
ecncrally and general equitable prineiples; {iv) it has not herelolore conveyed, assipned, pledged,
aranted a security interest in er otherwise disposed ol the Security; {v) without making any
independent investigation, it has ne knowledge ol any right ot set-ott] defense or counterclaim o
payment or perfommance of the lerms or conditions of the Loan Agrcement; and (vi) the
execution, delivery and pertormance of the Loan Agreement and this Indenture and delivery of
the Bonds are not in contravention of law or any agreement, mstrument, indeniure or olber
undertaking to which it is a party or by which it is bound and no other approval, consent or
notice from any movernmental agency is reguired on ke part of the [ssuer; provided, for purpescs
al this represenlation and waranty, the Issuer has been advised by Robinson, Bradshaw &
Hinson, P.A, (Bond Counsel in connection with the conversion and remarketing of the Bomnds)
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that no Turther spproval of the South Carslinag Budget and Control Board is required by the Act
in connection with the conversion and remarketing of the Bonds.

Section 3.4 Nao Litigation, The Izsuer represents and warrants that there is no action,
sult, proceeding, inquiry or investigution st law or in equity or betore or by sny court, public
hoard or body pending, o, to the best knowledge of the [ssucr, threatened against or affecting the
Issuer wherein an unfavorable decision, ruling or finding would adversely affect (i) the
transachons contemplated by, or the validity or enforceability of, the Bonds. this Indenture or the
Loan Agrecment or (1) the tax-cxempt status of interest on the Bonds,

Secton 3.5 Further Assurances. The Issuer covenunts that it will cooperate to the
exlent nevessary with the Company, the Trustee and any Credit Tssuer in their defenscs of the
secorily againsl the claims snd demands of all Persons and, upon paymenl or provision for
parment of the fees and expenses 1o be incurred by the [ssuer in connection therewith, will do,
execute, acknowledge and deliver or cause (o be done, exceuted, acknowiedped and delivered
such indentares supplemental heréto and such Gurther actd, instruments and transfers as the
lrustee or any Credit [ssuer may reasomably require for the better pledging of the Security. The
Issuer shall not cavse or pormit to exist any amendment, muslifeation, supplement, warver or
consent with respest to the Loan Agrecment without the prior wrilien consent of the L'mistec,
which consent shall be governed by Article VILL

sSection 3.6 No Other Encumbrances, The Issuer covenants that, excepl ns otherwise
provided herein and in the Loan Agreement, it will not sell, convey, mortpage, encumber or
otherwise dispose of any portion of the Security,

Seetion 3.7 No Fersomal Liabilitv. No recourse shall be had for the enforcement of
ary ebligntion, pramise or sprecment of the lssuer contained herein or in the Bonds or the other
Bond Daecuments o which the Issuer is 8 party or for any claim based hereon or thercon or
otherwise in reapect hereol or thereof against any dircetor, member, ailiver, ngent, sttomey or
cmployee, as such, in his'her individual capacity, past, present or fatuce, of the Tssoer or of any
suceessor entity, cither direetly or through (he Tssuer or any successor entity whether by virlue of
sy comstitutionas! provision, statute or rule of law, or by the enforcement of anyv assessment or
penally or otherwise, No persenal liability whatsoever shall attach to, or be incurred by, any
member, ollicer, agent, attorney or cmployee as such, past, presenl or future, of the Issuer or of
ity successor entily, eilber dircetly or through the Issuer or any successor entity, onder or by
reason of any of the obligations, promises or agreements entered into in the Bonds or between
the lssuer and the Trustee, whether herein contained or to be implied herefrom s heing
supplemental hereto; and all personal liability ol thal chameter against every such director,
mernber, ollcer, apent, attorney and emplovee is, by the execulion of this Indenture and as a
comdition of, and as part of the consideration for, the execulion of this Indonture, expressly
waived and veleased.

Section 2.8 Credit Facility,

ia) Draws on Credil Faeility, Fxcept with respect to Bonds registered in the name
af the Company, or held or required o he held hy the Trustee or any pledpge agent under o pledge
agreemen| pursuant to Section 2.8 (which Bonds shall not be entitled wo any benefit of any Credil
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Facility) at any time a Credit Facility is in effcet (1) the 'mistee shall draw moneys under such
Credit Facility in accordance with the terms of the Credit Facility o the exlent necessary 10 malie
timely pavments of principal, premium, i sny (30 such Credit Facility provides for pavment of
such premium}, and inlerest an the Bonds, in accordance with Seetion 4.1, (it) the Trustee shall
draw moneys, in accordance with Section 2.7, under such Credit Facility in accordunce with the
terms of the Credit Facility to the extent available m order 1o elfect the purchase of Bonds (or
partions thereof in Authorized Denominations) on a Mandatory Purchase Date or an Opfional
Tender Date, and (1i1) upom dechration of acceleration of the Bonds pursnant to Section 6.2, the
Trustee shall draw on the Credit Facility in accordance with the terms of the Credit Facility to
lhe extent available in an amount equal to the full unpaid prncipal of and acerues] interest on the
Bonds. The Paving Apent shall promptly provide notice o the Trustes of any Taileee to pay
pringipal of, premium, if any, or inlerest on the Bonds. The Remarketing Agent shall promptly
proviide notice i the Trustee ol any tailure to pay the Purchase Price of the Bonds,

{h) Reduction of Credit Facility. LUpon any redemption or deleasance ol any Bonds
or npon cancellation of any Bonds upon purchase thereol as contemplated by Scetion 6.8, the
Trustee shall send notice o the Credil Tssuer to reduce the amount available to be drawn on the
Creddil Fucilily (with writien notice of the same to the Company) and the Trostes shall, upon
regjuest, conlirm to the Credit Issuer and the Company the prineipal smount of Bonds redeermed,
cancelled or defoased,

() Extensions of Credit Faeilitv. [n the event that the term of the Credit Facility 1s
exlended, unless it is automatically extended by its torms or 13 extended by ymendment, the
Trustee shall surrender the mstroment cvidencing the Credit Facility to the Credil Tssuer in
exchange for a new instrument conforming, in the opinian ol Counsel, in all material respects w
the instrement evideneing the Cralit Facility being surrendesed, except that the term thercof shall
refleet the new term of the Credit Facility. The Trustee shall promptly survender the instrument
evidencing the Credit Facility w the Credit lssuer for cancellation upon discharge of The
Indenture pursuant to Section 5.1 or following a Crodit Modification Date, 11 the Donds are
rated by a Rating Ageoncy, nidice of any extension of the Credit Facility (unless automatically
extenilal by its terms) shall be furnished o soch Rating Apency by the Trostee,

(d) Expiration or Termination of Credit Facility, If the Crodit Facility provides
that its term will be extonded automatically unless the Credit Issuer notifies the Trustee that the
torm will not be extended, then if the Trostes receives nolice e the Credil Tssuesr at least 20
days prior to expitation of the Credit Tacility that the lerm of the Credit Facility will not be
exlended the Trustee shall mail a copy of such notice to the Company, the Remarketing Agent,
the Paving Agent and any Rating Agency then rating the Bonds no later than the Business Day
after the Trustoe reccives such notice,  The Trustes shall give notice 1o the Remorketing Agent
anidl The Paying Apgenl, in the nome of the Credit Tssuer, of the expiration or eaclier termination of
any Credit Facility then in effect, which notice shall specify the date of such expiration or carlier
termination of the Credit Facilitv, 1f the Bonds are rated by a Rating Ageney, notice of any such
cxpiration or termination of the Credit Facility shall be furnished to such Rating Agency by the
Trustee.  If such nonextension motice 18 reccived by the Trostes [rom the Credit [ssoer, the
Truslee shall @mve nolice of the resulting Mandatory Purchase Date in accordance with Section
2.6(h). On uny Credil ModiGeation Date, the Trusles shall notl surrender any evidence of the
Credit Facility (hat is expiring or being terminated uneil the Trustee shall have made such
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drawings, if any, and taken such other actions, i1 any, thercunder az shall be required under this
Indenture in order to provide sufficient money for payment of the Purchase Price of Bonds
tendered or deemed tendercd on such Credit Modification Dale w the extent necessary pursoant
ey Seetion L6{g). and shall have reccived the proceeds of such drawing from the Credit Issuer,
MNotwithstanding any provision hereof to the contrary, the Company may nol cruse any Credit
Facility to be terminmed prior 1o il stated expitation date (whether in connection with the
delivery of an Alternate Credit Fadility or otherwise) during s Flexible Term Rate Perivd or a
Long-Torm Rate Pericd.

(c) Alternate Credit Facility. At any time, upon at Teast twenty-five (23) davs prior
writlen notice to the Troste, the Payving Apent, the Rating Agency, il any, rating the Bonds, and
the Remarketing Apent, the Company may, with the consent ol the Remarketing Agent, which
comsent may ol be unresssmably withheld, provide for delivery to the Trustes of m Alternate
Credit Facility in accordance wilh the lermys and conditions contained in this Section, Not |ess
than fifteen (13) days prior Lo the propesed Alternate Credit Faciling Effective Date (as defined
below), which shall be a Credic Modification Dute, the Trustee shall give each Holder notice of
such Cresht Modifiestion Date by first-class mail, postuge prepaid, which notice shall he in
substantially the form of Exhibit D hereto, appropriately completed; provided, however, that if
the proposed Allernate Credit Facility Effective Date {as defined below) is also 2 Conversion
Date, the notice provisions of Section 2.4(d) shall apply.

Il the terms and conditions contained in this Section ave satisfied, the Trustee shall accept
an Alternate Credit Facility, snd such Alternate Credit Facility shall becime eflective, on the
date such Alternate Credit Facility is delivered o the Trustee (the “Alternote Credil Facility
Effective Prate™), During any Weeldy Rate Period, the Aliernate Credit Facility Effective Daote
misy he uny Business Day, During any Flexible Tenm Rate Period, the Altemate Credit Facility
Effective Date must be a day that would otherwise be an Interest Payment Date for all of the
Bonds. During any Long-Term Rate Period, the Trustee shall not accepl any Allernpte Credit
Facifity. The Trustee may accept an Altermate Credit Facility on the first day of any Leng-Term
Rate Period

An Alrernate Credit Facilioy shall be an irevicable direet-pay letter of credit issued by o
commercinl hank organteed and doing business in the Uniteal States or a branch or agency ol a
toreizn commercial hank Tocated in the United States and subject o regulasion by state or federal
banking regulatory authorities and shall have an cxpivation date that shall be at lesst ane (1) year
following the cffective date theveol ar an the second Business Day following the Gnal maturity
date of the Bonds, it sooner. On or before the date of the delivery of any Alternate Croedi
Facility t the Trustee, as & condition to the acceptance of any Altermate Credit Facility by the
Trustee, the Company shall furnish o the lssuer and fhe Trustee (1) written evidetce that the
wser of such Alternate Credit Facility is a commercial bunk organized and doing business in the
Uluted States or & branch or ageney of a foreign commercial hank lecated and doing business in
the United States and subject to regmlation by state or federal banking regulatory authorities,
(1} an Opinion of Bond Counael (o the eMect that the delivery of such Allernale Cradit Facility
will not cause interest on the Bonds to be included in the gross income of the Tolders (hereaf for
lederal neame tax purposes and that such delivery is permitted under this Indenture. (39 an
cpinion of Counsel sabisfactory fo the Trustee, the Rating Agency, iF any, mting the Bands, (he
Issuer, and the Remarkeling Agent to the effoet that the Alternate Credit Facility has been daly
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exeeuled, issued and delivered by, and is the legal, valid and binding obligation ol, the Credit
Tssuer {or, in the case of a branch or agency of a foreign commercial bank, the branch or agency)
issting the same, enforceable in aceordance with ils terms, that the Alternate Credic Facility 15
not subject to the registmbion requireinents ol the Securities Act of 1933, as amended, and il
required by the Rating Apency, il 2oy, rating the Bonds, that payments of principal, premium, if
any, ur Purchuse Price of or interest on the Bonds from the proceeds ol a drawing on the
Alternate Credit Facility will not constitule avoidable prelerences under the Bankrmptey Code,
and (ivhevidence of written consent ol the Remarketing Agent. o the case of an Allernute
Crexdit Facility fssued by a branch or agency of a forcign commereinl bank there shall also be
deliverad an opinion of Counsel licensed to practice law in the jurisdiction in which the head
office of such bank is located, satisfactory 1o the Trustee, the Rating Agency, if any, rating the
Bonds, the Issuer and the Remarketing Agent, to the effect thar the Alternate Credit Facilily has
been duly exveuted, issued and delivered by and is the legal, valid and binding obligation of such
hunk enlbreesble in accordance with its terms,  The Trustes shall accepl any such Alternate
Credit Facility only in accordance with the terms, aml upon (he satistaction of the conditions,
containcd in this Section and any olher provisions applicable to acceptance of an Alrernate Credit
Faeility under this Trdenture.

ARTICLE 1Y
FUNDS

Section 4.l Establishment and Use of Bond Fund and Current Aceonnt. There i3
herehy created and established with the Trustee the Bond Fund and, while a Credil Faalily is in
effect, within such Fund a special aceount designated the “Current Account.” The Trostee shall
establish with the Paying Agent a separsle subaccownl ol the Boad Fund that, while a Credit
Facility is in efTect, shall he used for depositing moneys drawn by the Trustee under the Credit
Facility for the payment of principal and interest en the Bonds, Neither the Truslee nor the
Paving Agent shall commingle proceeds of a drawing under the Credit Facility with any other
funds. There shall be deposited in the Bond Fund (o) all Repayments specified in the Loan
Avreement o be deposited in the Bond Tund, including all proceeds resulting from the
enlomeement of the Security or its realization as collateral, (b) all other meneys received by the
Trustee under the Loan Apreement for deposit by it in the Bond Fund and {¢) all mencys drawn
under any Credit Facility to pay pancipal, premivm, if any Gf the Credit Foeility provides for the
pavment af such premiums), or interest on the Bonds.

While a Credil Facility is i eftect, each deposit into the Bond Fund net constituting
Fligible Funds shall e placed in the Current Account within the Bond Fund and shall not be
commingled with other moneys in the Bond Fund,  The Trustec shall establish separate
subaccounts within the Current Account for each deposit (including any investment incomse
thereon) made into the Bond Fund so that the Trustee may at all times ascerbun the dale ol
deposit of the moneys in each subaccount.

Maoneys in the Bond Fund shall be held in trost for the Helders and, except as otherwise
expressly provided herein, shall be used solely for the payment of the interest en the Bonds and
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for the payment of principal of and premivm, if any, an the Bonds upen maturity, whether statod
ar acceleraled, or upon mandatory or ophional redemption.

The Tssuer hercby authorizes and direets the Trustee, and the Trustee hereby agrees, to
withdraw and make available at the principal olhee of the Paying Agenl sufficient funds from
the Bond Fund to pay the principal of, premium, il any, and interest on the Bonds as the saime
necome due and pavable, but only in the following order of priority:

FIRST: Amounts drawn by the Trustee under a Credit Tacility then in effect
(provvided, however, that such amounts shall not be vsed to pay uny premium on the
Baonds unless such Credit Facility provides for the payment of such premium);

SECOND: I a Credit Facility is then in effect, from the sources provided in
clanse (i) of the detimtion of Eligible Funds: and

THIRD: Any vther amounts (whether or not Eligible Funds) in the Bend Fund.

If moneys in the Bond Fund available pursuant w items FIRST and SECOND above are
insufficient to make any payment of pringipal of, premiom, if ary or ntercst on the Bonds,
whether due by matarity, acceleration, redemption or otherwise, or 10 the Credit Issuer has
thishomared its obligations under the Credit Facility, the Trustee, on the date such payment s to
be made, shall apply any moneys described (o item TTTIRTY ubove,

To the extent thal a Credit Facility is drawn on to make o payment to any Holder, the
L'rustee shall use any moneys in the Bond Fund not then needed o muke pavments to Holders,
regardless of whether such monevs comatitute Eligible Funds, to reimburse the Credit [ssuer.

After payment in fll of the Bonds, or provision for the payment of the Bonds having
heen made pursuant to Section 5.2, and the pavment of all other ameunts owing hereunder, any
amounts rermumming 0 the Bond Fund shall be paid Grst fo the Credit lssner, i asy, il thene is
then any amoeunt owing by the Company to the Credit Issuer, and second to the Company.

secion 4.2 Owiginal Bond Proceeds. The parties acknowledge that the proceeds of
the initial sale of the Bonds were deposited in the Escrow Funid, as defined in the Original
Indenture and in the Bond Fund established under the Original Tndenture and that all such
pravectds have been disbursed as contlemplated by the Original Indenture.

Sechon 4.3 Establishment and Use of Bond Purchase Fund, There is hercby
established und created with the Trostee the Bond Purchase Fund and, while a Credit Facility is
iy effect, within such lund n special account designated the “Current Purchase Account.” There
ahall be deposited in the Bond Purchase Fund all moneys eequired to be paid by the Company to
provide for the pavment of the Purchuse Price of Bonds pursuant w this Tndenture, tagether wit
any olher moneys received by the Trusiee pursuant to this Indenture. the Losn Agreement or
otherwise (including draws under the Credit Tucility pursuant to Scetion 3.8(2)(ii)) that are
requires] or directed to be paid into the Bond Purchase Fund, The Trostee shall establish with the
Remarketing Apent u separate subaccount of the Bond Purchasi Fund into which the procesls of
the remarketing of Bonds to purchasers (other than the lssuer, the Company. anv other Person
obligated {a= guarantor or otherwise) 1o make pavments on the Bomds or under the Louan
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Meresment or under the Crodit Agreement or any “glfliate™ ol the Company as detined in
Bankruptey Code § 101{23) will he deposiled and a separate subaccount of the Bond Purchase
Fund inte which oll amaunts deaswn undes the Cradit Facility pursuant to Section 3.8{(a)(ii) will
be deposiled. Weither the Trustee nor the Remarketing Agent shall commingle amounts in either
of such subaccounts with any other funds.

While a Credit Facility is in efllect, each deposit into the Bond Iurchase Fund not
constituting Blghle Funds shall be placed in the Current Marchase Account within the Bond
Purchuse Fund und shall not be commingled with other moneys in the Bond Purchase Furnl.

Yoenevs in the Bond Purchase Fund shall be held in trust for the Holders and, exccpt as
otherwise expressly provided herein, shall he used solely for the payment of the Purchase Price
of the Bonds required o be purchased as set forth in Section 2.0(x).

The Trustee is hereby authorized and direcfed, wnd the Trostee hereby aprees, to
withdraw and to transfer to the Remarketing Apgent funds Trem the Bond Purchase Fund as
contemplated by Section 2.6(g) by 1:30 pan., Local Time, on each date that Bonds arc to be
purchased pursuant o Seetion 2.6 from the Bond Purchase Fund to pay the Purchuse Price of
Bonds tendered {or deemed tendered) for purchase pursuant to Section 2.6,

After pavment in full of the Bonds, or provisiom having been made for payment of the
Bonds pursuant o Section 5.2, und payment ol all other amounts required o be paid undu this
Indenture, any amounls remaining in the Bond Purchase Fund shall be paid first o the Craldic
Tssuer, il any, iF there is any amount then owing by the Company to the Cradit Tssuer and, second
o the Company.

Section 4.4 Reeords. The Truslee shull cause w be kepl and maintained records
pertaining o the Boml Fund and the Bond Purchase Fund and all disbursements therefrom an:
shall periodically deliver to the Company starements of activity and statements indicaling the
investments made with moncys in all such fimds during the apphicable periul.  Upon written
regquest, the Trustee shall provide the Company, within a reasonable peciod of time, with a report
slating the principal amount of Bends ootstanding and a list of the repistered owners of the
Boruds as of the date specitied by the Company in its request.

The Trustee shall previde the Company with a written report, on a maonthly hasis through
the calendar month in which the [ast obligation of the Bonds s retived, identiiving the Permitted
lnvestments in which the mencys held as purl ol the Bosud Fund and the Bond Purchase Fund
weere invesled during the preceding period and the dates of such investments, topether with such
other inlonnation as the Trustee ordinarily provides to Persons such as the Company i als
repular monthiy investment reports.

Section 4.5 Investment of Bond Fund and Bond Purchase Fund Monevs., Monevs
held as part of the Bond Fund and the Bond Purchase Fund shall be invested and reinvested in
Permitted Investments as instructed by o Company Representative; provided, however, that
{1} any moneys from a drawing omler a Credit Facility and any moneys held by the Trustee to
puy the principal or Purchase Price ol premiam, if any, or interest that has become pavable with
respect o the Bonds shall not be invested and (ii) the Paying Agent and the Remarkehing Agent
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shall not invest any moneys they receive under this Tndenture, Al Permitied Tnvestimenis shall
he held hy ar under the contral of the Trustee and shall be deemed at all tmes to be a purt of the
fund and account which was used to purchase the same. All interest accruing theveon amd any
profit realized lrom Permilted Tnvestmeonts shall be credited 1o the respective fund or account and
any loss resulting from Permitled Tnvestments shall be similarly charped.  The ‘Trustee is
authorized to cause to be sold and reduces] o eash s sufficient amount of Perrmitted Investments
whenever the cash balance in any Tund vr account hercunder 13 or will be insullicient o make a
requested or requited disbursement. The Trustee shall not be responsible for any depreciation in
the value ol any Penmitted lovestment or for any loss resulling from such sale, so long as the
Trustee perlormms s obligations hereunder in aceordance wilh the provisiens of Section 7.1{c).
Absent specilic instructions from the Company to invest cash balances in Permitied lnvestinents
hereunder, the Trustee shall invest in Permitted Investments constiluting obligations of the U.%.
Treasury or ils apencies havmg o fenn to maturity of not more than 20 days or any money market
tund or similar investment fund that purchases and holds exclusively abligations of the United
States of America or its agencies thal have » wrm © matority of not more thim 30 days,
Noetwithstanding anything to the contrary herein provided, moneys constituting Elizible Funds
shall only be invested in Government Obligations maluring on or before the date such Eligible
Funidz will be required for disburscmaent.

Section 4.6 Non-presentment of Bonds. [n the event any Bond shall not be presented
for payment when the prineipal thercof becomes due, either at malurly or at the date fixed for
redemplion thereof or otherwise, if funds sufficient to pay the principal ol premium G any) and
interesl on such Bond shall have been made available to the Trustee for the benefit of the Hekder
or Holders thereot, pavment ol such Bond or porhion thereof as the case mayv be, shall forthwith
cease, torminate and be completely discharged, and therewpon it shall be the duty of the Trustee,
subjeet to any applicablc cscheat laws, to hold such fund or fumds uninvested in the Bood Fund.
withoul Hebility o the Holder of such Bond for intereat thereon, for the henelil of the Holder of
such Bond, wha shall thereafter be restricted exclusively to such fund or funds, for any cladm o
whatever nature on hiz'her parl on, or with respect to, said Bond, or portion theseol, or premium,
if any,

ARTICLE ¥

DISCIARGE OF LIEN

Section 3.1 Discharge of Lien and Security Intercst. Upon puymaent in full of all of
the Bords, these presents and the Sceurity Interests shall cease, deterrmine and he discharged, and
thereupom the Trustee, upon receipt by the Trustee of an opinion of Counsel stating that 41l
conditions precedent 1 the sulishwhon snd discharge of this Indenture have been complied will
shall {a} cancel and discharge this Indéenture and the Sceurity Lnterests: (b) execute acd deliver o
the Issver and the Company, at the Company’s expense, such instruments in writing as shall he
reapuired to cancel and discharge this Indenture arud the Security nferests and reconvey to the
Tusuer amd the Company the Security, and assign and deliver W the Fssuer and the Company so
miuch ol the Securily as may be in its possession or subject W ils contral, excepl for moneys and
Government Obligalions helid in the Bond Fund for the purpose of paying Bonds aml except Tor
moneys held in the Bond Purchase Fond for the purpose of payving the Purchase Prce of the
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Romds which have been purchased pursuant to Section 2.602) and (o) retum any Credit Facilhity
b the Credit Tssuer; provaded, however, that the cancellation and discharge ol this Indenture
puizuant to Section 5.2 shall not rerminate the powers and rights pranted to the Trustee, the
Feaistrar, the Remarketing Apgent and the Paying Apent with respect 1o the payment, rogistration
of transfer and exchange of the Bonds; provided, further, that the nghts of the Tssuer, the Trustes,
the Remstrar, the Remarketing Agent amd the Paying Apent @ oindemnily, non-lisbility and
payment of all reasenable fees and expenzes shall survive the cancellation and discharge of this
Indenture pursuant to this Scetion or Section 5.2, If the Bonds arc rated by a Rating Apency.
notice of payment in full of the Bonds shall be furnished o such Rating Agency,

Section 3.2 Provision for Payment of Bonds. Boeds shall be deemed o have been
paid within the meaning of Section 5.1 if:

(a) there shall have beon irrevoeably deposited in the Bond Fund;

{1} i the Bonds do not besr interest ul the Ficed Rale, sufficient Tligihle
Fuids, ar

{ity  1f the Bonds bear intcrest at the Fixed Rate, cither (1) sufficient Eligible
Funds, or {21 Government Obligations purchased with Eligible Funds of such maturitics
ancl interest payment dates and bearing such interest ng wAll, in the opinien of g nationad]y
recogiized lion of certilied public accountants, without  lurther  investmenl or
reinvestment of either the principal amount thereof or the interest earnings thereon (said
carminges also o b held in trost), be sufficient together with any monevs refored to in
subsection (a){ii){1) ubove,

for the payment at their respective maturities or redemption or tender dates prior Lo matusity ol
the principal thercof and the redemption premivm, if any, and interest to accrue thereon at such
malunty or redamplion or tender dates, ss the case may be {(assuming that the Bonds bear interest
al the Ceihing Rate dunng any period dunng which the interest tate on the Bonds may change);

) there shall have been paid or provision duly made for the payment of all fees and
expenses of the lssuer, the Trustee, the Registrar, the Paying Agent and the Remarketing A genl
dus or W bheseme due; and

{c) il any Bonds wre o be redeemed on any date prior to their maturity, the 'I'mustee
shall have received in form satsfactory to it irrevocsble instructions from a Company
Kepresentative to redeem such Bonds on such date and erther evidence satisfactory to the Trustee
that all redemption notices required by this Indenture have been given or frreviecable power
authonzing the 'mistec fo give such redemption notices has been granted 1o the Trusies,

Limitstions set forth elsewhere herein regarding the investment of moneys held by the
Trostee in the Bond Foml shall not be construed fo prevent the depasiting and holding in the
Bond Fund of the obligations described n paragraph (a)(ii) of this Scction for the purposc of
defeasing the lien of this Indenture as to Bonds which have not vt become due and pavable,
Motwithstanding any other provision of this Indenture to the conlrury, wll Tligihle Funds
deposited with the T'mustec as provided in this Section may be invested and reinvested, at the
direction of the Company, in Government Obligations (or, in the case of a deposit undet
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paragraph {a){i) of this section, in & money market fond that invests solely in Goversmenl
Uhbligations and is ruted in the highest categury by one of Fitch, Momdy's or S&P and, if more
than one of such rating apencics then rates such money market fund, is raled no less than the
highest rating category by each of such rating agencies then rating such money market fund)
mgturing in the amounts and imes as horeinbefore set [oeth, snd all income Trom all Government
Chligations {or money market fund) in the hands of the Trustee pursuant to this Section which is
nol reguired for the payment of the Bonds and interest amnd redemption premium, il any, thereon
with Tespret (o which such moneya shall have been so deposited shall be deposited in the Bond
Furd as and when realized and collected for use and application as are other maneys deposited in
the Bomd Fund, Notwithstanding the [orepoing provisions of this paragrapl, if the Bonds are
rated by S&P al the time s dﬂpmtt i3 masle under paragraph (a)(i) of this scetion, such Eligible
Funds may be invested selely in Govermment Okligations maturing or to be available to bhe
withdrawn at par ne later than the earlier of the maturity date, a mandutory tender date,
redlemption date or the next pessible Opticnal Tender Dale,

Notwithstanding mmy other provision of this Indenture to the contrary, il Bond has been
decmed to be paid under this section and the Holder or Beneticial Owner of such Bond delivers a
tender notice with respect 1o such Bond that would result in the occurrence of an Optional
Tender Dyate for such Bond prior o its maturity or redemption date: (1) the Remarketing Agent
shull nol remarket such Bond: (2} the Remarketing Agent shall notify the Trustee by the third
Business Dy prior o such Tender Date for such Bond that it has received a tender notice with
respect to such Bond; (3} the Trustee shall transter 1o the Remarketing Agent, nol later than 9530
am.. Local Time, on such Optional Tender Darte tor such Tand, Eligible Funds from (he deposit
made into the Bond Fund under paragraph (a)(i) of this section sutficient to pay the Purchase
Price of such Bond: {4) (he Remarketing Agont shall purchase such Bond on such Diptionul
Tender Date applicable to such Bomul; and (3) such Bond shall he deliversd to the ‘Trustee for
caneellation and shall be cancelled.

Notwithstanding any other provision ol this Indenture to the contrary, il all Tonds have
breen desmed to be paid beeause a deposit has been made under paragsraph (aMi) of this section,
aind the Bonds are rated by S&P at the time such deposit is made, then (i) if such depasit i3 made
with proceeds of one or more drawings onder the Credit Facility, then any cxecss funds
remaining in the Bond Fund alier puyment of all of the Bonds at their respective maturitica or
redemption or tender dates shall be returned to the Credit Issuer, or (i} il such deposit is made
with Ehgible Funds as described in clause (3) of ihat definition, then there shall be deliverad a
written opinien of Counsel cxperienced in bankrupley Taw marters, in form satislaclory n S&P,
that the portion of such deposit needed to pay principal of interest oo and Merchase Price ol the
Bands when doe will nut he subjeet to the antomatie stay under Section 362 of the Bankrupley
Caode in the event of an Acl of Bankruptey,

Motwithstanding any other provision of this Indentre to the contrary, il a1l Bonds have
heen deemed to be paid because a deposil has been made under paragraph (a){i) of this seetion,
the Tnterest Rate Determination Method may nol thereafter be changed by the Company.

Matwithstanding any other provision of this Indenture to the contrary, i all Bonds have

been deemed o he paid becauze a deposit has been mode under paragraphs (a)i) ar {a){if) of
this section with proceeds of one or more drawings under the Credit Facility, then the surrender
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by the Trustee of the Credit Facility to the Credit Issucr for cancellalion prior o the maturity or
redemption date of the Bonds shall net constitute o Credit Modilication Date.

If the Bonds bear interest ol the Fixesd Rate and are to be rated by a Kating Agency al or
prior o the Gme provision for payment shall be made there shall be delivered 1o the Rating
Agency (he opinion of nationally recognized cerfificd public sccountants referred o in
paragraph (a}(ii) above and a written opinion of counsel experienced in bankruptey law matters
and in form satisfactory to the Raling Apency that the deposit and use of such moneys will not
constitute an avoidable prelerential pavment pursuant to Section 547 of the Bankrupley Code, or
un avaidable posl-petition transfer pursuant to Soction 549 of the Bankrupiey Code, recaverable
from Iolders of the Bonds pursuant to Scctien 350 of the Bankruptcy Code in the ovent of an
Act of Bankruptey,

Sechion 5.3 Discharge of this Indenture. MNotwithstanding the fuct hat the lien of
this Tndenture upon the Security may have been dizcharged and cancelled in accordance with
Scetion 5.1, this Indenture and the rights pranted and dulies imposed hereby, to the extent not
inconsistent with the fact that the Hen upon the Security may have been discharged and
cancelled, shall nevertheless continue and subsist after payvment in full of the Bonds or the
desmed payment in full of the Bonds in accordance with Section 5.2 until the Trustee shall have
returned o the Company or the Credit Tssuer, as the case may be, all funds held by the Trostee
which the Company or the Crailit Tssuer, as the case may be, is entitled to reccive pursuant to this
Indenture after all Bonds have been paid at maturity or redecmed,

ARTICLE V1

DEFAULT PROVISIONS AND REMEDIES

Section 5.1 Events of Default.  Any one of the following shall constitute an Fvenl ol
Theluull hereander

(m Eailure to pay interest on any Bond when anid as (he same shall have become dueg;

(by  Failure w pay the principal of or any premium on any Bond when and as the same
shall beeame due, whelher al the stated maturity or redemption date thereof or by accelerahion;

(<) Failure to pay the Purchase Price of any Bond required to be purchased hereunder
when and as the same shall bocome duc;

(d) Failure to observe or perlonm any other of the covenants, agreemcnts or
condifions on the part of the Tssuer included in this Indenture or in the Bonds and the
continuance thereal” for a peciod of thirty (309 davs atter written notice to the Issuer, the Credil
Tssuer, i o Credil Facility is thea in effect, and the Company has been given by the Trustes,
prowided that the Credit Issuer shall have consented to the same constituting an Event of Thelaull;

(e} Theoccurrence of an Event of Default undor the Losn Agreemenl;
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(f) If'a Credit Facility is in offect, the Trustes shall have received, on ar before the
close of business on the ninth day nflowing the payment of a drawing under a Credit Facility to
pay interest on the Bonds, a wrillen nolice from the Credit lssuer that the smount of such
drawing will not be reinstated as provided in the Crealit Facility; or

() It a Credit Facility i3 in effect, the Trustes shall have received a writlen nobice
fram the Credil Tssuer that an event of default under the Credit Agreement has occarral wml is
continuing and a written request from the Credit Issuer that the Bonils he secclorated,

Section 6.2 Acecleration, Subject to the requirement that the consent of the Credit
Issuer, if any, o any accelerntion must be obtained in the case of an Evenl of Default described
in Seetion 6.1{d) or (e}, upon the securrence of any Event of Default hereunder the Trustes may
and upor (1) the written request of the Holders of not less than twenly-live percent (25%) in
aggregate principal amount of Bonds then Oustanding or (ii) the occurrence of an Tivent of
Detault under Seetion 6.1{a), (b), {ck (N or (g), the Trostee immediately shall, by notice in
wrthing sent to the Issuer, the Company, the Payving Agent, the Romarketing Agent, and the
Crailit Tssuer, 11 any, declare the principal of all Bonds then Ouistanding (37 not then due and
pavablel amd the mieresl acemuad thercon to be due and payable immedialely, o, upon said
declaration, such princpal and mierest shall become and be immediately due and payable, Upon
any declaration of accelerution hereunder, the Trustee shall immedintely exercise such rights as it
may have under the Loan Agreement o declare all payments thereunder to he immediately due
and pavable and, if a Credit Facility is in eflect, the Trostee shall immediately draw upon the
Credit Facility as provided in Section 3.8(a)(iii). 10 the Credit lssuer honors the drawing under
the Cresht Facility upon g declaration of acceleration of the Bonds, intersst on the Bonds shall
accrie only Lo the dale ol such declarstion and the Trustee shall pay the principal of and interest
on the Bonds to the Holders immediately following the receipt of funds from such drpwing, If
no Credit Facility is in effect or the Credit Tssuer fuils to honor the drawing under the Credit
Favility upen acccleration of the Bonds, interest on the Bonds shall cease to accrue as provi ded
in Section 6.7,

Frommediately following any such declaration of accelerstion, the Trustee shall cause to be
mailed notice ol such declaration by first-class mail. postage prepaid, 1o cach Holder of a Bond
at his‘her last address appearing on the Repister. Any defect in or Teilure (o give such notice of
such declaration shall net affect the validity of such declaration.

Seetion 6.3 Other Remedics; Rights of Holders.  Upon the happening  and
conbimuance of an Event of Default hereunder the Trustee may, only with the prioe writien
consenl ol the Credil Tssuer, if any, 1o the caze of an Bvent of Txefault deseribed in Section 6.1 (d)
or {e), with or withoul isking setion under Section 6.2, pumsue any available romedy to enforce
the performance of or compliance with any other ebligation or reguirerment of this Indenture or
the Loan Asreameant.

Subject to the requirement that the comsent of the Credit Issuer, if° ary, Lo the exercise by
the Trustee of any such available reinedy must be obtained in the case of an Event of Default
deserihed m Section 6.10d) or (e), upon the happening and continuance of an Event of Defaul,
amd 1f requested 1o do so by the Holders of at least tweniy-five percent (23%) in aggrepate
principal amount of Bonds then Outstanding and it the Trustes is indemnificd as provided in
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Seetion 7.1, the Truslee shall exercise such of the rights and powers conforred by s Sechon
and by Section 6.2 and by the Mortzape Bonds as the Trustes, being advised by Counsel, shall
deem most effeetive to enforee and protect the interests ol the TTolders and, except to the extent
ineonsistent with the interests ol the Maolders, the Credit Iasuer, if any.

Mo remedy by the terms of this Indenture conferred upon or reserved to the Trostee (or o
the Holders) is intended to be exclusive of any other remedy, but each and every such remedy
shall ke cumulative and shall he o addition o any other remedy given to the Trostee or to the
Holders hereunder or noew or herealler existing.

Mo delay or omission to cxcreise any right or power accruing upon any deloult or Event
of Default shall impair any such right or power or shall be construed o be a waiver of any such
default or Event of Defaull or aeyuiescence therein and every such right and power may be
excreised from time o ime and as often as may be deemed expedicnt.

Wo waiver of any default or Event of Default hereunder, whether by the Trustee or by the
Halders, shall extend to or shall affeet any subsequent default or Tvent ol Delaull or shall impair
any rights or remedics consequent thereom.

The Trusiee, as the assignee of substantially all right, title and interest of the Issuer in and
Lo the Toan Apreement, shall be empowered to enforee each and every 1ight grantad ) the Tssuer
under the Loan Agreement other than Reserved Rights.

Section 5.4 Right of TTolders and Credit Tssuer to DHreet Proceedings. Anything in
this Indenlure to ke conteary nolwithstanding, and subject, it a Credit Facility 15 then in effect, to
the rights of the Credit Issuer as provided in Sections 6.2 and 6.3, the Holders of a mujority in
agerogare principal amount of Bonds then Outstanding shall have the right al any time, by an
instrument or instrimenis in wriling executed and delivered to the Trustee, to direct the method
ard place of comducting all proceedings to be taken in connection with the enforcement of the
terma and conditions of this Indenture, or any other proceedings hercunder; provided that such
divection shall not be otherwise than in accordance with the provisions of law aud of s
[ndenture, and provided that the Trustee shall be indemmifiad o ils satisfaction and the Trostes
may lake any olher sclion deemed proper by the Trostee that is aot inconsistent with such
direction. Mo TTolder shall individually have the ripht to present a draft to, or otherwise make a
demand on. the Credit 1ssuer to collect amounts svailable under the Crodic Facility.

Mo Holder shall have the right to institute any procesding o the enforcement ol this
Indenture unless such Holder has given (he Trustes and the Company written notice of an Bvent
ol Trelfadl, the Holders ol o majority in pgerepate principal amount of the Bonds then
Chulstunding shall have requested the Trustee in writing to institute such proceeding, the Trustec
shill have heen allorded a reasoralile opportunity to exercise its powers or to institute such
proceeding, there shall have been offered to the Trustee indemnity satisfactory to it against the
cost, expense and liability to be incurred in connection with such reguest wad the Trusiee shall
have thereafter fuled or refused to exercise such powens or looinshilule such procesding within
sialy (60) days aller receipl of notice with no inconsistent direction given during such sixey (GO}
days by the [Telders of 2 majority in ageregate principal amount of the Bends then Outstanding.
Mothing in this Indenture shall atfect or impair any right of entoreement conforred on any Holder
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by the Act to enforce (i) the puyment of the principal of wnd premium, if anv, and interest on
Honds at and after the maturity thereol, or {if) the ebligation of the Tssuer w pay the principal of;
premium, if any, and interest on Bonds to such Helder at the time, place. lrom (he sources and in
the marmer as provided i this Indenture.

Sechion 6.5 Discontinuance of Default Proceedings. 'rios o the drawing on o Credit
Factlity, if any, pursuant to Section 3.8(a)(iii), in cose fhe Trustee shall hove procesded to
enforce any right under this Indenture by the appointment of a receiver or otherwise, sl such
proceedings shall have been discontinued or abandoned for any resson, or shall have heen
determined adversely, hen and in every such case the lssuer, the Credil [zsuer, if any, aod the
Trustee shall be restored to their lormer positions and rights hereander and all rights, remedies
amil powers of the lssver. the Trustee and the Credit Issver shall continue as if no such
proceedings had been taken subject to the limits ol uny adverse determination.

Sechion 6.6 Waiver, Except in the eventl of an peceleration of all Morlgage Bonds
under the Morlgage, an Bvent of Default and any resulting neccleration of the Outstanding Bonds
are automatically waived and rescinded i prior W (i the entry of a court judpment for
enforcement ol this Indenture, (i) the appointment of a receiver, ot (ii1) notice by the Mortgagze
lrustee to the Trustee of the radempbion of all the custandiog Morlgage Bonds, all sums pavable
under the Loan Agreement amd this Indenlure (exeept principal of and interest on Bonds not due
exvept for such acceleration) shall have been puitl or provided for by deposit, all defuults have
been meule good, and all fees, charges and expenses of the Trustes, its counsel and of any pwners
ol the Bonds which requested such acceleration, have been paid. However, if at or prioc to the
time the automatic waver and rescission would otherwise lake elfect, all Mortgage Bonds have
been declared to be due und puyable by reazon of an event of delault under the Morteage, the
walver and antomatic rescission will nol oceur or take effect unless such decluration is rescinded
under the Mortgaze,

AL uny time prior to the Mortgage Trustee giving notice to the Trustee of the redemption
ol all the oulstunding Moertgage Bonds, the Trustee muy in its diseretion waive any Event ol
Drefault under this Indenture and ils consoquences and rescind uny declaration of acceleration of
matority of principal. and will e se apon the written request of the owners of (1) gt least 0% in
agercgate principal amount of all the Bonds then outstanding in vespect in which an Event of
Default in the payment of principal ol and premivm, if any, or interest exists, or {ii) at least 25%,
m o aggregate principal amount of all Bonds (hen Outstanding in the case of any olher Tvent of
Delault; privddesd, however, that there may not he waived (1) any Event of Default in payment of
the principal or purchase price of ar premium, it any, on my Outstanding Bonds when pavahle,
(2} any Event of Delault in the purchase of Bonds tendered {or purchase or (3) any default in the
payment when due of the interest on any such Bonds or any declaralion in connection therewith
reseinded, onless at the same time ol such waiver or rescission, payments of the amonnts
ideseribed in the proceding paragraph to effect o waiver and sutomatic rescission have been made
or provided for, Tn case of any such waiver or rescission, or in case any proceeding taken by the
Trustee an actounl of any such Event of Default is discontinued or abandoned or delemnined
adversely, then and in every such case the lssuer, the Trustee snd (he Holders of the Bonds will
be restored to their former posttions and nghts under this Indenture, buf no such waiver or
reseission will extend to any subsequent ar ather default, or impair any right comsequent thereon.
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If a Credit Facility 15 in effeet, then the Trustee, with the consent of the Credit lssuer,
may waive any defull or Event of Default hereunder and its consequences and reseind any
declarution ol sccelerstion ol matarity of principal, and shall do o upon the writlen reguest of
the Credit [ssuer; provided, however, that there shall be no such waiver or rescission unless the
Purchase P'rice and all principal, pramium, i any, and inlerest an the Bonds in arrears, together
with interest thercon (to the extent permilied hy law) ot the applicable rate of interest home by
the Bonds and all fees and expenses of the Trostee and the Issuer shall have heen pad or
provided for. The Trustee may not waive any default or Event of Defaull wnbil the Trostee has
received notice in writing from the Credit Issuer that the smount available o be drawn wnder the
Credit Facility then in offeet in respect of the principal and Purchase Price of and interest on the
Bonds has been reinstated in full.

Section 0.7 Application of Moneys. All moneys received by the Trustee pursiant to
any right given or action taken under the provisions ol this Article shall be deposited in the Bond
Fund and, after payment {oul of moneys derived from a source other than the Credit Facility,
moneys held for the purchase ol Untendered Bonds, monecys held for the redempiion of Boods
and proveeds rom the remarketing of Bonds) of (1) the cost and expenses ol the proceedings
resulting it the collection of such moneys and of the expenses, labililies and advances ineutred
or made by the | rustee, ineluding reasonable atlerneys™ fees, and all other outstanding focs and
cxpenses of the Trustee, wud therealler any fees, expenses, linbilities and advances due W, or
ineurred or made by, the Paying Apent, the Remarkefing Apent and the Remistrar wod (i) any
sutns due to the lssuer under the Lean Agreement (other thun Repayments), such moneys shall
be applicd in the order sct forth below;

(4} Lmless the principal of all Bonds shall have become or been declired due and
payvable, all such moneys shall be EI.‘I]|.'I‘1i.Ele

First: To the payment of all installments ol interest then due on the Bonds in
order of pricrity first to installments past due for the greatest period and, if the amount
available shall not he sullicient to pay in full any particular installment, then o he
ruluble payment of the amounts due on such installment; and

Second: To the payment of the unpeid principel of and premium, if any, of the
Bondz which shall have become doee (other than Bonds called for redemption for the
payment of which moneys are held pursuant to the provisions of this Indenture), with
interest on such Bonds from the respective dates upon which they beeame due (af the rate
barene by the Bonds. to the extont pennitted by [aw) and, if the amount available shall nol
be sufficient to pay in full Bonds due on any parhcular date, ingether with such premiun,
then to the ratable payment of the amounts due on such date.

(by  TI the principal ol all the Bonds shall have become or been declared due and
payuahle, all such moeneys shall be applied to the payment of the pringipal, premivm, i any, and
interest then due and unpaid upon the Bonds, without preferenee or prierity ss between principal,
premiuven, interest, installments of intercst or Bonds, ratebly scconding o the ameunts due
respectively for prineipal, premium and interest to fhe persons entitled thereto.
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(<) I the principy] en all Bonds shall have been declured due and payable, and if such
declaration shall therealter have been rescinded under this Article then, subject to subsection (b)
of this Section in the event thul the prineipal of all the Bonds shall apain become ar be declared
due and pavable. the moneys shall be gpplied in sceordance with subsection (a) of this Scetion.

Notwithstanding the forepoing, unless the Credit Facility permits dmwings 1o pay
premium with respect to Bends, the Trustee shall be ohlignted to apply moneys received under o
Crelit Facality then in effoet only to principal and Purchuse Prce of, and interest on the Bonds
fexcept Bonds that are net entitled to any benefit of the Credit Facility ss provided in Section
3.8). Whenever inoneys {alher than moneys received under a Credil Fueilily) are to be applicd
pursiant o this Sectiom, the Trusiee ghall fix the date which shall be nol moare than sgven
calendar davs after such acceleralion upon which such application is o be made und wpen such
date interest on the principal amount of Bonds 1 he paid on such dates zhall cease 1o averue.
The Trustee shall give such notice as it may deem appropriate of the deposit with it of any such
maneys and of the fixing of any such date. As provided in Section 6.2, moneyvs received under a
Crexhit. Facihity vpon declaration of acceleration are 1o be applied w8 seon a5 i3 practicable
tollowing receipl L pay the prnaipal of and interest on the Bonds o the 1Tolders.

Section 0.8 Righis al s Credit Tssuer,  All rights of any Credit Tssuer under this
Indenture to consent to cerlain exlensions, remedics, waivers, actions and amendmenis hereunder
shall be suspended (i) for so long os the Credil Tssuer wrongfully dishonors any drafl (or other
appropriate form of demand) presented in strict conformity with the requirements of the Credil
Pucifity and has not honored a subsequent draft {or other appropriate form of demand), if any,
thereunder or (il ne Credic Facility is in etfect o any Creddit Facility terminates in accordance
with it3 terms.

ARTICLE Vil

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

mection 7.1 Appointment of Trustee.  The Trustes is herchy appointed and doees
hereby apree looacl i such capacity, and to perform the duties of the Trostee under this
lndenture, bul anly upom and subject to the following express terms and conditiens {and no
implied covenants or other obligations shall be read into this Indenture apainst the Trustes):

{a) The Trustee may execule any ol 115 trusts or powers herennder amd perlomm any of
ils dufies by or throvgh attorneys, agents, receivers or emplovees and shall not be held Hahle Tor
therr setions 1F such agents are selected wilh reasonahle care, The Trustee shall be entitled Lo
aclvice ol Counsel concomning all matters hereunder, and may in all cases pay sech reasonable
cofnpensalion W all such attorneys, agents, receivers and employess, The Trustos may act upon
the opinion or advice of Counsel, accountants, engineers or surveyors selected by it in the
exarcise of reasonable care or, i (he same are selected by the lssuer, approved by the Trustee in
the excreise of reasonable care. The Trustee shall not be responsible for uny loss or damage
resulling from any aetion or non-action in good ith in relisnee upen such opinicn or alvice,
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(b} The Trustes shall nol he responsible Lor any recital herein or in the Bonds, or for
the recording, re-recording, filing or re-filing of this Indenture, of any finanemg stalements or
contitation statements, or for insunng the Sceurity or the Project or collecting any insargnce
mangys, or for the validity of this Indenture or of any supplements hereto or Instruments of
further assurance, or for the sulliciency of the security for the Bends delivered hercunder or
inlended 1o he secured hereby, or for the value of or title to the Project or otherwise asg to the
maintenance of the Security, The Trustee shall have no obligation to perform any of the duties
of the Issuer under the Loan Agreement, The Trusiee shall not be Hable to the Company, any
Holder, any Beneficial Owner or any other Person for any loss suffered in conncetion with any
investmenl ol funds made by it in accordance with Section 4.5, The Trustee shall not be hizhle (o
the Company for any loss suffered as a result of or in conmection with any investment of funds
madc by the Trustee in good faith as instructed by or approved by o Company Representative.
The Trustes shull have no duly or responsibility to examine or review and shall have no liability
i the comlents ol any docaments submitted to o delivered to any Holder o the nature of a
preliminary or (nal placement memorandum. official statement, offering circular or similar
disclosure document.

() The Trustes shall not be secountable for the use of any Bonds authenticated or
deliverad hereunder after such Bonds shall have been delivered in accordance with mstructions
of the Issuer or for the usc by the Company of the proceeds of the Bonds advanced 1o the
Company as provided in the Loan Agrecment or for the wse or application of any moneyvs
received by the Paying Agent, The Trusiee may become the owner of Bonds secured hereby
wilh the same rights as any other Holder.

(d)  The Trustes shall be protected mn acting wpon opinions of Counsel and upon any
notice, request, consent, cerfificate, onder, affdevil, letler, telegrm or other puper or document
helieved o he genuine und correcl and Lo have been signed or sent by the proper person or
persans. Any action taken by the Trustee pursuant to this Indenture upen the reguest or authority
or consent of any person who at the time of making such request or giving such authomly or
consent 15 the Halder of any Bond shall be conclusive mmld binding apon el [uture Tolders of the
sume Bond and upen Bonds issued in exchanpe therelon or in place thereot. The Tristee may
conclusively rely upoen 2 certilicate furnished by a Credit 1ssuer as to amounts owing under the
Credit Apreement.

53] L he pormissive night of the Trustee to do things enumerated s Indenture or
the Loan Agreement shall not be construel ws dulies. The Trustes shall only be responsible for
the perfirmance ol (he dulies expressly set forth herein and shall not be answerable for other
than its gross negligence or bad faith in the performance of those express dutics.

it The Trostee shall not be personally liable for any debts contracted or for demages
to porsons or to persenal proporty injured or damaped, or for salames or non-lulllment of
contracts, relating to the Project,

(el The Trustes shall not be reguired to give any bond or surety in respect of the
execution of the said trost and powers or otherwise in respect of this Indenture.
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{h) Delore lnking wny action requested hereunder by the Holders (excepr for
acceleration of the Bonds as required hy Section 6.2, for drawing on the Credit Fucility as
required by Section 3.8{a) and with respect (o the payment of principal. interest and Purchase
Price to Holders), the Imustee may require salislaclory security or indemnity bond for the
reimbursement o all expenses to which it may be put and o protect it against all liability, except
hability winch 35 adjedicated to have resulted from its own gross neglipence or bad faith by
redson ol any aclion o taken,

(1] Al memeys recgived by the ‘Trustes or the Payving Agenl, unh] used or applied or
ivested as heremn provided, shall be held as spectal trust funds for the purposes specified in this
Indenture and for the benefit anl security of the Helders of the Bonds anid the Credit Tssuer as
herein provided.  Such moneys need nol he sepregated from other funds except 1o the exten
required by law or herein provided, and neither the Trustee nor the Paving Agent shall otherwise
be under any liability for interest on any moneys received hereunder exeept such as may be
aures] upon,

(1 The Trustee shall not be bound to ascertain or inguire as 0 fhe performance of the
abligations ol the Company or the Issuer under the Loan Agreemenl or this Indenfure, and shall
nat ke desimed e have, or be required fo take, notice of default under this Indenture (other than
under Section G.1(a), () or (¢) i notice thereol has been received from the Paving Agent or the
Remarketing Agent or under Seetion 6.1{g)), excepl (i1 no Credit Facility is in ellect, in the
evend the Company fails to pay any Repavment when due, {ii)in the event of an insufficient
armounl in the Bond Fund {or any account therein) to make a principal or intercst payment on the
Bonds, (i} writlen netificabon of such default by two or more 1Tolders with combined holdings
of not less than twenty-Nive percent (25%) of the principal amount ol Cutstanding Bonds, or
(v written notitication fern the Credil Tssuer pursuant to Section 6.1, and in the absence of
such notice the Trustce may conclusively presume there is no default except as aloresnid, The
Trustee may nevertheless require the Issuer and the Company to fumnish information reganding
performance of ther obligations under the Loan Agreemcent and this Indenture, but is naot
obligated to do so.

k) The Trustee shall, prior o any Event of Defanlt and siier the curing of all Events
ol Delaalt which may have ocourred, perlonm such dutics and only such duties of the Trustee as
ure specifically set forth in this Indenture. The Trustes shall, during the existence of any Bvent
ol Thelanlt which has not been cured. exercise such of the rights and powers vesled in it by this
lideniure and use the same degree of care and skill in their exercise as a prudent person would
exercise of use under the crcumstances in the conduct of histher own affairs. The foreging
shall not limit the Trustee’s obligations under Section 3.8(a) or Section 6.2,

{1} The Paying Agent, the Remarketing Agent and the Registrar shall cach be entitled
lo the same ights and immunities with respect to their respective dulies under this Indenture as
e Trustee 15 undor this Section 7.1 with respect o its dutics hereunder.

(i} In sddition fo the Trustee’s other dulies hereund ok, the Truslee shall sathenticaic
and cancel Bomls as provided herein, keep such books and records relating 1o such duties as shall
be consistent with prwlent industry practice and make sech hooks and records availahle for
nspection by the Issuer and the Company at all reasonable times, All Bonds shall be made
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available for awthentication, exchange and registration of transter at the prneipal olffice ol the
Trustes.

(n}  The Trstec shall have no dluly o inspect or oversee the construetion or
completion of the Project or o verily lhe truthfulness or accuracy of the cerfificabions made by
the Company with respect W the Trustee’s disbursements for costs of the Project in accordance
with the Loan Agreement and this Indenture,

o) Without limifing the dutics of the Trosiee expressly set torth herein, the Trustee
shall have no abligation or responsibility whatsoever in connection with (1) any federal or state
tax-cxompt status of the Bonds or the interest thercon; (i) the conscyquences of the investinent or
non-investment of any funds or accounts relating to the Bonds or the Credit Facility under
Section 148 of the Code, or {111} the caleululiom ol any amount required to be rehated 1o the
United States under Scetion 148 of the Code.

fph ™o provision of this Indenture, the Loan Agresment vr the Bonds shall require the
Trustee o expend ov risk its own funds or otherwise meur any financial liability in the
perlormance of any of itz dutics hereunder, or in the exercise of any of its rights or powers,

{q) Whenever in the administration of this Indenture the Trustee deems 1 desirable
that a matter be proved or established prior to taking, suffering or omitling any sclion hereunder,
the Trustee may, in the absence of bad faith on its parl, rely upon a written certificate of «
Comgpany Representative or an [ssuer Representative.

(r] Excopt as provided in Seetion 7.9, in the event that the Truslee receives
incensistent or conflicting Teguests und indemnity from two or more groups of Holders of the
Bonds, each representing less than a majority in aggropate principal wmount of the Bonds
Outstanding, pursuant to the provisions of this Indenture, then (he Trustee, in its sole diserction,
muoy determine what action ar actiens, 17 any, shall be taken or not taken.

(3} The Trustee's immunities and protections from  habilily wed  its rights to
indemnification in connection with the performance of its «dulies under this Indenture shall
likewise eatend o the Trustee’s officers, dircelors, sgents, attorneys and employees,  Such
immunities and protections and righls o indemnnification, together with the Trustes’s rights 1o
compensation, shall surdve the Truslee's resignation or removal, the dischwrge of this Indenture
and the final paymenl ol the Boods,

i The Trustee, in its commersial banking or in any olher capacity, may in good faith
huy, sell, own, hold or deal in any of the Bonds aml maoy join in any action that any Helder may
be catitled ro take with like offeet as 3071 were not the Trustee. The T'mustee, in 165 commercial
banking or in sy other capacily, may also enpage in or be interested 10 any financial or other
transsctiom with the Company and may act as depository, trustee or agent [or any commiltee of
Holders secured hereby or other obligations of the Company, ss freely as il il were not the
Trusles hereunder. The provizions of this paragraph shall extend 1o the aliiliates of the Trostee.

{u) Meither Section 2.4{g) nor any other privvision ol this Indenture shall require the
‘Trustee to cnter into any continuing disclosure apreement or other undertaking or to take any
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other action as may be required to covse compliance with Rule 13¢2-12 under the Securities
Exchange Act of 1934, as amended,

(v The Trustee shall have no responsibility or obligalion te Participants, (o Todirect
Participants, or to the Persoms for whom they act as nominees with respect to the Bonds, or o
iny Bencficial Cwner of Bonds in respect of the acouracy of any records muintained by the
securities Depository, the Securities Depository Nominee or any Partivipant or Indirect
Participanl, the payment by the Securities Depository, the Seeurttics Depository Nominee or any
Participant or Indirect Participant of any amount in respect of the principal or Purchase Price of
or interesl on the Bonds, sy notice which is permilled] or reguired to be piven under this
Indenture, the selection by (he Sevuritics Depository, the Securilies Depository Nominee or any
Participant or Indirect Participunt af any Person to receive pavment in the event of g partial
redemption of the Bonds, or any consent given or other action taken by the Securities Depository
or the Sccuritics Depository Mominee as MTolder,

{w)  Whether or not expressly so provided, each and every provision ol this Tndenture
relating o the conduct or affecting the liability of or alTording proteetion to the Trostee is subject
tor the provisions ol this Section 7.1,

mection 7.2 Clompensation and Indemmification of Trustee and Paving Ageni;
Trustee’s Prior Claim. The Loan Agreement provides that the Ciompany will pay any and all
costs of the Issuer, and the reasongble fees and expenzes of the Trustes and the Paying Agent
under this Indenture and all other wmounts which may be payable w the Trustee or Paying Agcnt
uncler this Scetion, and the reasonable fees and expenses of the Remarketing Agent und all other
amounts which may be payvable to the Remarkeling Agenl under the Remarketing Apreement,
such Tees and expenses to be paid when due and payable by the Company dircetly o the Trustee
and Paying Agent or the Remarkeling Agent, respectively, for their own account,

The Company shall (1) pay the Trustee from time @ time, ond the Trestee shall be
entitled to, reasonable compensation {which shall not be limited by any provision of law in
regard to the compensation of a trastee of an express trust), (b) pay the Payving Apent and the
Registrar and sny other agent of the lssuer or the Company aeting herennder or under the T.oun
Apreernent (the Paymp Agent and the Registear and any olher apent of the Issuer being herein
referred 1o as a “Company Apent™) reasonable compensation, () pay or reimburse cach of the
I'rustee and any Company Agenl upom request for all reasonable expenses, dishursements and
achvinees, including without limitation counse] fees, incurred or made, in accordance with any of
the provisions of this Indenture and the Loan Agreement {including the reasenable compensation
und 1he rensonable expenses and disbursements of'its Counsel and of all agents and other persons
poL regulerly moals employ), exeept to the extent that uny such expense, disbursement or advance
15 due o ils own gross neghgenee or bad faith, and (d) indemmiy cach of the Trustee and any
Company Agent [or, and w hold 1t harmless against, any loss, liahility or expense incurred by it
arising out of of in conneclion with the aceeptance or administeation of this Indenture or the
trusts hercunder or the performance of ity dutics hercunder or under the Loan Agreement,
ineluding the reasenable costs and expenses of defending itsclf against or investipating sny claim
ol Tiability in the premizcs, cxcept to the extent thal any such loss, lability or cxpense wos dus o
s pwn pross nepligence or bad faith.  The obligatioms of the Company under the Loan
Apreement relerred tin this Section shall constitute additional mdebtedness hereonder and shall
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survive the satisfaction and discharpgs of this Indenture. Such additonal imdebledness shall be a
senior claim to that of the Bends upon &1 property and [unds held or collected by the Trostoe as
such, except funds held with respect lo Untendered Bonds and unredeemed Bonds for which
notice of redemplion has bheen given, and except for any arbitrage rebate fund or accounl
established pursuant hereto or pursuant to any arbitrage regulatory agreement. Notwilhstanding
the forepoing, neither the Trustee nor any Compuny Agent shall have any claim upon or shall be
paid, prior to any Helder, from any Credit Facility or proceeds from the remarketing of Bonds, or
the proceads (hereol], with respect to any such compensation, payment, reimbursement or
indemnity. “Trmstee”, “Company Agent™, “Paying Agent” and “Registrar” for purposes of this
Section shall include any predecessor Trustes, Compuny Apenl, Paying Agent and Repistrar but
the gross neghigence or had faith of uny Trustee, Company Agent, Paying Agent or Registrar
shall not affeel the indemnification of any other Person. 'T'he obligations of the Company umiler
this Section shall survive the termination of this Indenturc,

Section 7.3 Intervention in Litigation, [In any judicizl procesdings to which the
Issuct is a party, the Trustes may intervene on behal ol TTolders, and shall intervene it requested
in writing by the Helders ol al least twenty-five percent (23%) in aggregate principal amounl of
Bonds hen Oulstanding,

Section 74 Resignation; Successor Trustees. The Trustee and any successor Trstec
may resign ooly upon giving thirly (30} days prier wrillen notice o the Issuer, the Credit Lssuer,
if any, the Company wd each Hoelder of Bonds then Outstanding as shown on the Remster. Such
resipnation shall lake ellect anly upon the appointment of a successor Trustee by the Tssuer with
the written consent of the Company and the Cralit Tssuer, iF any, and the acceplance of such
appointment by the successor Trustee. T no suceessor is appointed within thiree (30) days after
the notice of resipnation, the resigning party may appoint a successor or petition any courl of
cinnpelent jurisdiction to appeint a successor. Upon appointment of a succeessor Trustee, the
resigning Trustee shall assign all of its nght, title and interest in this Indenlure and the Security
{including any Credit Facility then i effect) to the successor Truslee,  The soccessor Trustee
shall be o bank or trust company with trust powers organized under the laws of the United States
of America or any slate of the United States, or the District of Columbia, having & combined
capital stock, surplus and undivided profits apercgating at least $30.000L008,  Any successor
T'mustee shall accept in writing its dutics and responsibilitics hereunder and such winting shull be
filed with the [ssuer, the Credit Tssuer, iFany, and the Compuany.

Any coparation inle which the Troostee may be merped or 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 suceceding to &1 or any malenal part af
the corporate trust business of the Trustee that includes thas Indenture, shall be the successor of
the Trustee hereunder without the execuhion or Gling of sny paper ol any further act on the part
ol any Person, anvihing herein to the conleary aolwithstanding, provided that such successor
Trustee shall be eligible 1o serve as Trustee under the provisions of this lndenture. 1f the 'Trustee
iz not the successor corporation in any such merser or conselidation, the Trustee shall give notiee
ot such event to the Company and shall take such action as mayv be regquired to effect o transler ol
the trust included in this Indenture to such successor corporalion.
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Section 7.5 Removal of Trostee, The Trusles may he removed al any time, by an
instrument or concurrent instrumenls in writing delivered 1o the Trustee, the Credil Tssuer, if RILY,
the lssuer und the Company and signed by the Holders of o majority in apprepale principal
amount of Bonds then Outstanding.  During such time that no Event of Default has occurred and
s continuing under this Tndenture, the Trustee may also be removed hy an instrument in wriling
delivered to the Trustes, the Credie Issuer, il any, and the Issuer and signed by a Company
Representative. Such removal shall take effect anly upon the appointment of a sucecssor Trustee
by the Issner with the writlen consent of the Company and the Creedit lssuer, if any, and the
tcceptance of such appointment by the successor Trustee, Upon such removal, the Trustee shall
azsign to e suceessor Trustes all of its right, title and interest in this Indenture and the Sccurity
{including any Credit Facility then in effect) in the same muanner as provided in Scetion 7.4, Tf
the Bonds are rated by a Rating Agency, notice concerning any change in the Trustee shall he
furnished to such Rating Agency.

Bection 7.6 Paving Aeent. The Bank of Now York Mellon Trust Company, N is
hereby appointed by the Issuer as the initial Paying Agent. ‘The lssuer, at the dircetion of the
Compuny snd with the approval of the Remarketing Agent and the Credit lssuer, if any, shall
appnnt any suceessor Paying Agent tor the Bonds, subjeet to the conditions set forth in Section
7.7, The Paying Apent shall designate to the Issuer and (he Trustee its principal office for all
purposes hereol and sigmly 11z sceoptance of the duties imposed upon it hereunder by a wiillen
mstrument of acceptance delivered to the Issuer and the Trustee under which the Paving Apent
shall apree, particularly:

{1} to hold all sums held by it for the payment of the principe! of, premium, if
any, or interest on the Bonds in trust for the henefit of the Holders of the Bonds unti] such
sums shall be pmd to such Holders of the Bonds or otherwise disposed ol as hercin
provided;

{(ity 1o perform its obligations under this Indenture; anid

(i) o keep such books and records relating to its duties us Paying Apent as
shall be consistent with prudent industry practice and fo make such books and reeords
available for mspection by the lssuer, the Trustee and the Company al all reasonable
Lines.

The Issuer shall cooperate with the Trustee, the Paying Agent snd the Company to cause the
NECCISArY arrangements W he made and to be thercafter continued wherchy:

(a) funds derived Irom the sources specified in this Indenture will be made available
al the principal office of the Paying Agent tor the timely payment of principal, premivm, if any,
andl interest on the Bonds; and

(k) the Paving Agent shall be furnished such records and other infommation, at such

times, a5 shall be required to cnable the Paying Apenl o perform the duties and obligations
imposed upon it hereunder
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In carrying out its responsihilities hereander the Paying Agent will act for the benefit of
the Helders. Notwithstzuling anything to the contrary in this Indenture, the Paying Agent shall
nok invesl uny moneys it receives from a draw on the Credil Feealily, il uny.

Mo purchase of Bonds by the Paving Agent shall constitute & redemption of Bonds or any
extinguishment of the debt represented thereby or constitute the Paving Agent the owner of such
Bonds fur any pumose whalsoever.

Section 7.7 Qualifications of Paying Azent. The Paying Agenl shall be a bank or
trust company with trust powers duly orgenized under the laws of the United States of America
or any stare or territory thereol, having o comnbined capital stock, surplus and undivided profits of
st Jewst §15.000,000 md authorized by law to perform all the duties mmposed upon it by this
Indenture. The principal office of the Paying Agent for all purposes hereot shall be the offico of
the Paving Agent at which all deliveries to il herevnder shall be made and any and all notices and
other comumunications in commection herewith shall be delivered. The Paying Agent may al uny
time resign and he discharped ot its duties and obligations created by this Tndenlure by giving at
leasl sixly (607 days’ notice to the Issuer, the Company and the Truslee, The Paying Agent may
bhe remnoved al any time, at the dircetion of the Company, by an instrument, signed by the lssuer,
filed with such Paying Apment and with the Trusies.

Lectiom 7L8 Resignution of Paving Agent: Removal; Successors.

1) In the event of the restpnation or removal af the Paying Agent, the Paying Agent
ghall deliver any monevs and any related books und records held by it in such capacity to i
guccessor of, if there be no successor, W the Trusles,

(b Tnthe evenl hat the Paying Apent shall resign or be remaeved, or he dissolved, or
if’ the property or allairs of the Paying Agent shall be taken uniler the control of any state or
lederal court or sdministrative body because ol bankropley or inselvency, or for any other
reason, and the Issuer shall nol have appointed a successor Paving Agent {any appwintment by
the Issuer shall be with he prioe written consent of the Company), the Trustee shall ipso lacto be
deemel o he the Paying Agent for all purposes of this Indenture until the appointment by the
asuer ol a successor Paving Apent,

Section 7.9 Instruments of Tolders. Any instrwment required by this Indenture fa be
excouted by Holders may he in any number of weitings of similar tenor and may be cxecuted by
Holders in persen or by agent appointed in writing.  Proof of the execulion of msy such
instriwment or of the writing appointing any such agent and of the awnership ol Boends given in
any of the follewing forms shall be sufficient for any of the purposes ol this Indenture:

i} A certificate of any ollicer in any jurisdiction who by law has powar to
take acknowledgments within such jurisdiction that the person signing such writing
acknowledpel belore himvher the execution thereof;

1] A certiticate executed by any trust company or bank stating that st the date

thereot the party named therein did exhibit to an officer of such trust company or hunk, as
the proparty of such party, the Bonds therein mentioned.
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The Trustee may rely on such an instrument of Holders unless and unti] the Trustes
recelves notice in the form speeified in (i) or (i) above that the origing] such instrwment 15 no
longer reliable. In the event that the Trustee shall reecive conflicting dircetions from two or
tnore groups of Helders, ench with combined holdings of not less than lwentv-five percent (25%)
ol the principal ameunt of Ouistanding Bonds, the directions piven by (he group of Holders
which holds the largest percentage of Bonds shall be controlling and the Trustee shall follow
such directions 1o the extent required herein,

Section 710 Power to Appoint Co-Trustees. At any Hme or times, for (he purpose of
meeting any legal requircments of any jurisdiction in which uny purt of the Project may at the
time be located, the Tssuer and the Trustee shall have power (o sppoint and, upm the request of
the Trustes or of the Holders of a majority of the aggresate principal ameount of the Bonds then
Clutstanding, the Issuer shall for such purpose join with the Trustee in the exeeution, delivery and
performanee of all instruments and agreements necessary of praper lo appoint. one or more
persons approved by the Trustee and the Compuny either to act as co-trustee or co-rustees,
wintly with the Irustee of"all or any part of the Project, or to act as separate trustee or scparate
co-trustees of all er any part ol the Project, and to vest in such parson or persons, i such
capacily, such fitle to the Project or uny part thereof, and such rights, powers, duties, trusts or
ebligations as the Issuer and the Trustee may consider necessary or desitable, subject to the
remaining provisions of this Bection.

Any eo-frustec or separate trustee shall he n bank or trust company with trust powers
organized under the Taws of the United States of America or any state of the United States or the
District of Columbin, heving a combined capital stock, surplus and undivided profits sgeregating
at lenst 30,000,000,

The Irostee and co-trustes, il any, may by written instrument between them desizmate
and wssign cither the Trustee or the co-trustee or both of them o perform all or any part of (he
responsibihitics snd dutics of the Trustee under this Indenture.

[F the Tssuer shall not have joined in such appointment witlin (hirly (30) davs after the
recelpt by it ol o written request to do so, or in case an BEvent of Defaull shall have occurred and
be continuing, the Truslee ind the Company shall have (he pawer to make such appointment,

The lssuer shall execule, scknowledge and deliver all such instruments as may he
reguired by any such co-trostee or sepurate trustee for move fully confirming such title, rghts,
powers, lrusts, dutics and obligations 1o such co-trustee of separate trustes,

Fvery co-trustee or separate truslee appointed pursnant to this Scetion, to the extent
perenitted by law or any spplicable contract, shall e subjeet to the following terms, namely:

ial Thes Indentore shall become effective nl the tme the Bonds shall be suthenticated
anil delivered, and thereupom such eo-trustee or separale trustee shall have all rights, powers,
rusts, dutics and obligations by Ihis Indenture conferred upon the Trustee in respect of the
cuslisdy, control or management of moneys, papers, securities ond other personal property.

(b} All rights, powers, trusts, dutics and obligations conferred or imposed upon lhe
trustees shall be conforred or imposed upon and exereised or performed by the Trustee, or by the
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Trusive und such co-trusioe of co-frustoes, or separale trustee or separate trustees, as shall be
provided in the instrument appointing such co-trustee or co-trustecs or scparule ruslee or
eparate frustes, excepl (o the extent that, under the law of wny jurisdiciion in which any
particular sel or uels ave o be performed, the Trustee shall he incompetent or unqualificd fo
perlvrm such act or acts, i which eovent such nel or acts shall be performed by such co-frustee or
Co-trISIees OF SepArane trustos or separule Lruslees.

(e} Any regquest in writing by the Trustee to any co-trustes or separaie lustee 1o take
or to refrein from tking any action hereunder shall be sulficient warrant for the taking, or the
refraining Trom taking, of such action by such co-lruslee or separate truste,

id) Any co-trustee or sepurnie trustee, to the extent permitted by law, may delepale o
the Trustes the exercise ol uny right, power, trust, duty or ebligation, discretivnury or otherwise.

(&) The Trustee at any time, by an instrument in wriling, with the concurrence of the
Company and the 1ssoer evidenced by s resolution, may secept the resignation of any co-fruslee
ot sepatate trustee appointed under this Section, and, in case an Event of Delault shall have
oceurred and be continuing, the Trostee shall have power to seeept the resignation of, or remaove,
any such co-trustee or separate trustee without the concurrence of the [ssuer and the Company.
ITpon the request of the Trustes, the Issuer and the Company shall join with the Trustee in the
execution, delivery and performance of all instruiments and agrecments Neeessary or proper L
effectuate such resignation or removal. A successor to any co-frustee or separale lrustes =0
resigned or removed may be appointed in the manner provided i this Section.

{1 Mo co-trustes or separite trustee hereunder shall be personally liable by reason off
any act or omission of any otheor trustee hereunder.

() Any muneys, paper, securities or other items of personal property received by any
such oo-lrustes or separate trustee hereunder shall forthwith, so far as may be permitted by law,
be turned over o the Trustee.

Upen the acceptance in writing of such appointment by any such co-trustee or separale
trustee, it or he shall be vested with the security interest in the Sccurity and with such nghts,
porwers, duties, lrusls or obligations, as shall be specificd in the mnstrument of appointment joantly
wilh lhe Trustee {except insofar as applicable law makes 1t necessary lor any such co-trusiee or
separate trustoc to act alonc) subjeet to all the tenms of this Indenture. Every such acceptance
chall be filed with the Trustes,

In cuse any co-lrustee or separate trustee shall die, become incapable of sching, resign or
be removed, the securily interest in the Security and all nghts, powers, rusts, duties and
ohligstions ol said co-trustee or separate trustee shall, so far as permitted by lew, vest inand be
exercised by the Trustee unless and until a successor co-trustes or separale trustee shall be
appointed in the same manner as provided for with respect to the appointment of a successor
Trustee pursuant to Section 7.4 hereof,

Section 7.1 1 Filing of Financing Statements, The Company shall hle or record or
cause 1o be [iled or recorded all Financing Statements that are reguired in onder [ully to protect
and preserve the security interests and the privrity thereol and the rights and powers of the
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lutee in CONnCCian thercwith, meluding withaug Himitation g)] continuation statements for e
Mose o continuing wilhout lapse the etlectivencss of (1) those Financing Statements which
H have heay filed a1 o prior o the delivery of the Bands in conpection with the SECUNty for

Bomds pursuant the authority of the LLC O, and (11} any Previously fijed cOntinuation

tents that shall have been fled s required herein, The s5ucr und the Trusgee shall zipm, if
Migsary, and the Tristee shall deliver 1o the Company or it designee, all such Financing
Ymenty ag may be required for e Piposes specified in (he precedmg sentengp, Lnon the
ﬁfﬁ% vf any such Finaneing Statoment fie Company shall tmmediately nor fv the Tssuer and the
Iz thiat the: samie hae been aceomplished.

Section 7,12 Remarketing Asent. AL the request af the Company, Wachovig Bank,
Nitbya] Association ix herchy appointed 45 the injtig) Rcmﬂr.!:::t[ng Agent, The lssuer, uat the
ehiratg g ot the Cnrnpan}-', and weith the Cimsent of the Credis [=50er, which cmsent shall pot be
s onnbly withheld. shall appaint ANy SUCCessor Remarkering Agent fiw the Bomds (exeept for
A55lees permitled imder the tollowing sentence), subject to the conditions set farth m Seclion
Z13 Tg the Cxlent permitted by any Remarketing Agreement then in effect, the Remarketing
Ay May at any time transler all of its duties and vbligations az R.mnfu'kt:tjng Agent hereunder
B a2y ilinge of such Remarketing Agent thut satisfes the conditions set forth in Section 7.13%
A0 yaon gueh ransfer, such affilipre shall dutomatically become the Remarketing Agen|

heretder withant uny further action,

Any Remarketing Apent shul] designate to the Tesupp and the 1rustee it prncipal office
for Mengeg hereof, which shall e the othce of apel Remarketing Agent at which all rotices
and  ahep COTMIUNICAToNS i conneetiog herewith inay be delivered (o i, and Sigmily iis
2CCCMnce of the dulics and obligatinnsg mmpased upon it hereunder by a wrilren Instrument of
ACCCMnee delivered 1o the Issver, the Compuny, the Trustes and the Credil Tssyer under which
suclh l{nnal-kcljng Agent shall apree particularly (i) to halif an Bonds delivered 1o hercundear in
trust fir the honefiy of (he respective Holders of Bonds thyr delivered such Bonds until moneys
TePrestiting the Purchase Mrice of such Bonds Aare delivered o or for the aceount of or o e
orider of gye) | Toldors af Bonds; (1) s hold all manevs deljverad to it hereunder for the purchaze
of Bondg in et lor the benefit of the PETSDN o entily that has delivered such monavs ontil (he
Bonds purchased with such moneys are deljverpd e ar for the account of such person ap entily;
il (11 kg Keen haoks and records with respect to s aefivities hereunder available far inspecting
by the Igyer. the Trustes, (e Company and the Creit lssuer, it any, at gl reasanihle lmes,

Seetion 7,13 ualifications of Bemarketing Avani: Resignation: Remaoyal, e
Remarketing Apent shall bo o financial institution or registercd hroker'dealer authorized by Jaw
to perform gif he duties impased upem it hy this Indenture, The Remnrkcring Agent may gt any
HMe 1esien gngd he ischarged of its dufipe and obligations created by this Indeniype by giving ar
least tharty; (30} days' notice 1o the lssucr, the Company, the Paving Apent, tho Trustee and the
Credit Tsager, anys provaded, however, #har it no sucecasgr H-;:nmriu:rfr:g Apent has heen
apponnted g geonrdance with Seetion 7.12 and this Sectian 0T OF prior t the efliclive daie of
such resifmation, (1) the resipning Remarketing Apent ghall £ive written notice 1o Holders on ¢he
effective d 1 of such resigmation thal all aptional tender natices under Seetipn 2.60a) should be
delivered to the Prgtes unhil a speecasor [emarketing Agent has heen appentel and 11} uniil g
SUCCCSS0r Hmmrkeﬁng Agent has beep Hppoinied, the Trusiee shall have no duty to remuarket th:
Bumds, but shall yee s deseribed i clavses (i), (ii) and (iv) of Scetion Lo(z) in that order
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an each Optional Tender Diate specihed m quch notices Lo pay the Purchase Price of all Bonds
wendered. The Remarkeling Agent may be comoverd at any time, upon not less than thirty (30
days’ notice, sl the direction of the Company, by an instrament sigmed by the Tssuel and the
Company and filed witl the Remarketing Agenl the Trustee, the Paying Apent anil the Credil
[ssucr, il any. prowvided that noe such remaval shall be effective until & suCCossor Remarketing
Agent has been appointed i1 Jecordance with Section 717 anil this Section and such successul
Remarketing Apent has acoepted such appuintment.

Mo delivery of Bonds o the Remarketing Agent shall constimle 8 redemption of RBomds or
any extinguisiment of the debl represented therchy vr, excopl u8 provided in Seclion B.5,
constitule the Remuarketing Agent e owner ol such RBonds for any puIpose whatsoever unhess
the Remarketing Apent has purchased sueh Bands for its wam aceiunl.

Quetion .14 Several C apacitics. Anyihing in this Indenture Lo e contrarcy
notwithstanding, the same eltily may sorve hereunder as the Trostes, the Credit [ssuer, the
Paying Agent, the Reyistrar and the Rematketing Agent and in any other cpmnation of such
capacilies, Lo the extont perinitled by law.

Seetion 7,15 Trustee Dot Kespunsible for Duties of Remarketing Agent, Regislrar
and Paying Apent. Notwithstanding anything o the contrary in this Lndenture, the Trustee shell
not be liable or responsinle for any aof the duties or phligations ab the Remarketing Agent, U
Repistrar ur the Poying Agenl ynder this Lndenture 1o he hable or responsible for the acks or
prissions of the Paving Agent, the Registrar or the Remarketing Agenl or any qelion taken by
e Trustee or failure @ act + reasonable reliance upon fy action ot failure to act Iy the Paying
Agent, the Registrat o the Remarketing Agenth exoept for the duties imposced upon, of fh acts
and omissions of, (1) the Trusiee while deemed to he the Paying Agenl pursuant tir Section 7.8(b)
hecaust L Fuccessur Paying Aguent has not heen appointed by the Tssyer and (i) the Trustee s
recipient of optional tender notices and payor of Purchase Price after the written notice provided
for in Section 7.13 has been wiven b the resiuiing gemarketing Agent to Halders to the effect
that po 3UCCESSOT Remarketing Agent has been uppointed. The Trustee shull not be bound T
ascertain or inquirg as to the toall or Avcuracy af any information provided te it by the Payving
Agent, the Regpstrar o e Remarketing Agent bul may for any purpese conclusively rely upon
any inlonmation given to the Trusles by the Taying Agent, the Regstral of the Remarkeling
Apenl.

Gection 7,10 Cooperation of the Issuer. The 1ssuer dhall cooperate with the Trustee,
lhe Paying Agent, the Registrar, the Remarketing Agenl ol the Company, it requested to do s0
by the Trustes of the Company and to the extent 1L may Lawfully do so, to CAUEe the: NoUessELY
arrangetnents o he made and 1o be therealier continued wherneby funds from the SOUTCCH
gpecified in Section 4.3 will he made available to pay the Purchase Price of Bonds presented o
e Remarketing Agent.

Qeetion 7,17 Coo oration of the Trustee. the Remarkeling ent, the Regist
and the Paving Agent. Tho Trustes, the emarlkcting Agent, [he Regiatrar and the Pavinig
Agent shall cooperale i all respects and shull provide 1o the ather in a timely fashion the
informarion and knowledge cach possesses 5 that the Trustes and each of such parties may
faithlally excrelse their respective phligations hereunder.
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seclion 715 Mo Pransfer of Mortgage Bonds held by the Trustee. Txoepl as
required to effect an assignment to a successor trustee, the Trustee shall not soll, assipn, pledae
or transter Mortpage Bonds held by it, and the T'restee is authorized o enter into an apresimernl
with the Company to such etfect, including s consent to the issuance of stop transfor instroctions
to the Mortgage ‘Lrustee or the agency of he Company in the Borough of Manhuttan, the Cinv of
Mew York.

ARTICLE Vil
AMENDMENTS, SUPPLEMENTAL INDENTURES

mection 8.1 Supplemental Indentures. The Tssuer and the Trustee, with the consent
aof the Credit Issuer, if any, but without the consent of or naiee fo any Holders (except in the
case of supplemental imdentures described mo(f) below, in which case prier notice shall be aiven
tr Tlolders by he Trustec), may eater inte an indenture or indentures supplemeontal to this
Indenture that do not matenally adversely affeet the interest of the Holders for one or more of the
following purposes:

{a) to grant to or conler upon the Trustee for fhe benofit of the Holders and such
Credit 1ssucr, if any, any additional rights, remedies, powers or suthority that may lawfully be
granted to or conferred upon the Holders or the Trostee:

{hl Lo grant or pledge to the Tnostee tor the benefit of Tlolders and such Credit Issuer,
il any, any additiomal security ether than that granted or pledped under this Indentere; provided
that no additional security shall be grunted or pledged to the Trustee for the benefil ol such
Credit Issuer unless such Credit [ssuer agrees that the Trostes shall hold such security in trusl for
the cqual or ratable benefit of auch Credit 1ssuer, an the one hand, and the Holders, on the other
hand;

1) to modhify, amend or supplement this Indenture or any indenture supplemental
hereto in such moanner as o penit the gualification thereot’ under the Trust Indenture Act of
1939 or any similar federal statute then in effect or to permit the qualification ol the Bonds for
sale under the securities laws of any of the states of the United Stases:

{d) to appoint a successor Trusles, separdle imisiess or co-frustees o the wanner
provided m Artiele VIT horoof,

(&) o meklify, amend or supplement this Indesture for the purpose of obtaining or
retmmng a rating on the Bonds from a Rating Agency;

{f) o modily, amend or supplement this Indeoture to permit a tanster of Bonds from
onc Sceuritics Depository to another or the discontinvance of the Book-Entry Syslemn and
igguanee of replacement Boirds to the Denelicial Ohwners;

{ o cure any ambigutty or to correct or supplement any provision contained herein

or in any supplemental indenture thar may be defective or inconsistent with any provision
eomtained herein ot in any supplemental indenture. or to make such ather provisions in regard o
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matters or questions arising vioder this Indeoture which shall not materially sdvensely affect the
imferest of the Holders or such Cradil Issuer, 10 any:

ih) to modity, amend or supplement this Indenture to permit the Pavine Apgent or the
Registrar to assume any administrative dutics of the Trustee hercunder (except any dutics of the
Imustee with respect to the acceptance, madification, reduction or release of or drawing on, any
Credit Facility) or lor the Trostee o assome any admimstrative duties of the Paving Agent or the
Remstrar hereunder:

(1) to make any chanee hercin neceasary, in the opinion of Bond Coungel, to maintain
the cxelusion of the inferest on any Quistanding Bonds from gross income of the Holdems thereol
for federal ncome tax purposes;

{j) to make any change to the administrative provisions hereof, to accommeodate the
provizions of an Alternare Credit Facilivy, bond insurance, liquidity facility or collatcral seourng
pavment of the Bonds; and

(ki e provide [or any Interest Rate Determination Method in addition to those
provided in Seetion 2.3, and the procedures for conversion to or from such added Interest Rate
Determination Method; provided that the proposed Conversion Date for conversion to or from
any such added Interest Rate Doetermination Method shall be o Mandatory Purchase Dale.

When requested by the Tesuer, and 30 all conditions precedent under this Indenture have
heen met, the Trustee shall join the Issuer in the execution of any such supplemental indenture
unless it imposes additional obligations on the 'tustec or adverscly affects the Trustee’s nghts
and immunities vnder this Indenture or otherwise, A copy of all such supplemental indenlures
shall be promptly Turnished b the Credit Tssuer and the Paying Agent, and the Registrar shall be
proipily advised of any moedifications of its rights, duties and obligations hercunder,

Ihe 1T'rustee shall file copics of all such supplemental indenturcs with the Company and,
if the Bonds arc rated by a Hating Apgency, shall forward copies of all such supplemental
mdentores to such Rating A geney,

Sechon 8.2 Amendments to Indenture; Consent of Holders, the C'redid Tsswer and
the Company. Exclusive of supplemental indentures coverad by Section 8.1 and subject to the
terms and provisions contained in this Scetion, and not othorwise, the Holders of 8 majornity in
appregate principel amount of the Bonds then Qutstanding and alfected by such imdenturs or
indentures supplemental hereto, with the consenl ol the Credat Tssuer, a0 any, shall have the oght,
trom time to time, anything contained in this Indenture to the contrary notwithstanding, to
conscnt to and direct the execution by the Trstee of such other indenture or indentures
supplemnental hereto as shall be consented to by the Issuer in its sole discretion for the purpose of
minlilying, allering, amending, adding o or reseinding, in any particular, any of the terms or
provigions contumed in this Indenlure or in any supplemental indenture; provided, however, that
nothing contained in this Section shall permit, or be comstrued as permilling, withoul the consenl
of the Haolders of all Outstanding Bends. (2) an extension of the maturity of the principal ol or
the mundatory redemption date of, or interest on, any Bond, (b} & reduction in the principal
amount ¢, or the premium or the rate of inferest on, any Bond, (e} a preferenee or pnority of any
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Rond or Bonds over any other Bond or Bonds, (d) the creation of a lien on the Security prior to
the lien of this Indenture, or (e} a reduction in the apprepnte principal amount of the Bonds
reguired lor any consent to gy supplemental indenture; provided further, however, that without
the written consent of the Trustee, the Trustee shall not be required 1o join in the cxecution of
any supplemental indenture that affeces the rights, duties, obligations wr immunitics of the
Truztee or that imposes additionu] obligations on the Trustee. The giving of notice to snd
consent of the Holders to any such proposed supplemental indenture shall be ohiained pursuant
lo Section 8.6,

Anything herein to the contrary notwithstanding, # supplemental indenture, amendment
or alher document described under this Article that affects any rghts ar oblipations of the
Comipany shall nit become offective nnless and until the Company shall have consented to the
execution of such supplemental indenture, amendment or other docurnent,

The Trustee shall [ile copies of all such supplemental indentures with the Company and,
if the Bonds are rated by o Rating Aponey, shall furnish copies ol all such supplemental
indentures to-such Rating Apgency.

Section 5.3 Amendments to the Loan Agreement Noi Requiring Consent of
Molders, The Issucr shall net cause or permil fo cxist any amendment, modification,

supplement, waiver or conscat with vespect to the Loan Agreement without the prior writien
consent of the Truslee. The Tssuer may, with the consent of the Credit Tssuer, if any. but withoul
the consent of or notice w uny of the Holders, eater into or permit {and the Trustee shall consent
toy any amendiment of the Loan Apreement aceeptable to the Company as may be required (i) for
the purpose of curing any ambiguity or formal defect or omizsion that shall nol wlversely affeet
the interest of the Helders, (i) wo grant or pledge to the ssuer or Tmstee, for the henefit of the
Holders or the Credit 1ssner, if any, any additional security, (i) to modity, amend or supplement
the Lowun Agreement for the purpose of obtaining or relaining a rating on the Bonds from a
Rating Apency, {iv) by make any change therein necessary, in (he vpinion of Bond Counsel. 1o
maintain the exclusion ol interest on any Ouistanding Bonds feom gross income of the Holders
Ihergof for federal income tax purposes or (v) in connection with any other change therein which,
in the judgment of the Trustee acting in relisnce upon an opinion of Counsel, is not muterially
prejudivial 1o the interests of the Trostee and the TTolders of the Bonds: provided, however, that
without the wntten consent of the Trustee, the Truslee shall not be reguired to join in the
execution ol any such ymendment that affects the vights, duties, obligations or immunities of the
l'rustee or that imposes addinonal obligations on the Trusiee.

The Issuer and the Company shall file copies of any such amendments to the Loan
Agreement with the Trustee and, il the Bonds are rated by 2 Rating Apgency, the Trustee shall
lurmish cepres of such amendments to such Rabing Agency,

Soction 8.4 Amendments to the Loan Avreement Requiring Consent_of Holders
and the Credit Issuer, Except as provided in Seetion 8.3 hereof, the Issuer shall not enter ints,
and the Trustee shall not consent to, any other mediBestion o amendment of the Loan
Apreament, nor shall any such modification or amendment become effective, without the consent
of the Credit Issuer, il any, und the consent of the Helders of a majority in appregate principal
amaunt of the Bonds at the time  Ouistanding, such consent to be cbtained in necordance with
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Section 8.6, Mo such wmendment may, without the consent of the Holders of all the Outstanding
Bonds, reduce the amounts or delay the times of payment of Repoyments under the Loan
Agreginent.

The Issuer and the Compuny shall file copies of all such amendments to the Toun
Apresment with the Trustee and, it the Bonds are rated by a Eating Agency, the Truslee shall
lurnish copies of such amendments to such Rating Ageney,

Secticn 8.5 Amendments, Changes and Modilications (o the Credit Facility,
Exeept as otherwise provided i the Loan Agreement or in this Indentore, subscquent to the
FiTective Thle and pror o payment of the Bonds in full {or provision for the payment thereod
having been made in accordance with the provisiens af this Tndenture), no Credil Facility may be
effectively amended, changed or modified without the prive written consent of the Trustes and
the Paying Agenl. The Trustee may, without the consent of the Holders of the Bonds, consent 1o
any amendmenl ol he Credit Facility as may be required to extend the tenn thereol wr [or
purposes ol curing any ambignity, formal defeet or omission or obtaining or retaining 4 raling on
the Bonds from a Raring Apency that, in the Trustee's amd The Paying Apent’s judgment, does
not prejudice in any material respect the interests of the Holders. Excepl for such amendments,
and as otherwise provided herein, the Credil Facility may be amended only with the consent of
the Tssuer, the Trustee and the Holders of a majority in aggrcgite principal amouant of
Oustanding Bonds, excopt that no such amendment may be made that would reduce the amounts
required to be paid thereunder, change the Bme [or payment of such amounts or accelerate the
cxpimation date of the Credil Facility without the written consent of the Helders of all
Outstending Bonds.  The foregeing shall not limit the 'T'mstec’s obligation to send notice o the
Credit [ssuer to reduce amounts available to be drawn under a currently effective Credit Faality
under the circumstances st forth therein,

The Trustee shall file copies of all such amendments, changes or medilications with the
Ratitg Apency, if any, rating the Bonds.

Section 5.6 Motice to and Consent of Holders, [f consent of the Holdens 15 required
uniler the terma of this Indenture for the amendment of this Tndenture, the Loan Agreement or
the Credit Facility or fin zny olher similar purpose, the Trusiee shall cause notice of the proposed
execution of the amendment or supplemental indenture to be given by first-class mail, postage
prepaid, to the Holders of the Outstanding Bonds then shown on the Register. Such notice shall
bricfly set forth the nature of the proposed amendment, supplemental indenture or other action
imdd shall stite that copies of any such smendment, supplemental indenture or other docomenl are
on [le al the pnncipal office ol the Trustee for inspectiom hy all Holders, T wilhin sixly (60}
davs or such longer period as shall be prescribed by the Trustee tollowing the mailing of such
notice, the Holders of a majority or all, as the case may be, of the principal amount of the Bonds
Outstanding by mstruments filed with the Trustee shall have consented to the amendment,
supplemental indenture or other proposed achion, then the Trustee may execute such amendmenl,
supplemental indenture or other document or take such proposed action and the consent of the
Molders shall therehy he conclusively presumed. Notwithstanding the foregoing provisions of
this Section. the Remarketing Agent shall be deemed to be the Helder of the Outstandine Bonds
on any Mandatory Purchase Datc for the purpose of giving any consent required wnder the terms
of this Indenture for the amendment of thaa Indentore, the Toan Agreement or the Craedil Facility,
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il netice of such amendment has been given to the Persons o whom the Boads are propesed o
be remarketed,

Seclion 87 Morteage Bonds IMeld by the Trustee. The Trustes, as holder of the
Mortpage Bonds, shall attend any meeting ol bondholders under the Mortgaee as w which it
receives due nolice. Tither at such meeting, or otherwise where consent of hulders of Mortzeage
Bonds is sought without a meeting, the 'Trustee shall vole the Mortgage Bowds held by it, or shatl
comscnt with respect therelo, in a manner that in the judgment of the Trustee would hest serve the
interests of the owness of the Bonds, The ‘Trustee may, without the cansent of, or notice to, any
of the owners of the Bonds, consent to any amendment, change, or modificarion of the Marlgage
Bonds as shall not be inconsistent with the terms and provisions hereof in arder to cure any
ambiguity, inconsistency or formal delect or omission in this Indenture, the Loan Apreement or
the Moertgage Bonds and otherwise 1o carry out any of the purposes set forth in Section .1
herenl. The Trastee shall not vote any ol the Mortgage Bonds held by it in luvor of, or give its
consenl Lo, any achien which in the Trustee’s opinion would adversely affect the inlerests of the
owners of the Donds, without publication or mailing of notice and the written approvel or
copsent thereto of the holders of at Teast 51% in agpregate principal amount of the Bonds then
autstanding and, if such action would so affect the helders of some but less than all of the Bonds
then cutstanding, the written consent thereto of the holders of ar least 51% in agerepate principal
amount of the Bonds so affected; provided, however, that the Trustee shall net, cxeept upon
publication or matling of notice and the unanimous written approval or consent of the holders of
all Bonds then sutstanding, voto in favor of or consent to any action which woull reguire the
consent, pursuant to the applicable provisions of the Maorigape, of the holders of each Mortimype
Bond er all Mertgage Bonds then outstanding affeeted by such action

ARTICLE 1X
MISCELLANEOUS

Sechon 2.1 Right of Trustee to Pay Taxes and Other Charges. TF the Projeet is part
of the Secunity and any tax, assessment or governmental or other chiarge upon any part of the
Project is oot paid os required, the Trustee may, subject to any indemnity reguired purqwmt to
Section T.1{h) of this Tndenture, pay such tax. assessment or povermmental or other charge,
without prejudice, however, o any rights of the Trastee hereunder urising in consequence of
such fuilure: and any amount at any time s pad under this Section, with intercst theseon from
the date of pryment until paid at the greater ol the rate of interest borne by the Bonds or the per
o rale ol mierest announced from time W Eme by the bank serving as Trustes g5 ils “prime
rate” ahall hecome so much additional indebledness secured by this Indentore, shull be given g
preforence in payment over the Bonds, and shall be paid ouwl of the Securiny (other than from
funds obtained from the Credil Facility),

Seetion .2 Limitation of Rights, With the exception ol rights herein expresaly
conlerred, nothing cxprossed or mentioned in or to be implied from this Indenture or the Bonds
is intended or shall be construed to give to any Persom other than the parties herels, the Holders,
the Credit Issuer, the Paying Agent, the Remarketing Agent and the Company any lesal or
cquitable right, remedy or claim under or in respect lo Ihis Indenture or any covenants,
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conditions wnd provisions herein contained: this Indenture aml all of the covenants, conditions
and provisions herein being intended to be and heing for the sole and exclusive benefit ol the
parties herete, the Helders, the Cradit Tssuer, (ke Paving Agent, the Kemarketing Agenl ad the
Company 83 herein provided.

Section @3 Severability, If any provision of this Indenture is held to be in conflict
with any applicable statute or rule of law or is otherwise held o be unenforceable for any resson
whatsoever, such ciremmstances shall not have the etfect of rendering the other provision or
provisions herein contained invalid, inoperative, or unenforeeable to any exienl whilsoeyver.

The invalidity of any ong or morc phrases, sentences, clauses or sections of this
Tnddenture, shatl not affect the remaining portions ol this Indenture or any part thereof,

Scction 9.9 Notices, Txcepl as otherwise provided herein, all nehees, approvilds,
conscnts, requests, and other communications hereunder shall be in writing und shall he deemed
tor have been given when the writing 13 delivered 1f given o delivered by hand, overnisht
delivery service or facsimile transmitter {with conlinmed receipt) to the address or facsimile
number sct forth below and shall he deemed o have been piven on the date deposited in the mail,
if mailed, by first-class, registered or certified mail, postage prepaid, adidressed as set forth
heliw. Where vequired berein, notice shall be given by telephene, and promptly confirmed in
writing, and shall be deemed given when siven by lelephone to the telephone numbers sct forth
below, The lssuer, the Compeny, any Credil Issuer, the Trustee, the Remarketing Agent and the
Paving Awent may, by writles notice given hereunder, designate any different adidresses, phone
numbers and facsimile numbers to which subseguent notices, cerhBcates, approvals, consenis,
requests or other conununications shall be sent.

' the Issuer: Oeonee County, South Carolina
415 South Pine Strect
Walhalla, 3outh Carelina
Attention; County Adminisirotor
Telephone! (B6d) 638-4244
Facsimile: (E64) 635-4240

To the Trustee: I'he Bank of New York Mellon Trust Company, WA,
10161 Centurion Parkway
Jacksomwille, Tlowdda 32256
Altention: Janet Ricardo
Telephone: (4} 645-1935
Faczimile: {(90:4) 645-1972

To the Company; Duke Enerey Carolinas, LLE
526 Houth Church Street
Charlotie, Narth Caroling
Attention: General Manapger/ Assistant Trensurer
lelephone: (704) 382-5963
Facsimile: (704) 382-1452
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With a copy to:

Ta the Remarketing Apent:

Tothe Paying Agent:

Lo the Rating
Azencies (if the
Bonds are rated

by Moody's or 8&M:

Duke Enerpy Carolings, LLC

422 South Chureh Street

Charlotte, lorth Caroling 282072

Allention: Robert T. Lucas, Associate General Counsel
Telephone; (F04) 382-8152

Facsimile; (70d) 382-8137

Wiachowvia Bank. National Association
A South College Street

One Wachovia Center, 4" Floor
Charlotte, Murth Caroling 28288
I'clephone: (7047 A83-%480
Facsimile: (704) 715-1961

The Bank of New York Mellon Trost Company, NLA.
10161 Centurion Parkway

Jacksonville, Flovida 32256

Altenbion; Janct Ricardo

Telenhone: (904) 645-149535

Facsimmile: (904 645-1972

Moodv’s lnvestors Service, Ing,
Fully Supported Team

GO Church Street

Mew York, Now York 10007

Standand & Poor’s Ratings Services
Structured FinunesT OC 407" Floor
33 Water Bireel

Moew York, New Yark 10041-0003

Bection 9.5 Pavments Duoe on Non-Business Davs. In any anse where the date of
muturly of inferest on of premivim, 30 any, or principal of the Nonds or the date fived far
redemnpliom of any Bonds shall not be a Business Day, then payment ol such inlerest, premium or
principal need nist he made on such date but shall he made on the next succeeding Business Day.,
with the same force and offect ag if made on the dae of marrity or the dute Axed for
redemption, and, in the case of such payment, ao interest shall acerue for the period from and
alter such dute,

sechien 5.6 Binding Effeet. This instrement shall inuee 1o (he benefit of and shall be
binding upon the Issuer and the Trustee and their respective successors amd assizns, sabject,
hoewever, 10 the limitations contained in this Indeniyre,

Section 0.7 Captions, 'The captions or headings in this Indenture are lor convenicnce

enly and in no way delime, hmit or deseribe the scope or intent of any provisions or sections of
ths Indenture,
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Section 9.5 Governing Law, This Inlenture shall be governed by and interpreted m
accordance with the laws of the Stale.

Section 9.9 Limited Liability of Issuer. Motwithslending anything to the contrary,
any Hahilily for payment of money and any other Bability or obligation which the lssuer may
incur under the Bonds, this Indenture or the Loan Aprecment shall not constitute o general
oblization of the Issuer bul shall comstitwe limited obligations of the Tssuer payable solely temm
and enforeed anly agminst the Security.

Geclion 010 Notices to Hatine Arency. T the Bonds are rated by a Rating Agenoey,
the Trustee shall provide wiiften notice o such Rating Agency with respect e (i) the
appointment of any suecessor Trusiee, Remarketing Agent or Paying Agent, (i} the appointiment
of any agent by (he Truslee (o perform any material dutics of the Trustee under this Indenture,
(i) the expiration, termination, cxtension {other than an aulomatic extension) or subshifution of
uny Credit Facility, {iv) anv Fixed Rate Conversion Date or any conversion to 4 Flexible Tern
Rale or a Long-Tenm Rate, (viemy Mandatory Purchase Date (except Conversion Dates),
(vi) any material amendment or supplement to this Indenture, any Credit Facility, any Credit
Agreement or he Remarketing Apreement, and (i) the payment in full of all of the Bonds
{whether al stated maomrity or upon redemplion, sceeleration or defeazance).  Failure of the
Truslee 1o provide any such notice shell nol have any effect on the ogeurrence of such evenl.

Section 911 Execution in Counterparts, ‘Lhis Indenture may be executed in several
counterparts, each of which shall be an original snd el of which shall constitute but onc and the
sime mslrumnent.

[ The remainder of this page is left blank intenhonully. ]
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IN WITNESS WHEREOTF, OCANEE COUNTY, SOUTH CAROLINA hus executed
thia Indenture by causing its name 10 be hoereunto sobscribedd by the Chairman of the Ocenes
LCounty Council and the Officlal Benl ol Oeones County o be impressed hereon and atlested by
the Clerk of the Oeonee County Council; and The Bank of New York Mellon Trust Company,
I.AL has executed this Tndenture by its duly authorized representative, all as of the day and year
first abowve written,

OCONEE COUNTY, SOUTH CAROLINA

(SEAT) Br:

Chatrman, '.F.-uunt:.- Council
Ceonge Counly, Seuth Carelina
ATTEST:

Clerk to County Council
Ocomee County, South Caroling

TIIE BANK OF REW YORK MELLON TRUST
COMPANY. N.A_AS TRUSTEE

isEAL) My:
M
Title:

ATTEST:

A ga.:nr'
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EXITIBIT “A™

[ Unless this certificate is presented by an suthorized representative of The Depository Lrust
Company, 4 Wew York corporation (“"DTC") 1o issuer or ils agent for registration of transter,
exchange, or pavment and any cerfificale issued is registered in the name of Cede & Co. orin
such cther pame as is requesied by oo authorized representative of DTC (amd uny puyment ia
made to Cede & Co. or Lo such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OKX OTHER USE TIERECQE FOR VALUE OR
OTHERWISE BY Ol IO ANY PERSON IS WRONGFUL inasnwich as the regstered owner
hereof, Cede & Co., bas an inferest herein.

Ulmites] Stutes o America
Oconee County, South Carclina
Pollution Control Facilities
Revenus Relunding Bond, Series 19593
(Duke Power Company Projocth
Mo, K-
Interest Rate Maturity [rate Issue Date CUSIP

Ya February 1, 2017 April 1, 1993

REGISTERED OWINER;
PRINCIPAL AMOUNT:

THIS BOND AN THE INTEREST THERECH AND REDEMPTION FREMIUR, 17 ANY, SLIALL MEVER
CONSITIUTE AN INDEBTEDNESS OF THE ISSUER WITHIN THE MEANIMIG (OF ANY STATE
CORSTITUTIONAL PROVISION OR STATUTORY LIMITATION ANDSIIALL NeVER COXSTITUTE WOR. GIVE
RISE TO A PECUNIARY LIABILITY @ 115 TSSUGHE, ©3 A CHARGE AGATNST (TS GENERAL CREDIT OR
TAXIMG POWERS,

FOR VALUE RECEIVED, Ocones County, South Carcling, a pohtien]l subdivision
duly organized and existing under the Constitution and laws of the State of South Carolisa (the
*Tamzer™), herehy promises to pay to the Registored Owner specibied sbove, or registered assigns,
upon surrender heveot, at the designated corporate trust office of the Paying Apent named below,
an the Maturity Datc specificd above, unless redeemed prior theveto, the Principal Amount
spocificd above, together with intereslt thereon at the rate as sct forth above from

. . bul cnly from the sources and i the manner hereinafler provided on each
Fehruwry | und Aupust 1 (an “loterest Pavimnent Date™) until the principal hereol is paid or duly
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provided for upon redemption or manuity. Payment of the principal and redernption premium, if
nny, dud interest on this Bond shall be made in lawlu! meney of the United Stales of Ameriea
which on the respective dates o payment thereof shalf be legal tender for the pavment of public
and private debts, Unless alher amangements are made pursuant to the Indentore (hercinaftor
delined), interest is payable by check or draft drawn upon The Bank of New York Mellon Trust
Company, N.A., as Paying Agenl (the “Paying Agent”™), mailed on the Intercst Pavment Date (uor,
tFsuch day s not o Business Day, the next succcoding Business Day) to the Holder hereot at the
close of husiness on the Record Date immediately preceding each Interest Pavment Date at the
address ol such Holder as it appears on the Register. Intercst on this Bond shull be computed on
the basis of a 360-day vear consisting of twelve months of thirty davs each. In anv case where
the date of matarity of inlerest on or promiwm, if any, or principal of this Bond or the dete Fxed
for redemption of this Bond shall not be o Business Day, then payment of such interest, pretium
or principal noed not be made on such date but shall be made on the next suceceding Business
Day, with the same force and effect ay if made on the date of maturily or the date fixed for
reslomption, and, in the case of such payment, no interest shall accrue lor the peried from and
afler such daee,

Thiz Bond shall be a limited obligation of the Tssuer, the principal, interest anl premiom
(if any) of which are payable solely from and secured by the Sceurity deseribed in the Indenture,
including mortgage honds issued by the Company (deseribed below) in an agaregate principul
amount equal o the agpregate principal amount of the Bonds (the “Mortgage Bands™), all as
deseribed in and subject to Hmitadons set forth in the Indenture, for the sgual and ratable benefit
of the Helders, from time to time of this Bond.  This Bond and the interest thereon and
redemption premium, it any, shall never constitute an indebredness of the Tssucr within the
meaning of any Stare constitutional provision or stalutory limitation and shall never constitute
nor pive rise o 8 peeontary liability of the Isswer, or a charge apainst itz geceral eredit or taxing
POECLS.

The Mortgage Bonds shall provide for pavments of interest i he made by the Company
Lo the: Trustee in amounts equal o the payments of interest due on the corresponding Bonds and
ahall require the Company to make payments ol principal cqual to the payments of principal
{whether al mueturity, npon acccleration or by call for redemption) on the corresponding Bonds.
All payments made by the Company on such Morigage Bonds shall be made on or prior to the
due date for paymenis o be made by the ssuer on the corresponding Bonds,

'This Bond is one of the Bonds of a duly authorized issue of Pollution Contral Facilities
Revenue Refunding Bonds of the Tssuer in the agercgate principal amounl of § 77,000,000 known
as Oconee County, South Carolina Pollution Control Facilities Revenue Relunding Bonds, Series
1993 {Duke Power Company Project) (herein called the “Bonds™, dated as of the Tssue Date
referenced above.  All of the Bonds are issued under and pursvant to Chapter 3, Title 48 of the
Code of Laws of South Carolina 1976, as amended (the “Act™), and an Indenture ol Trust (us
amended, restated ar supplemented from time to Lime, inchuling the sccond amendment and
restatement dated as of August 1, 2009, the “Indenture™), duted as of April 1, 1993, by and
hetween the lssuer and The Bank of New York Mellon Trust Company, N AL, a5 Trustee (as
suceessar o Wachovia Bank. National Association) (the “Trustee™). Relerence is horeby made
L the Indenture for the provisions. among others, with respeet © the custody and application of
the proceeds ol the Bonds, the collection and disposition of revenues, a deseription of the funds
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charped with and pledged to the payvment of the principal of and redemption premivm, if any,
and interest on the Bonds, the nature and extent of the security for the Bonds, a descniption of the
Muortgaze Bonds, the lenms ond conditions under which the Bonds are or may be 1ssoed, the
rights, duties and obligations of the [ssuer and of the Trustee and the rights of the Holders of the
Bonds, and. by the acceptance of this Bond, the TTolder hereof assents to all of the provisions of
the Indenture. Capitalized terms used herein and not defined shall have the meaning asenbed 1o
them n the Tndenlure.

The Bonds have been issucd for the purpose of financing a portion of the cost of
efunding the Issuct’s outstanding Pollution Control Revenue Bonds, Series A (Duke Power
Company Project) (the “Prior Bonds™). The Issuer and Duke Energy Carohinas, LLC, formerly
kinwwn as Duke Bnergy Corporation and Duke Power Company (the “Campany™), huve enlered
il a Loan Agreement, dated as of Aprl 1, 1993 (a5 amended or supplemented from time to
time, including the amended and restaterment daeted as of August 1, 2009, the “Lomn
Agreement™), pursuant to which the Tssuer has apreed to lend the procoeds of the sale of the
Bonds to the Compeny, ond the Company has agreed to make payments inoan amount,
corresponding to the principal amount of, interest rate on, Purchase Price ol and due dates of the
Bonds. The Loan Agrcement also provides for the peyment by (he Company of certain fees and
EXPICHECS,

Pursunnt tiv the Indenture the Issner has, for the benefit of the Holders of the Bonds.
pssipned, without recourse, representation or warranty, to the Trustee in Lrust the Security, which
includes:

(i} all Repayments received by the Issuer under the Loan Agreement, which
Repayments are Lo be paid directly by the Company to the Truster and deposited in the
Bond Fund or the Bond Purchase Fund established under the Indenture in accordance
with the Indenture;

(it all mameys in the Bond Fund and the Bond Purchase Fund cstablished
under the Tndenture, including the procecds of the Bonds pending disbursemenl therent;

(iiiy  all of the Issucr’s nghts, fitle and interest m the Loan Agreement except
Reserved Kights, as defined in the Indenture;

fivk  all other rights wd interesls granted to the lssuner in connection with the
Loan Agreement (excepl Reserved Rights) as set forth in the Indenture or gramted directly
Loy the Trustes os provided in the Indenture; and

(v)  all of the proceeds of the foregeing (except the amounts payable to or on
behalf of the Issuer on account of s Reserved Rights, as defined in the Indenture).

mnetuding without hmitation investments thereol.

Additivnally, the Tssuer has caused the Company fo issue the Seres 1993 Mortgage Bonds and
deliver hem Lo the Truslee a5 further Security.

The Bonds are issuable as fully registered Bends in deneminations of 55,000 or inlegral
multiples  thereot’ (“Authorized Denomination™),  This Bond, vpon surrender herenl at the

C-11ITATONI 122701145 A3



designated corpovale trust office of the Registrer with a written instrument of transfor satisfactory
to the Registrar executed by the Holder heveol or histher attorney duly suthorized in writing,
muay, at the option of the Holder hereot, be exchanged lor an equal aggrepate principal mumount of
Bonds of the same aggregate principsl amount and tenor us the Bonds being exchanged and of
any Authorized Denomination. This Bond may be repistered s tramsferred as provided in the
lndenture, subject o cortain limitations therein contained, only upon the Register, and only upan
surrender of this Bond for registration of tansfer to the Registrar sccompanicd by a wrilten
mstrument of transler (in substantially the form of the assipnment attached hereto) duly cxecuted
by the Holder hereot or histher duly authorized attorney, Thercupon, one or more new Bonds of
any Authorized Denominalion snd in the same agereale principal amount and lenor a5 the Boad
surrendered (or for which registration of transfer has been offected) will be issued o the
desigmated transferee or translerees,

1. Interest Rates on RBonds., This Bond shall hear interest as provided in the
Indenture from the Issue Date to the dale of payment in full hereol. Tnterest accrued on this
Band shall be paid on cach Interest Paviment Date (or, if such day is nol o Busingess Dax, the next
succeeding Business Day) commencing on February 1, 2010, The Bonds shall hesr interest at
the Fixed Rate shown above from the Etfective Date unitil fhe date of pavment in Iull hereof,

2. Extraordinary Optional Redemption. The Bonds are subject to redemption in
whole, at the diveetion ol the Company, at a redemption price equal to 100% of the principal
amount of the Bonds to be redeemed plus acerued interest thereon to, but not including, the
reslemption date, on any date for which the requisite notice of redemptiom ean be given, within
ore hondred @ighty (180) days of the occwrrence of certain cvents specitied in the Indenture
relaring to damage or destruction of the Project or porlions thereof, the taking by eminent domain
of the Project or portions thereof, changes in law or other evenls that render continued OpIEr L
of the Project uneconomical, legal curisilment of the use of the Project or the termination ol the
Loan Agreement other than because of an event of default thereunder.

s Mandatory Redempiion. The Bonds are subject to redemption by the Issuer at a
redemption price cqual to 100% of the principal amount of the Bonds o be redeemed plus
accrued interest thereon to, but not including, (he redemption date, at the earliest practicable date
selected by the Trustew, afier consultation with the Compuny, but in ne cvent later than 180 days
following receipt by the Trustee of notification of a Determination of ‘I'sxability (as definal in
the Indenture). Such redemption will be either in whole o, i in the Opinion of Bond Counsel
{as delimed in the Indentare) the Determination of Taxability will not apply o Bonds remaining
autstanding atier such redemption, in part. TMthe Tndenture has been relensed in secordance with
its terms prier Lo the oceurence of a Determination of Taxability, the Bonds will not be subject
to mandatory redemphion.

4. Notice of Redemption. Motice of redemption shall be mailed by the Trustee by
hrat-class mail, postage prepaid. af least thirty (30) davs before the redemption date o each
[Medder oF the Bonds to be redeemed in whole or in part at hisher lost nddress appearing on the
Register: provided, however, in the case of 2 mandatory redemption, the Trustee shall oive notice
of such redemplion as soon as practicable. No defect in or failure to give such notice of
redemption shall aflect the validity of the redemption. A notice of optional redemplion may state
that redemption of the Bonds is conditioned upon the deposit with the Trustes of sulfcient
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Eligible Funds on or prier o the date selected for redemption to redeem The Bonds vr o pay any
reslemption premium, and that if sufficient Eligible Funds are nol so available on the date
selected for redemption, such call for redemption shall be revaked. All Bonds properly calledd
for redemption will cease to bear inlerest on the date fixed for redomption, provided Thgible
Funds for their redemplion have been duly deposited with the Trustes pursuant Lo the Indenture
and, thereatler, the Holders of such Bonds called for redemption shall have o rights in respect
lhereol excepl to receive payment of the redemption price from the Trustee and a new Bond for
any portion not redeemed, Naotice thereot shall alse be piven by the ‘Trustee to the Mortgage
Trastes,

8. Miscellancous. Under certain circumstances ms deseribed in the Indenture, the
principal of all the Boads may be declared due and puyable in the manner and with the offect
provided in the Indenture,

Maodifications or alterations to the Indenture or the Loan Agreement may be made only Lo
the extent and in the circumstances permitted by the Indenhure and the Loan Apreemnent.

The Helder of this Bond shall have no right W enforee the provisions of the Indenture or
the Loan Agrcement, or o inslitule action o enforce the covenants therein, or fo fake any achion
with respeet o a default under the Indenture or the Loan Agreement, or fo inshtule, appear in or
delend any suit or other proccedings with respeet therehe, excepl us provided under certain
limited circumstances described in the Tndenture; provided, kowever, that nothing contained in
the Indenture shall affect or impair any right of enforcement conterred on the Holder hereof by
the Act to enlonee (1) the payment of the principal of and premiwg, if any, and inferest on this
Bl 2t and afler the maturity hereof, or {i1) the obligation of the [ssucr to pay the prncipal of
and premium, if any, and interest on this Bond to the Helder hereof al the time, place, Trom the
source and in the manner as provided o the Tndenture.

Tt is herehy certilied that all aets, conditions and things required to happen, exist and be
performed under the laws of the State of South Caroling and under the Indenture presedent to
and in the izsvance of this Bond kave happeoned, cxist and have been porformed as so reguired
and that the issuanee, suthentication and delivery of this Bond have been duly authoerized by the
Tssuer,

Tinless the certificale of aothentication hereon has been executed bw the Trostee by

manual sipnamure of one of its authorized signers, this Bond shall not be entitled to any benefit
under the Indenture, or be valid or obligatory for any purpose,
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IN WITNESS WHEREOF, Oconee County, South Carolinag has caused this Boad to be
excented 1n its name and on ity behalf by the manual or facsimile sianamre of the Chairman of
the Oeonee County Couneil amd 115 official scal to be impressed or imprinted hereon and sttested
by munual or facsimile signature ol the Clerk to Oconee County Council, all as of the Tssue Date
referenced above,

OUCONEE COUNTY, SOUTH CAROLINA

[(SEAL) By

Chaivman, Counly Counwil
Ocones County, Soulh Caralina

ATTTST:

Clerk to County Coungil
Oconee County, South Carclina

HETATANI RIS
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CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds issued under the provisions of the withm-mentioned

Indenture,

THE BANK OF NEW YORK MELLON FRUST
COMPANY, MNA.

LT

o

Authorized Eoprescntutive

Dated:

o EEIRTeS G220 I6E AT




ASSIGNMENT

FOR VALUL RECETVED the undersigned heveby sells, assisms and transfers unlo
(Please print or typewrile the Name and Address,
JII'i.-[lI.lZ]ITIE the Zip Code of the Tremslerer, and the foderal taxpayer identification or social
securily number) the within Bond and all rghis thereunder, and hereby irrevocably constitutes
and appednis attomney to transler the within Bond on the books kept for
registration and trunsfer thereof, with full power of substitution in the premises.

Drated:

MOTICT: The signature on this Assignment musl correspond with the name as it appears upon
the face of the withim-mentioned Bond in every parlicular, without alteration or enlargement or
any change whatever,

Rigmuture Guaranteed

B

MNOTICE: sgnature(s) musl be puarantecd by a meombor firm of the STAMP, SEMP or MAP
signature puaranty mednllion program,
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EXHIBIT “B*
CONVERSION NOTICE
[Mame and Address of TTolder]

"This Conversion Notico i3 deliverad pursuant to that certain Indenture ol Trust dated as of
August 1, 2009 (the “Tndenture™), between The Bank of New York Mellon Trust Company.
M.AL, uy trustee (the “Trustee™), and Oconee County, Scuth Carolina (the “Issuer’), rclating fo
the [ssuer’s 377,000,000 principal ameunt Pellution Control Faciliies Revenoe Refunding
Bonds, Scrics 1993 (Duke Encrey Carolings, LLC Project) (the “Bonds").  You are hereby
notificd that:

L Duke Energy Carolinas, LLC {the “Company™), has elected to change the Intorest
Rate Determination Methed pertaining to the Bonds to a new Infercst Rale Determinabon
Method (or the interest rate applicable during 8 Mediom-Term Rate Period o a new interest mate
during a new Medium-Term Rate Perod),

2, The proposed Conversion Dare shall be

i, Asa result of the propesed eonversion, a Mandatory Purchase Date, as delimed in
the Indenture, shall oecursmd the Bonds shall be subject 1o mandatory tender for purchase at the
Purchase Price thereal] as delined in the [ndentiure,

4. [ certain conditions set forth in the lndenture are not satisfied or if the conversion
is revoled, the Interest Rate Determination Method shall not be changed.

i All Bonds should be presented 0 the Remuarketing Apent al Wachovin Banle,
Malonal Asscciation, Atenbon: Briwo THID ab 3001 Sowb {.‘Lﬂlege Stree, One Wachovia Center,
4 TFlooe, Charletie, WC 2E2EE.

o, Holders have no right to retain Bonds subject to mandatery tender,  The Bomds
will be remarketed by Wachovia Bank, MNahonal Associution as Remarkeling Apenl.  Tlolders
mberested m repurchasing Bonds on the Conversiom Date muy conlact the Remarkeling Apent at
(704 FEI-D4EO

Tz All capitalized terms not otherwize defined hercin shall have the mesning given to
such torms in the Indenture,

Wery truly vours,

[.THJHIL‘;-L:]

11576703 0522701 165 Ti-1



EXHIBIT =C*

NOTICE OF CREDIT FACILITY

[MName and Address o Hilder)

This Notice ol Credit Facility is being sent to you ux a Holder of Oconee County, South
Curoling Pellution Control Fucilities Reverve Refunding Bonds, Series 1993 (Duke Fnergy
Carehnas, LLC Project) {the “Bonds™), issued pursuant to that certain Indenture of ‘Trust dated as
ol August 1, 2009 (the "Indenture™), helween The Bank of New York Mellon ‘1 st Company,
N.A., as truslee (the "Trustee™), and Ocones County, South Carolina (the “Tssuer™. You are
hereby noti lied that:

L. The undersigned is the Trostee under the Indentore,

2. Duke Fnergy Carolinas, LLC {the “Company™) has delivered pursuant o the
Indenture a Credit Tssuance Notice stating that the Ciwnpany has, with the consenl of the
Remarketing Agent, arranged for the issuance of a Credit Tacility, a3 permitted by the Indenture,
and specifving the proposed Creadit ssuance Date fo be

4 Under the terms of the ndenture, the Bonds shall be subject to mandatory tender
tor purchass on the proposed Credit [ssunnce Date at the Purchase Price thereol, as specified in
the Indenture,

4, Upon seccptance by the Trustee ol the Credic Facility, [the ratings on the Bonds
froir are anticipated o be fthe Bonds will not be rated].
ot IF certmin conditions set forth in the Indenture ore not satisficd, the Tmstes shall

not aceept the Credit Facilily,

. All Bonds should be presented to the Hemarketing Agent al Wachovia Bank,
Maliomal Association. Attention: Brian Tl wt 30 South College Stree, One Wachovia Center,
4 Floor, Charlofte, NC 282588,

-

i Holders have no rght to retain Bonds subject (o mandatory teader. The Bomls
will be remarketed by Wachovin Bank, National Association, us Remarketing Agent.  Holders
interested in repurchasing Bomlds on the Credit Issuance Date muy contuet the Remarketing
Agent at (T04) 353-0480,

B All capitalized terins not otheradse defined herein shall have the menning given to
auch terms in the Tndenture,

Wery truly yirs,

[Trustes]
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EXHIBIT “D*

MOTICE OF CREDIT MODIFICATION DATE

[Mame and Address of Helder]

This Motive ol Credit Modification Date is delivered pursuant to that certain Indenture of
Trust dated as of Augost 1, 2009 {the “Indenture™), between The Bank of New York Mellon
Trust Company, N.A., as trustec (the “Trustee™), wnd Ovonee County, South Carelina (the
“lzguer™), relating to the Issuer’s F77,.0000000 principal amount Pollution Control Facilities
Hevenue Refunding Bonds, Series 1993 (Duke Energy Carolinas, LUC Project) (the “Bonds™).
Yo are herehy notilied that:

l. The undersigned Trustee 15 Trostee under the Indeature.

2 A Crodit Modification Date, as defined in the Indenture, shall occur on
- and Bonds shall be subject to mandatory tender for
purchase at the Purchase Price thereof, as defined in the Tndenture.

i % | The Company mtends o deliver an Alternate Credit Facility issued by
om the Credit Medification Date.  Upon acceptance by the Trustee of the
Allernate Credil Tacility, [the ratings on the Bonds from are anticipated to be

/the Bonds are not expected to be raled], TC certain conditions set forth in the
Inclenture are not satisficsd, the Trustee shall nol accept the Alternate Credit Facility. ]

4, All Bonds should be presented to the Remarkcting Agent at Wachowvia Bank,
Malional Association, Attention: Brian Hill at 301 South College Stree, One Wuchovia Center,
4" Floor, Charlotre, NC 28288,

3 Hoelders have no rghl le retain Bonds subject o mandatory tender. ‘The Bonds
will be remarketed by Wachovia Bank, National Association, as Remarketing Apent.  Holders
interested in repurchasing Bonds on the Credit Modification Date may contact the Remarkeling
Mopent at (704) 3539480,

. All capitalized terms not otherwise delined herein shall have the meaning given to
sncch ferms in the Tndenture.

Vory truly vours,

| Trustes ]
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EXHIBIT *E™

NOTICE OF MANDATORY PURCHASE DATE

[Mame and Address of Haolder]

This hotice of Mandatory Purchase Date is delivered pursuant te that certain Indenture of
Trust dated as of Auvgust 1, 2009 (the “Indenture”), between The Bank of New York Mellon
Trusl Clompany, N.AL as trustee (the “Trustee™) and Oconce County, South Caroling (the
lssuer”), relating to the lssuer’s 377000000 principal amount Pollution Coniral Facilities
Revenue Refunding Bonds, Series 1993 (Duke Energy Carolinas, LLC Project) (the “Bands™.
Yoou aré herchy notificed thag;

. The undersigned ‘Truster i3 T'rustee under the Tndenture,

2, [The Compeany, with the consent of the Remarkeling Apgent and the Credit 1ssuer,
if amy. has desipnated as o Mandatory Purchase Date] [The Credit Issuer has
notificd the Trustee that an event of defanlt onder the Credic Agreement has ocewrred and is
comfinuing and has requested that the Bonds be required to be tendered for purchase. Under the
lermys of the Indenture, has been desipnated as a Mandatory Purchasce
Date.] The Bonds are subject to mandatory tender fon purchase at the Purchase Price thereol, a8
defined in the Indenture, on such date.

3. All Bonds should he presented ro the Remarketing Apent st Wachovia Banle,
Natiomal Aszociation, Atdention: Brian H2l at 301 South College Streel, One Wachovia Center,
4" Floar, Charlotte, NC 25288,

4. Holders have no right to retain Bonds subjeet to mandatory tender. The Bands
will be remarketed by Wachovia Bank, National Association, as Remarketing Agenl. Holders
interested in repurchasing Bonds on the Mandatory Purchase Dale may contact the Remarkeling
Agent at (T04) 383-04R6,

3, All capitalized terms not otherwise defined herein shall have the meaning siven 1o
such terme in the Indenture.

Very truly yours,

[ Trustoc]
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RRH Draft No. 3
LIENLY

AMENDED AND RESTATED LOAN AGREEMENT

betwieen

OCONEE COUNTY, SOUTH CAROTINA

el

DUKE ENERGY CAROLINAS, T.IL.C

Dated as of Aungunst 1, 2009

Amending and Restating:
the Loan Agreement dated ag of April 1. 1993
hetween Oconee County, South Carolina and Duke Power Company
(now knovwn as Duke Energy Carolinas, LLOC)

All of the right, title and inleres! of Oconee County, South Caroling in and to this
Amendeld and Restated Loan Agreement, excepting the amounts payveble to Oconce County
pursumnt by Seelion 5.3, Section 7.5 and Section 9.4 hercof, are being nssigned to The Bank of
Mew York Mellon Trust Company, WAL, as Trustee, as sceurity for the $77.000.000 Oconce
County, South Careling, Pollution Control Facililies Revenue Refunding Bonds, Series 1993
{Duke Energy Carolinas, LLC Project), pursuant o the Second Amended and Restated Trost
Indenture, dated as of August 1, 2000
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THIS AMENDED AND RESTATED LOAN AGREEMENT, darcd as of Aupust |,
2008, between OCONEE COUNTY, SOUTH CAROLINA, a bowty politic and corporate and
political subdivision of the state of” South Caroling {the “1ssuer™), aciing by and through the
Oconee County Council (the “Baard”), which is the governing body of the Tssuer, and DUKT
ENERGY CAROLINAS, LLC, a limited liability company organized and existing under the
Laws of the state of North Carolina (the “Company™),

WITNEESETII:

WHEREAS, the Issuer and the Company entered into » Loan Agreement dited us of
Apnl 1, 1993 (the “Original Loan Agreement™) in connection with the issuance of the Tssuer's
F77.000.000 Pollution Control Facilities Revenue Refunding Bonds, Series 1993 (Duke Power
Campany Projeety pursuant to a Trusl Tndenture dated as of April 1, 1993, between the 1ssuer and
Wochowia Bank of North Carolina, N AL (now suceceded by The Bank ol New York as trustee)
(the “Original Tndenture™); and

WITEREAS, the lssucr and the Trostee enlered into s Amended and Bestated Trust
Indenture dated as of November 1, 2003 (the * First Amended and Restated Indenture’™) [or the
purpose of (1) extending (he muturity of the Bonds, (i) providing for the sceuring of the pavinent
of interest, purchase price and redemption of the Bonds by o lelter of eredit and (1i) making
vther technical changes in comnection with the forceoing: and

WHEREAS, concurrently wilh the First Amended and Restated Trust Indenture, the
lssuer und Duke Encrgy Corporation (formerdy known as Duke Pewer Company snd now known
s Duke Energy Caralinas, LLC) entered into & First Amendment to Loan Apreement dated as of
November 1, 2002 (the “First Amendment o Original Lawn Agreement’); and

WHEREAS, the Bonuls currently bear interest at a weekly rate and the Company has
wven notice of s intent, in aceordimes with the terms of the First Amended and Restated
Indlenture, to convert the interest rale comnputation method on the Bonds to a fixed rate and. in
vomnection therewith, the lssuer and the Trustee will mmend and restate the terms of the Firs
Amended and Restated Indenture and the Bonds to provide for (1) the delivery by the Company
of mortgage bonds 1o support the payment of principal, interest and redemption price at the
Bonds, in substitution for the letter of credit delivered s collwtersl sgourity under the Tl
Amended and Restated Tedenture and (1) other modifications as rellected therein: and

WHEREAS. the Issuer has agreed to smend and restace the Original Loan Apreoment, as
amerded by the First Amendment to Origingd Lesn Agreement. as provided herein,

In comsuleration of the respective representstions and agreements hereinafler contained.,
the parties hereto agree as follows (provided thal in the performance of the aprecments of the
Issner herein contained], any obligation it may (hereby incur shall not create a pecuninry liahility
or a charge upon ils generul credit or againse its taxing powers bul shall be pavable solely out of
the: proceeds derived from this Loan Apreement. the sale of the Bonds, as hereinafter defined, the
msurance procoeds. and procesds from condemnation swards as herein provided );
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ARTICLE 1

DEFINITIONS

mection 1.1

Certain terms used in lhis Loan Agreement are defined herein, When used herem, those
terms shall have the meanings given o them by the langusgze omployed i this Article Tdelmning
thery, unless the context clearly indicates otherwise. Those lemms notl specilically defined herein
and vsed as defined torms in this Loan Agreement, including Article [ hereof. shall have the
meaning sct forth in the Indentore.

Sechon |2
The following terms arc defined term under this Toan Apresmenl:

“Act” means Chaprer 3, Tifle 48 of the Code of Laws of South Caroling 1976, as
amended,

“Additional Pavments” means the amounts required to be paid by the provisions of
Section 5.3 hereet,

“Additions” or Alterations” means iinprovements, teplacements, alterations, additions,
enlarpements, or expansions in, on, or 1o the Project.

“Aerecment” or "Loan Asreement” means the within Loan Agreement between the
Issuer and the Company as it may be amended [rom lime to time In accordance with the
provisions hereof.

“Bond Fund” means the fund by that name created in Scetion 4.1 of the Tndeniure,

“Bondholder” or “Holder™ means the registered owner or owners ol any Bonds.

“Bond Payment Date” means cach interest payment date and any other date upon which
a payment of principal or purchase price ol ar premium on the Bonds iz due and payable,
whether at matunity or upen acceleration, redemption or purchase pursuant to the lerms of the
Tnddenture.

“Bonds” means the Oconee County, South Caroling, Pollution Contral Facililies Revenue
Relunding Bonds, Series 1993 {Duke Energy Carolinas, LLC Project), in the aggregale prncipal
arrcrant od 577 000,000,

“Code” means the Intemal Rovenne Code ol 1986, as amended.

“Company”™ means Duke Fnergy Camolinas, LLC, toemerly known as Duke Encrey

Corporution sl Duke Power Company, a Morth Caroling limited liabality compeny, its
AUCCHESHOTS and Bssipns
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“Event of Delault™ or “Default™ means with respect 1o this Lown Apreement each of
those events set forth in Seetion 9.1 of this Loan Apreement.

Fhirst Amended and Restated Indenfure™ means the Amended and Restated [rus:
Indenture betweon the 1ssuer and the Trostee datex] s of Mevember 1. 2003

“Indenture™ or “U'rust Indenture” means the Seeond Amended and Restated Tros:
Tndeniure between the lssuer and the Trustee, ol even date herewith, and any 2amendments or
supplements hereto,

“Issmer™ means Oconce County, Soutk Caoling, g body politic and corporate and a
political subdivision of the State of Seuth Carolina, and il suceessors and assigns.

“Loan” mewms the loan by the County to the Company of the procecds from the sale of
the Bonds W the orging] purchasers thereof,

“Loan Payments™ mesns the amounts regaired to be paid by the provisions of Seetion
5.2 Rereot.

“*Mortgage” means the First and Refunding Mortgaee dated as of December 1, 1927
frem the Company to the Mortgape Trustee, as amended and supplemented by various indentures
supplemental thereto, meluding the Supplemental Mortgege Tndenture,

“Muortgage Bonds" means First and Refunding Morlgage Bonds of any serics issued
under the Mortgage for the purpese of scouring Bonds.

“Mortgage Troustee” means The Bank of New York Mellon Trust Company, N.A., as
trugtee uader the Morlgage, or ils successor as trustee.

“Paying Agent” means the payving aent sppointed moaccordance with Section 7.6 of the
Indleniure.

“Prior Bonds™ mcans the Oconee County, South Carcling, Pollution Contrel Bevenue
Bonds, Series A (Duke Power Company Project) issued in the original aggrepate principal
amount ot 102 008,000,

“Iroject” ineans the wr and water pollution conteol facilibies and facilitics for the
Ireatment and disposal of solid waste heretofore constructed at the Compuny's Oconee Muclear
Stution lacated n Oconce County.

“Regulations”™ means the regulations of the United States Department of the Treasury
promulgated under [he Code or any soccessor prowisions thercof, including proposed  pnd
tomporany repulalions.

“heries 1993 Morigage Ronds™ means the $77 00K aggregate principal amount of

First and Refunding Mortgage Bonds, Pollution Contral Focililies Revenue Refunding Series
Due 2017 of the Company.
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“Supplemental Mortgage Tndenture” meens the Eighty-Ninth Supplemental Indenture,
ilistesd ns of Seplember |, 2008, creating the Series 1993 Morigage Bonds,

“Trustee” means The Bank of New York Mellom Trost Company, NoAL, a oational
banking association organized under (he laws of the Uniled States, and any successor trustee
pursusnt b Section 7.4 (or co-lrusles pursuant to Section 7.10) of the Indenture st the fme
sErving as successor lrustee (or co-trustee) thereunder,

Section 1.3

The words “hereof”, “herein™ “hercunder”, und other words of similar import refer to this
Loan Agreement as v whole,

Seption | .4

References o Articles. Sections, aml ather subdivisions of this Loan Agrecment arc fo
the designated Aricies, Sectiona, and olher subdivisiens of this Loan Agrecment.

Sechion 1.5

The headings of this Loan Agrcement are for convenience only and shall not define, limit
ar describe the provisions hereof.,

ARTICLE I
REPRESENTATIONS AND UNDERTAKINGS

Saction 2.1 Representations by the  [ssuer. The [ssuer maokes the following
representations as the basis for the undertakings on its parl herein contained:

fa)  The Tsyuer 38 o political subdivision of the State of South Carolina. The Tssuer is
aulhimizel by the provisions ol the Act to issue and sell the Bonds, to loen the proceeds from the
sule ol the Beonds to the Company in order to refinance the acyuisition, construction and
installaticn of the Projoct pursuant to this Agreement and 1o assign and pledge its rights and
interest in this Agreement (including withouwl limiting the generality of the foregoing its imtercs:
in the Series 1993 Morlgage Bonds o be delivered to the Issuer by the Company pursuant b
Section 5.4 ol this Apresment) 1o the Trustee as security for the payment of the principal ol and
premiuie, il any, and interest on the Bonds.

(b} The Issuer has complicd with Chapter @, Title 4 of the Code of Laws of South
Caroling 1976, #s amendel, and all procedural rules of the [ssuer with respect fo all transactions
conternplated by the Bonds, the Indenture, this Apreement and any and all agrecments and
docaments relaling hereto and thereto entered into or aceepted by the lssuer,

Section 2.2  Representations by the Company. ‘The Company makes the following
representations as the basis for the undertakings on ifs part herein contamed:
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() The Company is a limited liakility company duly organized and in good standing
under the lows ol the State of North Camoling, is duly qualified to do business in the State of
sauth Caroling, und has corporate pover and authority o own its own properties and assets and
to carry an its business as now being conducted and us contemplated by this Agreement, and has
power toenter into this Agreemcent,

(3} By proper retiom, the Company has duly authorized the execution and delivery of
this Agreement and (he consummation of the tansactions contemplated hereby, and this
Agreament bas been duly execated and delivercd by, and constitutes a legal, valid and binding
dpreement of, the Company, enforceable in aceordanee its terms, excepl as enforcement thereaf
miay be limited by bankruptey, reorganization, insolvency or other lews affeeting the
enlircement of creditors” rights or by limitations on the availability of equitable remaedics.

(<) Meither the execution and delivery of this Agreement, the consummation of the
transsctions confemplated hereby, nor the fullillment of or compliance with the terms and
conditions of his Agreement. conflict with or resull in a breach of the Company’s articles of
organization or any ol the lemms, conditions, or provisions of any corporate restriction or any
apreement or mstrunenl W which the Company is now a parly or by which it is bound, or
vemstitule a default under any of the Frregoing, or result in the creation or imposition of any lien,
charge, or encumbrance of any nature whatsoever upon any of the properly or assets of the
Company under the terms of any instrument or sgrecment cxeept as contemplated by this
Apreement, the Trust Indenture or the Mortgege.

iy The Projeet is designed for the elimination, mitigation or prevention of mir and
weater pollution amd the proper dispesal of selid waste.

el Except as disclosed in the annual repoit of the Company on Form 10-K tior the
vear ending December 31, 2008, anil its subsequent quarter]y and current reports on Forma 10-0
mad Form 8- filed with the Securities and Frehange Commission, there is no sction, suit or
procesding pending against. of to the knowledge of the Company threatened agpainst or affecting,
the Company ar any of its subsidiaries before sy courl or arbitrator or any governmental body,
agency or aflicial which would be Likely to be decided adversely to Company or such subsidiory
and, a5 a resull, have o malerial sdverse effect upon the business, conzolidated financial position
ar results of operations ol the Company and its consolidated subsidivries, considered as a whole,
ar which in any manner deaws into question the validity of this Agreement or any Bonds..

scction 2.2 Additional Covenanls of Tssuer and Company,  The Compuny covenants
anid agreed o lake or cause to be taken any action required of the Company necessary or proper
te assure compliance with SEC Rule 15¢2-12, the inlormation reporting and rebate requirements
get forth in sections 149(e) and 148(f), respectively, of the Code and any other statulory or
regulatory requirements spplicahle © this Agreement, the Trust Indenture. the Bonds, the
Morigage or the Martgage Bonds. The Company further covenants und aurees to take any action
required of it under this Agreement or the Indenture, Including withouwl limitation any acticn
required af 1t i eonnection with the redemptivm or purchase of Bonds.

The Tssuer shall have no obligation or responsibility, financial or otherwise, with respect
to the matters set forth m the preceding paragraph, except thal the lssuer shall comply with any
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ditection to it by the Company made in accordance with this Agreement and the Trust ndenture,
inciuding without limitation divection by the Company to take action specified theremn as may be
necessary to prescrve the tax-cxempt statug of the Bonds or with respuect o the use ol a book-
entry svsteny, The Company covenants and agrees o assume all costs incwred by the [ssuer in
eomplving with any directions by the Company.

ARTICLE 111
TITLE TO THE PROJECT

Scction 3.1 Tifle w Project. The Issuer aprees that it shall not be vested with any
interest in the Project as a result of issuing the Bonds and that title to the Project shall be vested
i the Company.

ARTICLE IV

[RESERYED

ARTICLE Y

EFFECTIVE DATE OF THIS AGREEMENT; DURATION OF TERM:
REPAYMENT OF LOAN; AND
UNCONDITIONAL OBLIGATIONS OF COMPANY

Soction 3.1 Effcctive Date of this Asreement: Duration ol Tenm.  This Agreement
shall hecome effective upen its delivery and, subject o Lthe provisions of this Agreement, shall
expire upon [ull papment of the Bonds (whether at materity or by prepayment or otherwise, as
provided in the Boends) and amonnts then due to the Issuer and the Trustee under this Apreement,

I'he Company hereby sprees to repay the Loan made pumoant o this Apreement by
mulong the following payvments:

{a) The Company shall pay or cause to be paid o the Trostee in immedistely
available funds for the sccount of the Issuer for deposit into the Hond Fund on or helore any
Interest Pavment Tate for the Bonds or any other date that any payment of interest, premiwm, il
any, or principal is required 1o be made in respect of the Bonds porsuant 1o the Indenture, until
the panapal of, premium, i any, and inlerest on the Bonds shall have been ﬁl“j-' pﬂid apr
privvision fur the puyment thereol shall have been made in accordance with the Indenture, a sum
which, together with any Eligible Funds available for such pavment in the Bond Fund, will
enable the Trustee to pay the amount pavable on such date as pringipal of (whether st maturity or
upen redemption or acccleration or othereise), promium, 17y, and interest on the Boods as
provided in the Indenture; providal, however, that the obligation ol the Company 1o make any
payment hereander shall be deemed satislied and discharged W the extent of the corresponding
payment made by a Credit lssuer under any Credit Facility then in effect.
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It is understood and agreed that all payments payshle by the Comipany under this
sudscction are assigned by [he Tssuer to the Trustee for the henefit of the Holders, The Company
asgents 0 such assignment. The Tssuer hereby divects the Company and the Company hereby
agrees (0 pay t0 the Trustee at the designated corporate trust office of the Trustee all payments
payeble by the Company pursuant to this subsection.

As further evidence of, and to secure cerluin of its obligations hereunder 1o repay the
Lo, the Company agrees to cxecute and deliver Morigape Bonds to the lrustee, in the manner
provided in Section 5.4 hercof. The Company shall be entitled to fall credit on the Loan
Payments lor puyments on the Mortgage Bonds to the extent the payvments are received by the
Trustee for the aceount of the Tssuer in the manner and at the times required by the provisions of
this Section 5.2

{0l ‘The Company covenants, for the benefit of the Holders, to pay or cause to he paid
when due, to the Remarketing Apent, such amounts as shall be necessary to enable the
Remarketing Agent to pay the Purchase Price of Bonds deliversd to it for purchase on the date
such Homds are to be purchased, all as more porticulardy deseribed in Section 2.6 of the
Indenture; provided, however, that the ebligation of the Company fo make any such payment
uticler this Seetion 5.2(h} shall be reduced by the amount ol moneys uvailable for such payment
described in Section 2.6{pH1) of the ndenture; and provided. fucther, that the ohligation of the
Company to make any payment under this Section 5.2(b) shall be deemed 1o be salisfied and
ihischarged to the extent of the corresponding payment made by a Credit lssuer under any Credil
Facihity tThen in effcot,

() In the evenl the Company shall fail to make any of the puyments required in this
Section S.2{c). the ilemt or mstallment so in default shall continue as an obligation of the
Company until the amount in deliull shall have been fully paid, whether by the Company, any
Credit lszuer or otherwise,

as follooees:

(m) Ter the Tssuer, as reimbursement for any and all cosls, expenses and labilities paid
¥ the lssuer in connection with the authorization, issuance and delivery of this Aprcement, the
Trust Indenture, the Bonds und any related documenss, and the perfommunce hy the Tssuce of its
obligations hereunder and thereunder (including without limitation those sel forth in the first and
second paragraphs of Section 2.3 of this Apreement and attomey fees and expenses), in
satislachion of any obligations of the Company hereuniler not as performed in accordonce with
the terms hereol by the Company, and as reimbueesement Tor or prepayment of cxpenses paid or
w be paid by the Tssuer and requested by the Company or reguired by this Agreement or the
Indenture and oot otherwise required to be paid by the Company under this Agreement,

(b}  To the Trostee, the ressonable fres, charpes and expenses of the Trustee,
meluding without limitation attorney lees and expenses, as trustee, bond regisirur and paying
agent, all as provided in the Indenture, as and when (he same become due; provided that the
Company may, without creating a default hereunder, coniest in good faith the necessity Jor any
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Extraordinary Services and Extraordinary Expenscs, as those tenms are definesd in the Tndenture,
and the reasonablencss of any such fees, charges or expenses.

e} To the Paying Agenl, the reasonzhle lees, charges and expenses of same for
acting us such wmler the Tndeature and in respect of the Bonds.

Notwithstanding any provision hercin, the Issuer shall not pay any cost, expense or
lability of the Company under this Agreement or the Indenture unless it shall have first aftorded
the Company an opportunity to make any such pavment: provided that the Company may.
withoul cresting a defuult hereunder, contest in poed faith the necessity or the reasonablencss of
any such cosl, expense or liability (otler than any ameunt which represents principal or purchase
price of ol premium or nkerest on any Bonds, )

Scction 5.4 Mortgape Bonds. As secwity tor, and to further evidence ceortain of the
ohligatiems of the Company to repay the Loan, the Company will, concurmently with the issuance
of the Bonds. execute and deliver Moitgage Bonds to the Trustee in an apprepale principal
amount cqual to the ageregate principal amount of the Bonds then executed and delivered by the
lssucr. ‘The Company surees thal Series 1993 Mortpape Bonds aothorized pursuant to the
Morlpgage will be issued with respect to the Bonds containing the terms and eonditioms and 1n
substantially the torm set forth in the Supplamental Mortgage Indenture. All Moripape Donds
shall:

(1) privide for payments of interest equal to the payments of inferest on the Bonds;

(b} require payments of principal equal to the pavments of prineipel (whether ul
matarity. upon acceleration, or redemption) on the corresponding Bowds;

() require all payments on such Morlgaee Bonds o be made on or prior to the due
dute for the comesponding payments o be made on the Bonds;

{d) contain redemption provisions corrcsponding with redemption provisions af the
Bonds, subject to subparagraph (¢} below; and

{c) be subject to mandatory redemption at any time al o price equal to 100% of the
principal amount thereef plus scerued inferest to the dale of redemplion it (i) an Event of Defanlt
shull eeeur and be continuing hereunder and (i) the Trustes shall declare the principal of and
imterest nocrued an all Bonds o be immediately due and payable pursuant to the provisions of the
[itdenture.

Upon payment of the principal and inlerest on the Bonds, whether al maturity, npon
acceleration, by redemption vr olhersise, and the sursender thereof to, and cancetlation thereof
by, the Trustee, or upan provision for the payment thereof having been made in accordance with
the praovisions of the Indenture, Mortzage Bonds issued concwrently with such Bonds pursuant
to thiz Scetion 5.4, of the same maturity, bearing the same intcrest rates and in s amount cgual
to the aesrepate principal amount of such Bonds o paid or for the paymeont of which provision
has boon made shall be deemed fully paid and the obligations of the Company thereunder
terminated and such Mortgage Bonds shall be surrendered by the Trustee o the Mortpage
Trustee, and shall he cancelled by the Morpgage Trustes. Unless the Company is entitled to a
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credil under this Agreement or the Indenture, 81l pavments on the Morlgaee Bonds shall be in the
full ameunt required thereunder,  The Mordgage Bonds shall be registered in the name of the
Trustee and shall not be assigned, pledped or transferred by the Trustee, cxeept to effect an
assignment twoany successor trustee under the Tmlenture

section 2.5 Pavments Assipned. The Company consents 1o the assinment made hy
the Trust Indenture ol the rights of the Issuer under this Loan Apreement and the Mortgage
Bonds ta the Trustee and agrees o pay o the Trostee all amounts pavable by the Company
pursuant to this Loan Agreemeni, except for pavinents pursuant to Section 5.3, Section 7.5 and
Seetion 9.4 hereof which shall be paid dircetly to the person or entity to whom or W which thos
are due.

Sectiom 5,6 Obligations of Company Hercunder Unconditional.,

fa) The abligations of the Compuny to make the pavments required to be made urder
section 5.2 and Section 5.3 hereof and on the Mortgage Bonds, subject o the satisfaction and
discharge of the puyment obligations of the Company provided in Section 5.2, mnd to perform
aned obgerve the other agreements on its part contained herein shall be absolute and uncanditional
arul shall not be subject 10 diminution by sct-off, counterclaim, abatement, or otherwise, Tntil
payment in full of the Bonds shall have been made, the Company (1) will not suspend or
discontinue any pavments required o he made horein, excepl (o the extent they have been
prreepaicl, (11} will perform and observe all its other agreements contoinead in this Agroement, and
(itl) will ned terminate this Agreement for any cause including, withouwt Lmiting the generality of
the foregeing, any acts or circumstances that way constitete failure of considerstion, sale, loss,
destruction, or condermmation of or damage to the Project, any change in the tax or other Taws of
the Lnited States of America or of the State of South Careling or any political subdivision of
either, ar any failure of the lssuer to perform and ebserve eny sgreement, whether express or
implied, or my duty, labidity, or obligation arising out of or in connection with thiz Apreement.
Noething contamed in this Section shall be construed to release the lssuer from the performance
of any of the ayreements on its part conlained herein; and, in the event the Tssuer should fail to
perform any agreemen| on its part, the Company may institute an action agminat the Tssuer for
specific performance ol such ayrecement o agreements,

{h]  MNothing contained herein shall be construed to he a waiver of any riphts which the
Company may have against persons other than the 1ssuer under this Agreement, or under any
proscision ol Taw,

section 5.7 Place of Pavments. The poyments provided for in Section 5.2 and Section
5.3 hercof and on the Mortgage Honds shall be paid dircetly to the Trustee al its designated
corporate trust ottice, currently i Jacksonville, Florida, for the sceount of the Issuer.

seetion 5.8 Company's Obligation Unaffected by Losses on |nvestments. Any losses
resulfing from the investment hy the Trustee of any moneys held as part of any fund created
tnder the Trust [ndenture shall not allect the Company s oblipations (o make Loan Pavments as
required hereuniler,
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Seclion 3.%  Redemption of Bonds. The Tssuer, al the written request at any time of the
Company, shall forthwith tuke all steps {other than the payment of the money required lor the
redemption} that may be necessary under the applicable redemphion provisions of the Indenture
and the Bonds W effect redemption of all ar part of the then outstanding Bonds, as may be
specilied by the Company, on the carliest dale on which redemption may be made under the
applicable provisions,

Soction 5,00 Prepayvment of Loan Payments and Additional Pavments; Monevs for
Purchase or oplional Redemption

(1) Unless there has been a Determination of Taxability, there is cxpressly reserved o
the Company the right. and the Company is authorized and permitted, at any tme it may choose
and from time to time, Lo prepay all or any part of the Loan Peyments, or any Additional
Payments, and the Issuer aprees that the Trustes may accept prepayments when tendered by the
Compony. Al Loan Payments or Additional Payments so prepaid shall be credited against the
Lean Payments or Additional puyments, as (he case may be, as speeificd by the Company.

(k] There is lurther expressly reserved to the Compuny the right (provided there does
not exist on Event of Default under this Agreement}, al any tine it may choose, to deliver to the
Trustes moneys in addition to the Loan Payments payable on the next Bond Pavment Date and in
addition to any other meneys then payahle o the Bond Fund with instructions to the Trustes Lo
usc such moneys for the purpose of purchasing any of the Bonds or of ealling Tor redemption any
of the Bomls in accordance with the provisions of the Indenture for oplional redemption of the
Bonds. Any moneys so delivercd to the Trustee shall be held in a separate account in the Bond
Fund for application by the Trustes Lo such purchase or redemption,

{c}  IT there vecurs a Determination of Taxability, the Compuny shall he oblipated o
prepuy immediately the Loan Payments by paying to the Trustee Jur deposit in the Bond Fund,
the amount required to redeem the Bonds i aceordance with Section 2.18({¢) of the Indenture.,

The Company shall sive prompt writlen nolice 1o the Tssuer and the Trustee of its receipt
of any written advice from the Inlemal Revenue Service or court that an event constituting a
Determanation of Taxubility has ocearn exl,

Upon the redemption date conterplated by this Seetion 5.100c), provided there has been
deposited with the Trustee the total amount as reguired. such smount shall constitute the total
compenszation due the Issucr and the holders of the Bonds as a result of an occurrence of such
Determination of Tazability and the Company shall nol be desmed to be in default hereunder by
reazson of the occurmence of such Delermimabion of Taxability,

Seetion 5,11 Credils Avainst Pavments. To the extent that principal of. Purchase Prce,
premiven, il any, or interest oo the Bonds shall be paid with moneys available under any Credit
Facility then in effect, from remarketing proceeds (with respect o Purchase Price) or other
sources available under the Indentire, the obligation of the Company to make payments required
by Section 5.2 shall be satisfied and discharged to the extent of the principal of. Purchase Price,
premivm, if smy, or interest om the Bonds so paid.  If the principal of, premivm, if any, and
interest on the Bonds shall have been paid sufficiently that payment of the Bonds shall have
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occurred in accordance with Acticle ¥ of the Tndenture, then the shligations of the Company
pursuant to Section 5.2, jpse facto, shall be deemed 1o have been paid in full, and the Company’s
obligations under Seetion 3.2 sind this Agreement shall be discharsed.

ARTICLE VI
MAINTENANCE, OPERATION AND INSURANCE
Eection 4.1 MMaintenance,

ial The Commpany shall cause the Project. including a1l sppurtenances thereto and any
persenal property therein and thercen, to be kept and maintained in good repair and gowl
aperating condition so that the Project will continue to constilute a pollution control facilice For
the purpescs of the aperation theren! s reguired by Section #.3 hereaf.

(b} B0 loag as it shall nol he in vielation of the Act or impair the character of the
Project a5 a pollution control facility, and provided fhere is continued complionee with applicable
laws and regulitions of governmental entities having jurisdiction thereof, the Company shall
have the right W remadel the Projeet or make additions, modifications and improvements therelo,
from time o time as 11, i ils diseretion, may deem o be desirable for its uses and purposes, the
cost of which remodeling, additions, modifications and improvernents shall be paid by the
Company and the same shall, when mude, become a part of the Project.

section 6.2 Remowval ol Porlions of the Project. The Company shudl nal he under any
abligation to renew, repair or replace any inadequate, obsolete, warn aut, unsuituble, undesirable
ar unmecessary portions of the Project, excepl o (he extent, if any, necessary o ensure the
continued character of the Project as a pollution conteol ecilily, The Company shall have the
right Trcen time 1o 1ime to substitute personal property or xtures [or any portions of the Project,
provided thal the persimul property or fixtures so substituted shall not impair the character of the
Praject as a pollution contral fneililty, Any such substituted property or Bxlures shall, when so
substituted, became a parl of the Project, The Company shall also have the right to remove any
portions of the project without substitution therefor; provided, that the Company shall deliver to
Ihe Trustee a cortificate signed by an engineer desenbing the portions of the Project and stating
that the removal of the proporty or fixres will nol impair the character of the project as o
pollution coniral feeility,

section 6.3 Operaton of Projeet, The Company shall cause the Project to continue to
be operated as a pollution contral Taality and will, subject o its obligations and rights to
mantain, repair and remove porlions ol the Projeel, as provided in Seetion 6.1 and Seetion 6.2
hereaf, use its best efforts to canse the operation of the Projeet to continue so long as wod b the
extent aperafion 15 required to comply with the laws or regulations of povernmental enlities
having jurisdichion theroof,

section 6.4 Insummes,  The Company agrees Lo insure (he Project in the amount and
with the coverage required by the Mortgage,
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Seoton 6.5 Workers' Compensotion  Coverape.  Throughout the torm of (s
Agreement, the Company shall comply, or cause complianee, with spplicable workers’
compensation losws of the State of Seuth Caraling.

Section 5.6 Provisipns Responsive to Section 48-3-70 of the Act. Responsive to the
provisions of Section 48-3-70 of the Act, and in addition to its covenants amd agreements
containel elsewhere in this Agreement, the Company represents thel the Project and the
pollution contral tacilities of which the Project is & part are complete wd covenants and agrees to
pay oF cause w be paid the costs of maintwining the pollulion control Facilities in good repair and
the cost of kecping the pollution comirol facilides insured.

ARTICLE vII
SPECIAL COVENANTS
Section 7.1 No Warranly of Condition or Suitability by the Issuer, The Tssuer makes

o warranty, cither express or implisd, as to the condition of the Project ar that 10 will he snitable
for the Comipany's purpseses or needs.

Section 7.2 lssuer’s and ‘Trustee’s Righl of Aceess to the Project and to Company
Records. The Company asrees that the Tssuer, the Trustee and the duly authorized agents of each
of them shall have the right at all reasoeable times during normal business hours e enter upon
anil 1o examine and inspect the Project and all records with respeet therelo, including all rights of
pecess tr the Project as mayv be reasonably neoessary for the proper maintenance of the Project
iincluding all rights of access a3 may be reasonably necessary in the event of failure by the
Company to perform iks obligalions under Seetion 6.1 hereot).

Spcction 7.3 Company to Maintain its Bxistence: Condibions Under Which Txeeptions
Pemmiiled.

(a2} The Company agrees that during the lerm ol this Agreement it will maintzn its
existenee and, excepl to the exlent permitled under the provisions of the Moertgage, will not sell
its properfies as an entirety or substantially as an cntirety or conselidale with vr merge into
unother organizatdon of permit ene or more other orgaizations o consolidate with of merge into
i, unless the suecessor arganization resulting from any such sale, consolidation or merger shall
assume all obligations of the Company arising under or contemplated by the provisions of this
Agrecmment,

ih) 1" consalidation, merper or sale or other transfer is mude a8 provided in this
Seclion, the provisions of this Section shall continue n full force and effect and ne forcher
consolidation, merger or sale or other fransfer shall be made except in compliance with the
provigions of this Sechion,

Section 7.4 Qualilications in Soulh Carcling  The Company warrants that 1t 15, and
throughout the term of this Apreement it will continue 1o be, duly qualified to do business in
South Carolina.
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Section 7.5 Indemmnification Covenants.

(a) The Company agrees to indomnify, save the Issuer, the Trustee and the Paying
Agent hanmless and defend them against and from all claims by or on hebalf of sy persen, firm
ur corporation arising from the conduct or management of, or from any work or thing done on.
the Project during the term of this Agreement, and the Company further shall indermnify and save
the Tssuer, the Trustoe and the Paying Agent harmless agsinst and from all claims arising gt any
time tram (1) any condition of the Project. the plant Tucilities to which the Project is appurlenant,
af the land on which such plant facilitics are located, including withont limitation any loxic
waste or other harardous substunce located at any time therein or thercon, (i) any breach or
default on the part of the Company in the performance of anv ol ils ohligations under this
Agrecment, (i) any act of neglipenee of the Company or ol any of s apents, contractors,
sorvants, employvees or licensees, ar (1v) any act of neglipence of any assignes of the Company,
or of any agents, conlraclors, servimis, employees or licensees of anv assignee of the Company,
The Company shall indenmnily and suve the Tssuer, the Trustee and the Paving Agent harmless
fram and agamst all costs and expenses incurred in or in comnection with any such claim arising
as alressud or 0 connection with any aetion or proceading brought thereon, and upon notice
fvam the Tssuer, the Trostee or the Paving Agent, the Company shall defend them or gither of
them in any such action or procecding.

[k} Nolwilhslamding the fact that it is the intention of the parlies thal (he Tssuer shall
not ineur pecuniary lighilily by resson of the torms of this Apresment or the underiakings
required of the Issuer hereunder by rewson of the Jssuance of the Boonds or by release or the
assignment of this Loan Apreement, by renson ol the performance of any act requested of il hy
e Cismpany, or by the operation of the Project by the Company, ineluding all claims, liabilities
o livsses arising in connection with the vielation of any statules or regulations pertaining to the
foregoing, nevertheless, it the Tssuer should ineur any pecuniary liability arising hy reason of the
issnance of the Bonds or hy renson of the assignment of this Loan Apreement, by rewson of the
parformance of any act requested of it by the Company, or by the operation of the Project by the
Company, including all claims, liabilities or losses srising in connection with the vialation al an ¥
stututes or regulations pertaining o the foregoing, this Agreement. the Trust Indenture or the
Bands, vran connection with the Project, the plant Tacilities 1o which the Project 15 appurtenant,
or the land on which such plant facilitics ace located, including withoul limitation any toxic
waste or other hazardous subsionee located ar any time therein or therean, then in that event the
Company shall indemnify and hold harmless the Tssuer against all claims by or on behall ol any
persem, firm or corporation, arvising oul of the same, and all costs and expenses incurred in
conmection with sny such claim or in connection with any action o proceeding brought thereon,
and upom nobice from the Issuer, the Company shall defemd (he Tssuer in any such action or
proceeding,

section 7.6 Company Mot o Affect Adversely Tax Exempt Status of Interest on the
Bonds, The Company, for the henefit of the Issuer, the Trustee and the Holders of the Bonds,
hereby represents that it has not taken, or permitted to be taken on its behalf or omitied o ake,
anil agrees that it will not take, or permit to be taken on its behalf, or omit to ke any action
which, 11 ken or omitted to be taken, would cause the inlerest on the Boonds to be includable in
the gross income ol The owners of the Bonds for purposes of Tederal income taxation, and that it
will take. or require lo he taken, such actions as may fom time 1o fime be required by the

C-LLIFR 732 QIEEVOL RS 13



Company under applicable laws, regulations, mlings and judicial decisions as exishing and in
ellect on the date of the oripinal delivery of the Bonds te the purchisers thereol to continue
exclude from gross income for foderal incomne lax purpseses the interest on the Bonds.

Scetion 7.7 Conlinuing Disclogure, The Company hereby undertakes, for the henetii
ol the henelicial owners of the Bonds, to provide:

(il | To e provided {10-K)|;

i) in a timely manner o the MSRR, notice of any of the following events with
respect to the Bonds, i materl:

(i) principal and intercst payment delingueneics;
(Li) non-paynient related defaulis;

(i) unscheduled  draws oo ceedit  eshancements  reflecting Boancaal
chfficulbies;

(ivl  substitution of credit or Bguidity providers, or their failure to perform;

(v adverse tax opinions or evenls affecting the tax-exempf status of the
Bonds;

{vi)  modification to the rights of the beneficial owners of the Bonds;
(vil) defeasance of any of the Bonds;

(viil)  unscheduled  draws on debt service reserves reflecting  fimancial
dilfculties;

(ix}  release, substitution or sale of property sceunng repayment ol the Bonds;
aned

ix) retingr changes; and

(<) in o timely manier, to the MSRB, notico of a failure of the Company to provide
required onnual fAnancial information described n (a) or (b} above on or belore the date
apecilied.

The Company shall provide the documents refarred to above te the MSRE in oan
electronic format as preseribed by the MSEB and sccompanied by alentifing mlommation as
preserbed by the MSEB,

The Company may discharge s undertaking deseribed abowve by transmitiing the

documents relerred o above to any entity and by any method authorrzed by the TS, Securilies
and Exchange Cominission.
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IF the Company fails w0 comply with the undertsking deseribed  zbove, any beneficial
owiter ol the Bonds then Owtstanding may rake action 1o proteet and cnforce the rights of
beneficial owners with respeet to such undertaking, including an action for specific performance;
provided, however, that failure by the Company to comply with such undertaking shall net be an
cvent of default and shall not resull in any acecleration of payment of the Bonds,  All actions
shall be instituted. had and maintained in the manner provided in this paragraph for the benefit of
all beneficial owners of the Bands.

I'he Company reserves the righl o modify from time to time the inlormation o be
privvided to the extent necessary or appropriate in the judgment of the Company, provided fhat;

(1) any such modification may only be made in connection with a change in
circumstances thal anses from a change in legal requirements, change in law, or chanpe in the
tdentity, nature, or status of the Comany:

(ta) the mlermation to be provided, as modified, would have complied with the
requiremtents o Rule 15¢2-12 issped under the Securities Fxchanze Act of 1934 (“Rule
1522-127) as of the dale of the Official Statoment relating to the Bonds, after taking into account
any amendments or interpretations of Rule 15e2-12, as well 25 any changes in cireumstances;
urul

() any such medification does nol malerially impair the interests of the beneficial
owners, a8 delermined either by parties unaffiliated with the Compuny (such as the Trustee or
nationally recognizel bond counsel) or by approving vote of the registersd owners of a majority
in principal amount of the Bonds then Outstanding pursvant to the tenms of the Trust Indenture,
d5 1t may be amended from time (o time, oi the time of the amendment.

Phe Company agrees that the annual fnaneisl information containing meodified operating
elata v finsnetal information will explain, in marabive form, the reasons for the modi leation snd
the iinpact of the change in the type of eperating daty or finaneal information being provided.

The provisions of this Scetion shall terminate upon payment, or provision having been
made for payment in a-manmer consistent with Role 15¢2-12, in full of the Bonds,

Section T8 Filing, All sceurity interests created by the Indenture shall be perfecred by
doing all filings and recordings ol Anancing statements in the approprisie office of the Repister
af Deeds for Oconce County, Seuth Caroling, and in the office of the Secretary of St of Scuth
Caroling, m the City of Columbia, South Caroling, or in any other appropriate pluces of Glings
which ully comply with the South Careling Uniform Commercial Code, Secured Transuclions
and by doing all filings and recordings of any other appropriale decuments or instruments which
fully comply with the South Caraling Uniform Commercial Code. The Anuncing or continuation
statements shall be filed and recordings made from time to time by the Company in such offices
ol the Regster of Deeds for Oconee County, and the Sceretary of State of Suuth Caroling or in
any «her appropriate places as in the opinion of any of the Bondholders or the Trustee, arc
necessary o preserve the len of the Indenture and ymuintsin the priozity of the securily interests
intended o be created by the Indenture.
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ARTICLE ¥iIN
ASBIGNMENT

Section 8.1 Assignment by Compuny. This Agreement may be assigned in whole or
i part by the Company withoul the necessity ol obtaining the consent of cithar the [ssuer or the
Prustes, subject, however, W each of the following conditions;

() Mo assipnment (other than pursusnt to Section 73 hereol) shall relieve the
Company from primary Hability for any of its obligations hereunder, and in the event of any
assienment the Company shall combinue Lo remain peimarily liable for the payment of the Toan
Payments snd Additiona! Payinents and for performance and observance of the agreements on its
part herein provided to be performed and observed by i,

i Any assignment by the Company most retain for the Company those rights and
interests as will permil 1l ke perfonn its obligations under this Agreement, and any assignes from
the Company shall assurne the obligations of the Company hercunder fo the exienl ol the inlesest
masignedl.

{ch ‘The Company shall, within 30 days aller execution thereof, furnish or cause to be
furnished to the Tssuer pnd the Truslee a true and complete copy of cach assignment together
with uny mslrument of assamplion.

(d} Any assignment from the Company shall not meterially impair the operation of
the Project as herein provided,

Section 8.2 Assignment by Issuer. Except for any pledge and assignment provided for
in Seclion 5.5 hereol or as may be necessary to enforce the obligations of the Company
hereunder, the 1ssuer shall not make any aszignment or pledge of this Apreement.

ARTICLE 1X
EXYENTS OF DEFATLT AND REMEDILS

Section 7.1 Evenls ol Default Defined. The followinz events shall be “Events of
Delault” under this Apreement and the terms “Ewvent of Default”™ or “Dofault”, whenever such
terms are used herein, shall mean:

(a) Fatlure of the Company 1o make any Loan Payment which causes an “Event of
Default™ as defined mn the Indenture.

ih Failure by the Company to observe and perform any covenant or agreement in
this Apreement on the part of the Company to be ebserved or performed, other than as referred 1o
in subsection (a) of this Section, for a period of ninety (90) days after writhen noelice specilying
the failure and requesting that it be remedicd shall have been @ven to the Company by the [ssuer
o the Trustee, vnrless the Issuer and the Trustee shall sgree inwrting W an extension of the time
prior to its expiration; provided, however, thal il the Company is proceeding with due diligence
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to cure the default, the period shall be extended to whatever period is required to permit the
Company's proceeding with due diligence to cure the default,

(e} Theoccurrence of an “event of default” as defined in the Morlgnpe,

The provisions of subscction (k) of this Section ure subjeet to the following Hinitations; if, by
reason of fore: majeure, the Company is unable in whale or in part to carmy out the agreements
of the Compuny on its part horein contained (other than the obligations on the part of the
Company containe] in ARTICLE ¥ and Section 6.3, Scetion 6.6, Section 7.5 and Section 9.4
hereaf, to which this paragraph shall have no application), the Company shall net be deemed in
default during the continuance of such inabality, “The term force majeure”™ a8 used hercin shall
mean withoul limatatien, the following:  acts of God; strikes: lockouts or other industral
disturbances; acts ol public encmies; orders of any kind of the government of the Thnited States
or of Bouth Carolina or any el their departments, agencics, or officials, or any civil or military
authority; insurrections; riots; epidemics; landshides: lightning: carthguake; fire; hurricane:
atorms; floods; washours; droughts; arrests; restrainl o povernment and  people; civil
disturbances; explosions; breakage or accident to machinery, transmission pipes, or canals;
partial or entire kilure of utihitics; or any other canse or event not reasonahly within the control
of the Campany, in each cuse which has the effeet of making it impossible {as distinguished from
impracticable) for the Company lo perform, it being agreed that the settlement of strilies,
lockouts, and other industrial disturhances shall be entirely within the discretion of the Company,
and the Company shall not be required 1o make setflement of strikes. lockouts and other
industiial disturbances by acceding to the demands of the opposing party or parties when that
corse 18, 10 the judgment of the Company, untavorable W the Company,

Section 2.3 Roemodics on Default. Whenever any Evenl of Defiuult reforred to in
Section U1 hereol shall huve happencd and be subsisting. the lssuer or the Trustee may ke any
one or more of the following remedial steps (provided that, notwithstanding any other provision
of this Section 9.2, the lssuer may, wilhow (he necessity of obtaining the Trustee’s consent. lake
any remedial steps under this Seetion 9.2 1o enforee the payment of amounts due it under
Seetion 5.3, Section 7.5 or Section 9.4 of this Agresmenl):

{a) The Trustee, or the [ssuer with the prior wrilten consent of the Trostee, may, at its
option, by notive o the Company, declare all amounts due under Section 5.2 and Section 5.3
hercof to be immediately due und pavable if the Bonds have been accelesaled pursuant to the
Indenture, whercupen the same shall become immediately due and pavable, amd which amounts
the Clompany hereby sgrees to pay, and the Company herchy waives any further demand, notice
presentment or natice of dishenor,

=

ih) The Trustee: or the Issuer with the prior written consent of the "Lrustce, may take
whatever action al law or in equity may appear necessary or desirable to eolleet the amounts then
due and thereafter to become due or to enforee performance and ohservance of any obligation.
agrecment or covenant of the Company under this Agreement.

fe) The lssuer and the Trustee shall afso have sceess to and the right W inspect,

examing and make copics of the bocks, records, aceounts, data and tax returns of the Company;
amlby, however, insolar as they pertain to the Project or any portion thereof,
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Any amounts collecteld pursuant o action taken under this Section shall be applied pursvant to
Section 6.7 of the Indenture, except amounts due voder Section 5.3, Section 7.5 or Section 9.4
of this Aprecment shall b paid dircetly to the person or enbiby o whom ar to which they are due.

Mo aetion taken pursuant 1o this Seclion shall reheve the Company”s rom the Company”'s
ohligalions pursuant o Seetion 5.2, Seetion 5.3 and Section 9.2(a) heroof, all of which shall
survive any such action.

The provisions of this Section 9.2 wre subject to the further mitalion that the rescission
ar annulment of a4 declaration thal all the Bonds owtstanding under the Indenture are immediatelv
due and payahle shall glso constilute a rescission or annulment of any corresponding declaration
made pursuant o paragraph {a) of this Section %2 and a waiver and reseission of the
consequences of the declaration and of the cvent of default with respect to which the declaration
had been mado provided that no waiver or reseission shall extend (o e affect any subsequent of
other defaull or impair any rghl consequent thereon.

Section B3 No Remedv Exclusive. Ne remedy hercin conferred upun or reserved Lo
the lssuer or the Trustoe is intended to be exclusive of any other available remedy or remedies,
but cach and cvery remedy shall be cumulative and shall be in addition © every other remedy
given under this Agreement or now or herealler existing at law or in equity or by stamte. Mo
delay or omission to exercise any right or power accming upon any Default shall impair any
right or power or shall be construcd to be a waiver thereef, but any right and power may be
cxcreised from fme to time and as often a5 may be deemed expedient. Tn order o entitle the
Trustee or the Tssuer te exereise any remesdy reserved Lo il o this Article, it shall not be necessary
le give any notice, other than notice as may be herein expressly required,  Such rights and
remedies piven the Issuer hercunder shall also cxtend to the Trustee, and the Trostee and the
Bondholders shall be deemed third party beneficiaries of all covenants aml agreements herein
conbaingd.

Section 94 Apreemenl 1o Pay Attornevs’ Fees and Expenses. In the event the
Company should default under any of the provisions of this Agreement and the Tmustec or the
Izauer should empley attomevs or incur other cxpenscs for the collection of amounts due
hercunder or the enforcement of performanse or ohservance of any obligabon or apreement on
the parl of the Company herein conlained, the Company apgiees that it will, on demand theretior,
pay to the Issuer or the Trustee the reasonable fees of such attorneys and all other expenses so0
incurred by the [ssuer or the 'mustec,

Scction 9.5 Ne Additional Waiver Implicd by One Wmiver, In the evenl uny
agrecment contained in this Agreement other be breached by either parly and thereafler wiived
by the other party, the wiver shall be lnomted (o the partcular breach so waived, amd such party
shall ot be desmned w waive eny other breach hereunder. Noowaiver shall be etfective unless in

writing.
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ARTICLE X
MISCELLANEOUS

section 10,1 Notices, All notices, certificates or other communications hereunder shall
be sufliciently given and shall be deemed piven when mailed by repstered or cortified mail,
pustuge prepaid, or given when dispatched by telepram or telecopy addressed as follows:

i Ly the Tssuer, to

Oroones County, South Caroling
415 Bouth Mine Street

Walhalla, South Caroling 20601
Attention: County Administrator

if to the Company, to;

Dhike Encrgy Carolinas, LLC

526 South Church Swreet

Charlotte, North Caroling 28202

Altentiom: General Managoer/ Assistant Treasurer

if to the Trustee, Lo

I'he Bank of hew Yark Mellon Trust Company, N.A,
10161 Conturion Paskway

Jacksonville, Flomda 32256

Atentem: Janel Ricarda

Telephane: {004) 645-1 955

Facsimile: {(9<) 645-1972

The Issuer, the Company ard the Trustee may, by notice given W all parties to this Agrcement
and the Trust Tndenture, designate any further or different addresses o which subseguent natices,
certificates or other communicationy shall be sent,

section 102 Binding Ellecl: Parfies in Interest.  This Agrecment shall mnure o the

benefit of and shall be binding upon the Tssuer, the Compuny, and their respective successors and
ausigns, subjoet, howeover, fo the provisions of Seetion 7.5, Scetion 8.1 and Section 8.2 hercof,

Sechon 10,5 Immunity of Officers and Emplovess of the Tssuer. Wo recourse shall be
had lior the enforeement of any obligation, ecovenant, promise or agreemenl of the Issuer
contained i thas A greement or the Bonds, against any officer or emplovee of the lssuer, in his ar
her individual capacity, past, present or future, either dircetly or through the 1ssuer, whether by
virtue of any constitational provision. statute or rule of law, or by the enforcement of any
assessment or penalty or otherwise: it being expressly apreed and understood that this Agreement
and the Bonds are solely corporate eblipations. and thal na personal lsbility whatsocwer shall
atlach to, or be incurred by, any officer or employee of the Issuer, past, present or future, cither
directly or by resson of any of the obligations, covenants, promises or agreements entercd info
between the Isswer and the Trustee or the Company or to be implied therefrom as being
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aupplernenlal hereto or thereto; and thal all personal hebility of that chameter agmnst every such
atficer and emplovee i5, by the execution of this Agreement and the Bonds, and as a condition
of, and as a part of the conzideration for, the execution of thiz Apreement and the Bonds,
expressly waived and relensed.  The mmumity of officers snd omplovees of the lssuer under the
provisions contained i this SecGon shall survive the completion ol the Project amtb the
termination of this Apreement.

Sgction 104 Severabilite.  In the event any provision of this Agreement shall be held
invalid or uncoforeenble by any court of competent jurisdiction, that halding shall not invalidate
or render unenforceable any other provision hereal, wihich other provasions shall be deemed wo be
ellective. operative, made, entered into or taken in the manner and ta the full extent permilted by

lawr.

secton [0.5  Amounts Held by the Trostes. T 38 agreed by the parties hereto that any
arnorhts held by the Trostee remaining unclaimed by the owners of the Bonds for five vears alter
the duc date (whether at maturity or by prepayment or otherwise, as provided in the Bonds)
theroof, and after the pavment of the foes, charges. and expenses of the Trustoe and those due the
Isguer, m accordanee with this Agreement, shell belong to and be paid to the Company by the
Trustee a8 overpaymenl ol amounts due hereunder.

Section 10,6 Amendments, Changes. and Modifications. This Agreement may not he

amended, changed, modified, or altered, cxeept as provided in Article VI of the Trust
Tndenture.

Section 107 Execativn ol Counlerparls,  This Agreement may be exceuled in several
counterparts, each of which shall be an original and all of which shall constitute bul one and the
same instrument; except that to the extent, if anw, that this Loan Apreement shall constitute
personal property under the Uniform Commereial Code of South Caroling, no security interest in
this Loan Apreement may be create] or perfected through the transfer or possession of any
counterpart of this Loan Apreement other than the ongng counferpart, which shall be the
counterpart containing the receipt therefor executed by the Trustee [pllowing the signalures
this Loan Apresment,

Section 10.8  Law Goverming Construction of Apreement. This Agrecment is prepared
and entered into with the intention that the Laws of the State of South Carolina shall govern its
constraction.

L DR e TR0 TnS iy




IN WITNESS WHEREOF, OCONEE COUNTY, S0UTH CAROLINA, has executed
this Loan Apreement by causing its name to be hereanto subscribed by the Chairman of the
Oconee County Council and the Official Seal of Oconee County o be impressed hereon and
attested by the Clerk 1o Oconee County Couneil: and Duke Enerpy Carolinas, [LC, has cxecuted
this Loan Agreement by its Treasurer and Scerctary, all being done as of the day and wvoar first
above written.

QUONEE COURTY, SOUTH CAROLINA

(HEALY Bw:

F.

Chairman of County Couneil
Croones County, South Caraling

ATTEST:

Clerk 1o Clounty Coumneil
Ceones County, South Caroling

DUKE FNERGY CAROLINAS, LLC

By

[ts:

Tts:
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Beegipt of the forcgomg omgmal counterparl of the Amended aul Reslated Loan
Aprermenl, belween Oueones County, South Caroling, and Duke Energy Carolinas, LLC, dated
s ol Aupust 1, 2009, is hereby acknowledged by the vndersigned,

Dated: Seplember 1, 2008
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STATE OF SOUTIH CAROLINA )

|
COUNTY OF OCONEE )

ASSIGNMENT OF LOAN ACREEMENT
KNOW ALL MEN BY THESE PRESENTS, that OCONERE COUNLY, SOUTH
CAROLINA, a body politic and corparale and political subdivision of the Stale of South
Careling, acting by and through the Oconee County Couneil, in consideration of the sum of ONE
and ne 1O} (51,00) DOLLAR to it in hand paid al and before the sealing of these presents, the
receipl ol which 1s herehy acknowledped, does heveby assign, transfer, and sct over unto The
Bank of New York Mellon Trusl Company, KA., its successors and assigns, ns trustee for the
holders of the 577,000,000 Ocores County, South Caraling, Pollution Control Facilities Revenue
Bonds, Series 1993 (Duke Encrgy Carolinas, LLC Project) (the Bonds), as sceurity for (1) the
pavment of the principal ol and interest on the Bonds, dared the date of their delivery, issued
pursuinl o the Loan Agreement (hereinafler defined), and (i) the due perlinmance and
ohservance of the covenants and agreoments in the Bonds and the forcgeing Loan Agreement,
the tollowing;
Al of the nght, ttle, and interest of Oconce County in amd 1o the
forepping Amended and Restated Loan Apreernent, duted as of Ausust |, 2000,
between Oconee County und Duke Energy Carolinas, L1.C, excepting only the
rghls of Oeonee Connty to be indemnified pursuant to Section 7.5 thereof and 1o

receive allomeys” lees and expenses pursuant 1o Seclion 9.4 and Section 5.3

thereot,
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IN WITNESS WIIEREOF, OCONEE COUNTY, SOUTH CAROLINA, has
executad this Assignment by causing ils nume L be subscribed by the Chairman of Oconee
Caounly Council and the Official Seal of Ocones County, South Caroling, b be ipressed hereon
and attested by the Clerk to Ovones Counly Council, all being done as of the 1st day of
Seplember, AT 20000,

Gy

Charman, County Couneil
Oeonee County, South Carolinag

ATTEST:

Clerk to Clounty Couneil
Dcomee County, South Carolina
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ik piemends in omennts snfffcient o pep the principal of 2ud lnerds asd promiom s the Roands and 2armin atbier e and
exmer=es, 22 deseribed nothe Lo Agceeinenl. The Compaty's abligatioms o make peyments andzr the Loan Aprecisent will ko
eviccneed ard scewrcd by Fisstand Refumding Mangigs Ronds issoed by the Compary,

Inderest Rate: ., % Due: Febroary 1, 2007

The Ronds will bz remarketsd besricg intensst i the Fiaed Rate as mone lally, dsserited hersing. Follewing the setilemen
dade, for Bonds will boar interestal a Fised Rabe from che settlememe date andil their matarioe oo Febriaey 1, 2007, brerst on b
Bonds will ke papalde vack Uebruary and Angust 1, somesencing Febroary L 2000 feach, a - Inferes Maneni Diis")

The Pl were tssued as My resistersd Doods aod soe repistered Lo Code & 0, as arminee af The Depasiory Tiust
Comonry, ™Mew Yook, Mew Yook, which will ceotinme weact as seomites depositony for e Baods, Iedivides! purchases of the
Bz may ke made in beak=miry fisvmesaly, inoderaminntions aof £3,000 and LTI:-:-‘;HI maliiphes tierzell See STHE RIS
Lk Enlry Nestem,”

The Romds will be sub ot 0 sxrgesdiaary opionz] rélempion prior @ murarts in the mannsr 20d an e uomes Geerihee
Iz,

THE BONDS ARE LIMITED OBLIGATIONS OF THE COUETY. TR BOME AT THE ISTEREST THEREOMN
AN REDEMPTION PREMIUR, IF ANT. [XENIFT CONSTITUTTE AXN TNODERTEONESS O1F AN USLISIATION OF T
COUSLY WLICHIM THE MEARING OF ANY CONSTITUTIONAL LIMITATION QR STATUTORY PROVISION AND
RUALL WOT ONVE RISE TO A CHARGE AGADNGT ILIE GENEEAL CREDIT OR THE TAXING POWERS OF TR
COLUMTY, THE STATE OF 300 T CARDLINA O ANY POLITICAT, SURGTVISION THERSOE, 11 BONDS A%ND TER
IMIEREST THEREON ARF PAYARLE SOTFELY FROM AND SECURED BY THE RENVENUES AND OTHER FLUHOS
PLEL THEREFOR,

THE BOMDS HANE %001 BEEN REGISTERED WITE THE SECLURITIES AND EXCHANE COPNIELION 1TIKTDER
FHE SBCLRITIES ACTTOF 1953, AS AMENDED, BY VIKIUZ OF THE EXEMPTION FROM REGISTRATION PROY IBELD
MM EECTIOR Mo 2y THERECF.

Lhe anticipated clsage in the methid of determining feinserss rbe o, and cesackeing ol he Bends o b Cixsd Roe i
auldject ke wmeng ather genditions, delivesy of an opaon with respect W ooain matless by Bokinson, Bradshas & Hicson, 1A
Charlems: Nosh Corcelam Brood Ceamsel, Certain legal matiess will ke pnssed ypoa for the Company by Eoker T Lacas 11T, Taq,,
Aszociaie Cooral Coensel and As<i=tam Sacreiory; for the County by MeMair Law Firm Greenville, Seoth Caraling; and for the
Mwomment Agent by Sidbey Avstin LLP, Mesy Yook, Mew York, 1018 cxpecte: that the Bonds witl Be avaitabls foe delivery teoueh
the meilitz: of The Depesitory Tnst Cempary in Mew York, Mew Yark, onor abawt Sepleber [, 2004, - E

Wells Fargo Securities
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M dealer, broker, salesman or other person has been authorized Lo give any information or o
muke any represenzation other than those contained in this Reoffering Circular, in conneclion with the
Bonls or the matters deserihed herein, and, il given or made, such other information or representation
must net be relied upen os having been authorized by the County, the Company or the Placement Agent,
This Reoffering Circular does nol constitute un offer wo sell or the solicitation of any offer o buy, nor
shall there be anv offer or solicirarion of such offer or sale of the Bonds by any persan in any jurisdiction
i which it is unlawlul for such person w make such offer, solicitation ar sale, Meither the delivery of this
Reoffering Circular nor the sale of any of the Bonds implics that the information herein is correet us of
Aty tme subsequent o the date hercof. The information coneined hersin is subject o change affer the
date of this Reoifering Circular. and this Reoffering Circular speaks only ws of ils dute.  The information
contained hercin has been obtained from the County, the Company and other scurces believed to be
reliable, The Placement Agent has provided the following sentence for mclusion in this Reaffering
Circular; The Macement Apenl has reviewed the informarion in this ReofTering Circular in accordance
with, und as part of, its respective responsibililiss e investors under the federal securities laws as applied
e the locls and cirewmstanees of this transaction, but the Placement Agent docs nar guaraniee the
acouracy oF completeness of such information,
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IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN  EXAMINATION OF THE CREDIT ISSUER AND THE TERMS OF TIE
REMARKETING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECERITIES
HAVE NOT BEEN RECOMMENDLED BY ANY FEDERAL OR STATLE SECLRITIES
COMMISSION OR REGULATORY AUTHORITY, FURTHERMOHKE, THE FOREGOING
AUTHORITIES HAVE NOT PASSED LPON THE ACCURACY OR ADEQUACY OF THIS
REOFFERING CIRCULAR. ANY REPRESENTATION 10 THE CONTRARY IS A CRIMINAL
{IFFENSE.



EEUFFERING CIRCTTLAR

577,000,000
OCONEE COUNTY, SOUTIH CAROLINA
POLLUTION CONTROL FACILITIES REVENLE REFUNDING BONDS,
SERIES 1993
(MIKE ENFRGY CAROLINAS PROJECT)

INTRODLCTORY STATEMENT

This Reoffering Circular, including the cover pape and the sppendices hereto, provides certain
ntarmaticn regirding the 77000000 agorepare principal amound of Pollution Comtrol Faeilities
Revenue Retinding Bonds, Series 1993 (Duke Enerpy Carclinas Praject) (the “Bonds™) of Oconee
Cousty, Suuth Caroline (the *County™) baing remarketed on behelf of Duke Energy Carolinas, LLC (the
“Uompany™). The Bonds were eriginally dssued pursuane to Chaprer 3, Tille 48 of the Code of | aws of
soeuth Caraling 1976, a5 amendad (the “Act™), and a Trust Indentere, dated as of April [, 1993, as
amended and restaled by an Amended and Restated Treust Indenture, duted as of Nevember 1, 2003 (the
2003 Indenture”), as amended by a Second Amended and Restated Trust Indenture, dared as of Angust
L, 2009 (the 2003 Indenture as so amended and restaled, the “Indenturc™, sach between the County and
The Bank of New York Mellon Trust Company, N.A., New York, Mew York, as trustee (85 successar ta
I'he Hank of New York Mellon (formerly known as The Bank of New York), the “Trustee”™) to refimd the
Counly's Pollution Centrel Revenue Bonds, Series A {Duke Power Company Projeet), which were Tssusd
to pay the costs of certain pellution contral and solfd waste disposul [ucilities at the Company’s Ocanee
Muclear Station locared in the County (the “Project™).

The County made a loan o the Company 10 finance such refunding {the “Loan™) pursuant o a
Loan Agrecment duted s of April | 1993, a5 amended By a Firsl Amendment to Loan Agreement, dated
as of Nevember 1, 2003 {as amended, the <1993 Loan Amrcement™), and as amended and restated an
Armended and Restated Loan Agreement, dated as of August 1, 2009 (the 1993 Loan Agreement, as so
amended and restated. the “Lown Agrsement™). Under the Lean Apresmend, the Company is ehligared fo
make payments [“Loan Payments™) al such times and in such amounts sufficient o pay the prinzipal of;
redemplion premiem, of any, and interest on the Bonds, as end when doe.

1o ovidence and secure ils obligation to make cerfain Loan Payments in respect of the Bonds, the
Company will issue a series af its First and Refunding Mortgage Bonds {the “Collateral Bunds™) to the
County registersd in the name of the Trustee for the account of the Counte. The Collateral Beads will
eorrespend 1o the Bonds o respect of principul amount, interest rate, redemplion end purchase provision,
dand maturity.  Payments on the Collateral Bonds will be required o b2 made 1o the Trustes in such
amornis as, weeether with other funds available for such purpose. are reguired o pay, when due, e
principal of, and interest o, the Bonds. Pursuane to the Indeature, the County assipned and pledged the
Agreement and the Collateral Bends 1o the Trustee o secure the paymient of the principal of, and interest
o, the Hands,

The Collgreral Bonds will be issued under and seewred by the First and Refunding Martgage,
dated ws of December 1. 1927 from the Cempany e Gueranty Trust Company of New Yok, as trustee
( The Bank of Mew York Mellon Trust Company, M A, {(formerly known as The Bank of Mew York Trust
Company, M.A), acting in its capacily as successor trustee under the First and Refunding Maortgage, the
“Mortgaee Trustee™), a5 amended and supplemented, including as supplementsd by a supplemantal
indenture: dated as of August 1, 2009, providing for the issusnce of the Collateral Bonds {the
“Bupplemental  Mortgage Indeature™).  The First and Refunding Morlgepe, a5 smended  and
supplemented, including as supplemented by the Supplemental Morgage Indenture. is hersin called the
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“Mongzge ™ Phe Cellateral Bonds will be secured by the lien of the Mengage equally and ratably with
all beids of ull ather series ssoed and to ke izsped under the Mortgage (collectively, the “First Mortpage
Bonds™).  The Marlgage cresles o continuing lien nn aohstantially all property and franchises of the
Compeny now owned or herginafter acguired including the Projeet. See “THE FIRST MORTGAGE
RONDS AND THE MOR IGAGE — Seeurity,”

The Company is a Morth Caroling limited liakility company, maimaining its principal place of
business in Charlotte, North Caroling  Certain information relating to the Company is included by
specific reference e the Company’s filings with the Securities and Exchanpe Commission (the “SEC™ in
Apnendix A,

The Honds are limited obligations of the County, puyehle salely from the revenues ur uther
receipts, lumds or monevs pledged thevctore inchuding those derived under the Loan Agreement and
Collateral Bonds, all of which are pledged and assigned 1o the Tmses for the Benefit of the Holders of
the Bonds. The Bonds and the fnterest thereun and redemption premiom, if any, do nol constitute
an indebtedness or an obligation of the County within the meaning of any eonstitutional limitation
or statutory provision and shall not give rise to a charge against the general eredit or the taxing
powers of the Coonty, the State of South Caroling or any political subdivision thereof,

simultanecusly with the delivery of the Bonds, the 2003 Indenture will be amended and restated
m as entirety by the Indenture.  This Reoffering Cirenlar, including Appendix B, describes the
2003 Inlenture ps amended and restared. The 2003 Indenture provides that the Halders of the Bonds then
UCutstanding must consent W the spproval of such amendments, BY PURCHASING THE BONDS, THE
HOLDERS THEREOF (1} CONSENT TO TIE AMUENDMENT AND RESTATCEMENT OF THE
2003 INDENTURE BY THE INDENTURE AND TO TIE AMENDMEN T AND RESTATEMENRT OF
'HE 1993 LOAN AGREEMENT (2 APPOIN T WACHOWIA BANF, NATIONAL ASSOCTATION AS
THEIR ATTORNEY-IN-FACT FOR TIIE PURPOSE OF EXECUTING AN INSTRUMENT OF
CONSENT TO SUCH AMENDMENT AND RESTATEMENT. Upen the delivery of the Bonds. the
Haolders of the Bands then Cutstanding will heve consented to such amendment snd restatemert of the
2003 Indenture, and the Indenture will take #Tect und be binding an all Helders of Bonds [rom and after
the delivery of the Bonds,

I'he Bends will be dated the Issue Dute, and will mature, subject to prior redempricn, on
February 1, 2017, on which date all wopaid principal and interest an the Bonds will be due and puyeble.
The Bonds will be remarketed besring intcrest at the Fixed Rate (18 described hereind and will bear
interest at o Fixed Rare until the Bonds from the settfement date until their final meturity on February 1,
207, Upon the conversion of the Bonds to bear interest wt the Fived Rare, the Iulerest Ruote
Determinarion Method may net be subseguenthy changed, During the Fixed Rate Pering, interest on 1he
Bosds will be payahle on each February | wnd Aupust 1, commencing February 1. 2010 (cach. an
“lnierest Pavment Dute™).

Ihe Bonds will be subject te extracrdinary optional redemption prier to maturity in the manner
and ul the omes described herein. See “REDEMPTION OF BOMIS™ herein.

The Bonds have not been registered with the Securities and Exchange Contmission under the
Securities Act of 1933, as amended, by virue of the exemption from registration provided in Section
32y thersof.

Unless otherwise detined herein, capitalized lerms used in this Reoffering Circular have the
meanings asefibed to them o Appendix B hereto or in the Indenture or the Loan Agrcement. This
Recllering Circular containg briel descriptions ol among orher things, the County, the Indenture, the
Loan Agreemenl. the First Martgage Bonds, the Callateral Bonds and the Mortgage, Such descriptions
dor mat purport o be comprebensive or definitive. All references in this ReolTering Cirenlar to documents



are guelified in their entirety by reference to such documents. and references 1o the Bunds are yualified in
thiedr éntirery by relerence Lo the form of Bond included in the Indenture. UIndl the defivery of the Bonds,
copies of the Indenmure, the Loan Agresment, (he Svpplemental Morlgage indenture and the other
ducuments deseribed in this Reetffering Ciroolar may be nbtained at the principal oflice of the Plucement
Agent, Copies of these documents will be pvailable for inspection at the principal corporate trust office of
the I'mustec after delivery of the Bonds,

THE COUNTY

Creonee County, Seuth Caroling i3 a body politic and corporatc and a palitizal subdivision of the
State of South Caraling smporwersd, acting by and through the County Council of Oeonee County, by
Title 48, Chapter 3, Code of Laws of South Caroling, 1976, as amended, 1o issue bands 1o provide funds
to meer the cost ol poliution control fecifites, including facilities for the disposal of sofid waste, and to
lnan the proceeds of the sale of such honds for such purposes. Neither the fith wnd credit nor the texing
puoweer of the Counly s pledged to secure the Bonds.

THE PRIOMECT

I'he procceds of the Bonds were applied o eefund the Ceunly's Pollution Control Revenoe
Bunds, Series A (Duke Power Company Project), which were issued 1o pay the ¢osts of certain pollution
control and solid waste disposel [ecilities al the Company’s Oconee Noeclear Searion located in the
County. The operating licenses held by the Company for the Oconge Nuclear Stution expire in 2033 and
2034, respectively.

IF'HE BLOINDS
General

The Bends were 1ssued as fully registered bonds and are registered in the name of Ceds & Cu. as
nomince of The Deposzitary Trust Comtpany (“DTC™, New York, New York, which will cantinne 1o act
us seeurilies depository for the Bonds.  Individual purchases of the Bouds will be made n book-sniry
farm anly, in the principal amount of 55,000 and integral multipies thereof, The Bomds will be dated the
Isgue 1date and will mature, subject to prior redemption, on February 1. 2017, on which date all unpaid
principal and interest on the Bonds will be due and payable. Commencing on the Effective Date, the
Bonds will bear inlerest ul the Fixed Rate, computed on the basis of 8 360-day vear of twelve 30-duy
manths. The Fixed Rate will ba the rate detesmined by the Placement Agent (as defined herain) which, it
borne by the Bonds would, inthe judgment of the Placement Agent having due regard for the prevailing
market conditions Tor revenue bomds or other securitics the interest on which s excluded from gross
meame of the halders thersof tor federal income lax purposes and that are comparable 1o the Bonds, be
the nterest role necessary, but would not cxcoed the interest rate necessany, Lo enable the Placcment
Agent to plase the Bonds al a price of per (plus acereed mtercst, if anv) on the Fixed Bate Conversion
Date,

Interest on the Bonds witl be compured finm the Interast Payment Date o which interest has been
paid or duly provided [or neal preceding the dute of authentication thereot, onless (a) such dale of
authentication iz prior o the first Interest Payment Date alter the ElTective Date, in which ease interest
will be compuled from the Effective Date ar (h) such date of autheatication is an Interest Puvment Date to
whizh irmerest on the Bonds has been paid in full or dely provided for, in which case infersst will be



caomputad from such date of authentication: provided, however, that if interest on the Bonds 15 in defoult,
Bonds issued in exchange for Bonds surrendered [or registration of trensfor or exchange will bear interest
[rom Lhe last dete to which intzrest haz heen paid or duly provided for oo the Bonds.

Securily for the Bonds

'he Bonds are liouted obligations of the County pavable solche from the pledee of (i) certain
peymenls mede by the Company pursuant o the Loan Agreement. insluding any payments made on the
Collateral Bonds, (i) all other moneys received by the County, or the Trostee, for the account of the
Launty, in tespect of the repayment of the Loan, except moneys held for the beactit of the Holders of
perticular Bonds and (111) the income from the invesmment of such paymenis and moneys (the *Seeurity™),
The Bonds do not constitute indebtedness of the County within the meaning of any constitutional
provision {sther than that eonstitutional provision authorizing enunty obligations payable solelv
from sources not invohing revenues from any tax or licensc) or statutory limitation of the State of
Sowth Caroling and do not constitote or give rise to any pecuniary oblication of the County, or a
charge against its general eredit or taxing powers. The Losn agreement provides thar Loan Payments
sullicient fpr the prompt payment when due of the principal of and premiun il any. and intercet on the
Bands will be paid to the Trustes by the Company for the account of the County

The Praject does nat constitite any pan of the Securily Tor the Bonds,  'he Project, as praperty of
the Company, 3 subject Lo the hien of the Mortgage and, as a conseguence, does, together with
substantially &il of the other propery of the Company, secure the Unllatzral Bends satably with all other
Firsl Mortgage Bonds. For a deseriprion of the Collateral Bonds and the seourity underlying them, see
“THE FIRST MORTGAGE DONDS ANIY THE MORTGAGE™ herein,

Bool-Entry Svstem

DTC will mitially act as seenrities depositery for the Bonds. DTC and any successar or substinite
sogurities depositery are semelimes refermed to herein as the “Securities Depository.” Upon issuance of
the Bonds, ong tlly registered Bond will be registered in the name of Cede & Co,, a8 nominees for DTC,
m the agerepate principal amount of the Bonds, Cede & Co. and uny fumure nomince of & Sceurities
Nepository are somelines herein referred to as the “Scourities Depository Nominee,” Se long as Cede &
Co., a5 nomines of DT, is the registered owner of the Bonds references herein ta the Holders of the
Bonds or registersd vwners of the Bonds shall mean Cede & Co. and shall not mesn the Bencfizial
Chamers of the Bonds,

The information under this caption concerning DTC and DTCs honk-entry swstem has been
obtained [rom svurces believed to be reliahle, hut the County, the Company and the Placement Agenr raks
nn respongibility for the accuracy or vompleteness thereof.,

DTC 5 a limiced-putpnse truse company organised under the New York Banking Law, a
“banking organization” within the meaning of the Neow York Baoking Law, a member of the Federal
Reserve Svstom, a “clearing corpemtion” within the meaning of the Mew York Unifenm Commercial
Code, and u “clearing ageney™ registered pursugnl e the provisions of Seetion 17A of the Securilies
Exchange Act of 1934, DTC holds and provides asser servicing for over 3.5 million issues of LS. and
nnn-LLA. cquity issues, corporate and municipel debt issocs. and money markel nstruments (from dver
|00 countries) that IYICs pamicipants {“Direct Parlicipants™) depusit with TC, IO alse faciliates the
post-trade selllement ameng Direct Participants of sales and other securifies transactions in deposited
securifies threngh electronic campulernized book-entry transters and pledags between Direct Perticipans’
accounts.  This eliminates the need for plivsical movement of securities certificares, Direct Paricipants
in¢lude both U5 and non-UVS. securities brokers and Jeelers. banks, tust companies, clearing
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corporations, and cerfain olher arganizations. DTC is o whollv-owned subsidiary of The Depository Trusl
& Clearing Corporation (*DTCCT). DTCC is the holding company for DTC, Nationzl Seenritics
Clearing Corporation wnd Fixed Ineome Clearing Corporation, all of which are registersd clearing
agencics, [¥TCC 13 owned by the useérs of ils repulated subsidianes. Access to the DT svstem is also
availeble to others such as bath 1.5, and non-L.5, securities brokers and dealers, banks, trust companies,
and clearing corperations that clear through or maintain a custodial relationship with a Direct Perticipunt,
either dircetly or indirectly (“Indirect Participants™). The DTC Rules applicable to fts Paricipants are oa
[ile. with the Seccuritics and Exchange Commission, More infennalion sbout DTC can he found at
winrss dtescom and waow die ore,

Purchases of Bonds under the DTC system must be made by or theough Direct Participans,
witich will receive a credit for the Bonds on T¥TC%s records.  The vwnership interest of cach acmal
purchazer of each Bond (he “Deneficial Owner™) iz in tum to he recorded oo e Direcl and Indirect
Participants” records,  Beneficial Owners will nol receive written confirmation from DTC of their
purchase. Beneficial (wners are, howevor, expected 10 receive wrillen venfinnations providing details of
the transaction, as well ws periodic statements of their holdings, from the Direct or Indirect Perticipant
through which the Beneticial Owner entersd inte the tunsaction.  Transfors of ownership interests in e
Bonds gre o be accomplished by entries made on the books of Direct and Indirect Participants acting an
pehalt of Beneticial Cwners. Benehcial Owners will not receive certificates representing thelr ownership
mierests in the Bonds, except in the event that use of the buok-sntry svstem for the Bonds is discontinued.

To [weilitate subsequent tranzfers, all Bonds deposited by Direct Participants with [YTC are
registored In the name of DTC's partnership nominss, Cede & Co,, or such othes name as may be
requested by an authorized representative of DTC, The deposit of Bonds with [YEC and their registration
it the name of Cede & Co. or such other 1310 nominee do not effect any change in beneficizl ownership.
DTC has no knowledge of the actual Beneliciul Owners of the Bonds; IVTC%s records reflect only the
wentity of the Dircet Participants to whese accounts such Bonds are credited, which may or may nor be
the Beneficial Owners, The Direct and Indirect Participants will remain responsible for keeping sceount
of their holdings on behall of their cuslomers,

Conveyence of notices and other communizations by DTC 1o Dhirecs Participants, by Direct
Parricipants 1o Indirect Parlicipants, and by Dirset Participants and [ndieect Pasticipants to Beneficial
Cwners will be governed by arcangemenis among them, subiect foany statutory or reeulatory
requirsments as may be m effect from thme o fime,

Redemplion tulices shall be sent to LYIC. [ 12ss than all of the Boads within a materity are heing
redeemed, [¥107s practice iz 1o determine by lul the umount of the interest of each Direct Participant in
such maturidy o be redeemed.

Meither DTC ner Cede & Co. {nor any other D10 nominee) will consent or vobe with rospeer 0
the Bonds unless authorized by a Direct Paricipant in accordence with 13707s procedures, Under its
usual procedures, DT mails an Omnitns Proxy to the Counly as soon as possibic after the record date
The Dmnibus Prony assipns Cede & Co's consenting or vaging rights 10 these Direct Participants ©
whase gecounts the Bonds are eredited o the recond date (identified in s listing antached 10 the Omnibus
Proxyl

Principal, premiwm, il any, and interest payments on the Bopds will be mude e Cede & Co., or
such other nominec as may ke requested by an aulhorized representative of [0, DTC s practice s w0
credil Direct Purlicipants” accounts upen DTS receipt of funds and corresponding deeail information
tram the Autherity en the puyable date in accordance with their respective holdings shown on 177078
records. Pevments by Pamicipants o Beaslicial Owaers will be governed by standing instructions und
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custemary praclives, as is the case with seourities held for the accounts of customers in hearer form o
registered in “street name,” and will be the responsibiliy of such Participant #od nol of DTC nor its
naminee, or the Authority, subject ta any statulory or regulatory requircments a5 may be in eflfsct from
time o Time.  Pavment of principal, premiom. if any, and interest to Cede & Co. (or such ether nomines
us may he requested by @n authorieed representative of 1Y) is the responsibility of the Authority,
disbursernent ol such puyments to Dirsct Paticipants will be the responsibiliny of DTC, and disbursement
at such payments 1o the Benelicial Owners will he the responsibility of Direct and Indirect Pamicipants,

FHE COUNTY, THE COMPANY AND THE TRUSTEE WILL HAVE NO RESPONSIBILITY
OR OBLIGATION TGO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS, OR TO THE
PERSONS FOR WIIOM TIIEY ACT AR NOMINEES WITIL RESPECT TO THE BONDS, OR TO
ANY BENEFICIAL OWNER OF BONDS IN RESPECT OF THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR INIIRECT PARTICIFPANT, TIID
FAYMENT BY DTC OFR ANY HRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
AMOUNT IN RESPECT OF THE PRINCIPAL OR PREMILM OR INTEREST ON THE BONDS.
ANY NOTICE WIIHCH IS PERMITTER OR REQUIRED TO BE GIVEN LNDER THE INDENTURE,
THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF
ANY PERSON 10 RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTIGN OF THE
RONDS, OR ANY CONSENT GIVEM OR OTHER ACTION TAKEN BY DIC A% HOLDER,

The County, the Company und the [rustes cannot and do nol aive any essurances that DT,
Direct Participants or Indircet Participants will distribute o the Bencficial Owners of the Bonds (3
payments of privecipal of. premium, if any, and interest on, the Donds, (i) confirmation of ownership
interests in Bonds, (i) redemption or other notices sent 10 DTC or Cede & Co., i nomince, as the
regislered owner of the Honds, or that they will do s0 on a timely basiz or that DTC, Direct Participants ar
Indireet Participants will serve and act in the manner described in this Reoffering Cireular,

Any provizion af the lndenture or of the Bonds requiring pliveical delivery of the Bonds will,
with respect W ouny Bonds held wnder the Bock-Eairy System, be deemed to be satisfied by & notation an
the Register maintained by the Registrar that such Bonds are subject o the Book-Entry Svsten,

W the Securities Depositery determines nol to continue 1o administer g Book-Entry Swystem for the
Bonds, the Book-Entry System will be discontineed, in which case the I'mistee will deliver replacement
Bends in the torm of [ully registered certificates in Authorized Denominations in exchange for the
Chutstunding Bonds as required by the Trustee end the Beneficial Owners, The Beneficial Owners of the
Biids, upun registraliim of cerrificares held in the Benelicial Owners” names, will beceme the registered
owners of the Bonds,

REDEMPIION {3F BONDS

Optlional Bedemption

‘The Bonds will 1ol be subject to optional redemption prior 10 matority.

Extraordinary Optdonal Redem

The Bonds are subject to redomption in whole, at the dirsction of the Company, ot 2 redemption
price equal te 100% of the principal amount of the Bondz mo be redeemsd plus aceroed interest therecn Lo,
but not meleding, the redemption date, en any date for which the requisite notice of redemption can he
aiven, within 180 duys of the ocourrence of any of the Tollowing events:

6



{1} the Project has been damaged or destroved 1o such an exient that in the judgment
of the Company {A) it cannel reasonably be restored within a period of three consecutive months
Lo Lhe condition thereof immediately preceding such dammuge or destruction, (B} the Company is
thereby preverled Inom currying on its normal operarions at the Project for a period of three
eonsceutive months, or () it would not be economically feasible for the Company 1o replace,
repair, rebuild or restore the same;

1 i} title In and Lo, or the emporary use of, all or substantially all of the Project has
heen taken under the exercise of the power of eminent domain by any gavernmental authority or
any Person acting under governmental authority (including such ¢ laking s, in the judgment of
the Campany, mesolls in the Compuny being preventoed thereby feom carrying on ils normal
operations at the Project for a period of three consecutive months);

(i1} ws oo oresult of any changes in the Constitution of the Stale, or the Constitution of
the Unired Stales of Americn or by legislabve or administrative action (whether stule or federal)
or by fnal decree, judgment, decision ar order ol any courl or sdministrative bady (whather state
or federal), the Loan Agreement has become void or unenfoncesble or impossible of performance
in accordanca with the intent and purposs of the partics as expressed therein;

v} unreasnnahle burdens or excessive labilitizs have boen imposed on the Coampany
with respect W the operations of the Praject, including, withoul limitation lederal, sere or other
ad valarcm, property, income or other xes not being imposed on the date of the Indenture (hat,
in the judgment of the Company, render the cantinust operation of the Praject uneconomical:

(v} changes that the Company cannot reasonably cortro]l or overcome in the
cenmomic availability af materigls, supphes, labor, equipment and other properties and thines
nevessary for the efficient aperarion of the Praject [ur the purposes contemplared by the Loan
Agreement bave occurred or technological changes that the Company cennot reasonahbly
oversome have oecurred that, in the judgment of the Company, render the continued operation of
the Project uneconomical;

(v} fepal cuntuilment of the Company™s use and occupancy of ell or substantially all
of the Projeet for any reason ather than that described in (it} abovz, which eosaibment, in the
Judament of the Compuny, prevents the Company from carrying en ils normal aperarions at the
Project for & period of three consscutive months; or

(vt} the Lear Agreement is terninated prior o is expiration for anv reason other than
the eccurrsnce of mn Event of Default under the Loan Agresment.

Notice of Redemplion

The Company shall exercise its option to prepay Repuvments (and thereby cause a redemption of
Bonds) by aiving wrillen notice to the the Trusiee and the Paving Agenl, not less than 43 days prior to the
date sclocted for redemption. In addition, the Company must also deliver a certificate of & Company
Hepresentalive certifying that the conditions precedent 1o e Company s right 10 eall the Bonds pursuent
1 the Extracrdinary Opliensl Redemption provision have been mel. Notice of redemption will be ailed
by the Trostee by first-class mail, postage prepaid. at least 30 days before the redemplion date to cach
Hulder of the Bonds to he redeemed in whale or in part at histher last address appearing on the Resister
bt no defeet in or ludure o give such notice of redemption will alfect the velidity of the redemprion, Al
Bends properly called for redetnption will cease to bear interest on the date [xed for redemption,
provided Cligible Funds for their redempticn have been duly deposited with the Trustee, and therealler

i



iz Holders of such Bonds called Tor redemption will have no rights in respect thersol excepl to recoive
payoent ol the redemption price fhom the Trustee and a new Boend for any portion ot redeamed.

THE LOAN AGREEMENT

Term of Asreemeni

The term ol the Losn Agreement will continue untl sech tme g5 all of the cusstanding Bonds are
fully paid (or provision hiss been made for such payment) pursuant 1o the Indenturs and ell ather sums
payable under the Loan- Agreement have been paid.

Luan Payvments

L'nder the Loon Agreement the Company is required o make Loan Pevments on or before cach
payment date for any autstanding Bonds in sn amownt whizh, together with other moneys available in the
Bond Fund, will equal the amount payable as principal of, redemption premium, it any, and interest on,
tha RBands when due and puysble. The Coliarcral Bonds issved 10 the Trustee secure comain of the
Company’s chligations under the Loan Agreement Lo repay the Loan, The Collateral Donds provide that
pavments thereunder will be deemed paid to the extent that the related Loan Payments are made by the
Company or paymenls are otherwise made in respect of the Bonds, In any event, however, the Loan
Puvmenls w be made under the Doan Agresment by the Company arc required 1o be suflicient to pay the
tofal amount due with respec: to the principal of, redemption premium, if any, and intersst on the
nutstanding Bonds when dus, All Loan Payments arc pledged and assigned 1o the Trusies, and the Loan
Apreement provides that the Company will make Loan Payvments directly to the Trustee for the account of
the County azd [ur deposit n the Bond Fund ereared undar the Indenture.

Abaolpte Oblieation (s Make Pavments

The cbligation of the Company 1o make the Lean Puvments required by the Loan Agresment anid
to pertorm and observe the other agreements on i part contained in the Loen Apreement are he ghsalyte
and unconditional and will not be subject to diminution by ser-off, counterclain, abatement, or otherwise.
Llutil payment in full of che Bonds has been made, the Company (1) will not suspend or discontinue any
peyments required to made under the Loan Agreemaont, except to the éatent they have heen prepaid, (i)
will perform and observe all its other agreements contzined in the Loan Agreement, and {1i) will noz
terminate the Loun Agreement for any canse including, without limitation, any acrs of circumstances (hat
may constitute failure of the consideration. sale, less, destruction, or condemnution of or damage tn the
Project, any change in the tax ar ciher lews of the United States of America or of the State of South
Caroling or wny political subdivision of sither, or any Gdlure ol the County o pertorm and observe any
agreement, wiether expeess or implied, or any doty, liahiliny, or oblipation arsing out of or in connection
with the Lean Aprecment.

Prepavments

Ihe Company may prepay all or any part of Loan Pasvments. or any Addilional Pavments, and the
County has upreed that the Trustee may accepl prepayments when tendered by the Company. All Logn
Payments ar Addilional Peyments so prepaid will be credited spainst Loan Payments or Additional
Payments, a8 the case may be, us specified by the Company.

The Company may, at any time it may choose, o deliver to the Trestee moneys in addition to the
Lan Payments payable on the next Bond Payment Date azd in addition to sny other moneys then payvable



ta the Band Fund with instructions bo the Trustee to use such moneys for the purpese of purchasing any of
the Bunds or of ealling for redemption any of the Bonds in accordunce with the provisions of the
Indenture for oplionul redemption of the Boands, when and it pesmitted thereby, Anv menevs so delivered
ta the Trustee will be held in a separate account in the Bond Fund for applization by the Trustee w such
purchase ar redompticn,

Other {Covenants of the Company

The Loan Agreement sets forth certain agreements of the Company with respect o various
matters. The Campany has agreed 10 keep and maintain the Project or ceuse the Project to he kept and
maintained in good repair and operating comdition 80 that the Project will continue o constitale o
pollution contral facility Tor purpeses of the operation thereot, The Company also covenants in the Loan
Agreement that it will nor take, or permif 1o be taken on its behalll, or omit w ke sny acton whizh waould
cause the mlerest on the Bonds to be includable in the gross income of the Haolders of the Bonds [or
purpnses of faderal income Wxation, and that it will ke, or requine to be taken, such aetions a3 mav from
fime to time be required by the Company under applicable laws, repulations, mulings and judicial
decisions us existing and in effect on the lasus Date 1o the purchasers thereot 1o continue e exclude fum
gross ineome Tor federal income tax purposes the interest on the Bonds.

Detanhts and Bemedies

Events of Delault ure defined in the Loan Agreement to mean any one or moee of the following
EVENTE:

{a) the failure on the part of the Company 1o make any Lown Payment that canses the
accurrence of an Event of Default under the Indenture (sce “THE INDEMTURE  Deluults and
Bemcdies™); and

{h} Vhe failure by the Company to ebserve and perfornm any ol ils covenants ar agreements
nder the Logn Agreement, other than s agreement to make Loan Payments when dee, which failure
eontinues for & period of 90 days after writlen nulice by the County or the I'mestes, unless the County and
the Trustes shell agree in writing to an cxrension of auch tine prior 1o ils expiration; provided, however,
that such time shall be extended 10 such period as may b require if the Company is proceeding with due
dilirenee to cure such detault, and

{£] The ovcurrence of an “event of defanlt™ as defined in e Morlegsge (see “THE FIRS1
MORTGAGE BONDS AND TIHE MORTGAGE — Default™).

A Tuilure hy the Company described in paragraph (B) above shall not be a defaul i it ocenrs by
reason Of cerlain events specified in the Loan Agresment not reasonably within the control of the
Cinmpany,

Whenever any Event of Defaulr under the Losn Apresment shall have happened and be
subsisling, any vne or more of the following remedial steps mav be taken by the County or the Trustee
texgept that the County may only pursue the remedies set forth in (&) or () below at the writlen request or
consent of the Trusteck;

e Declare all Loan Payments under the Loan Agreement and any other payments duc
thercunder 10 be immediately due and puyable if' the Bonds have heen seeslerated pursuant Lo the
Indenture {mes “THH INDEMTURE — Defanls and Remedies™):



(1) Have accoss 1o and the rights 10 nspect, examine and muke copies of the books, records,
goccurls, dule and fax retums of the Company: only, howewzr, ingsofar as they parfain to the Project or any
particn thereot, and

[ch Taka whatever action at law ar I squity may appesr necessary or desirable to collect the
Loan Payments and other peyvments then cuc and thereatior to become due under the Loan Apgreement or
o enforce performanse and observance ol any covenanl, agreement or obligetion of the Company under
the Loan Agrecment.

Any amoeunts collecied pursuant to action taken upon the happening of an Event of Default under
the Loan Agreement will, arter pavment al the cesls and expenses of the proccedings resulting in the
collestion of such money and the foes and expenses incureed by the Trustes, be paid into the Bond Fund.

The forepoing remedies are subject o the further limitation that the rescizsion o ansulment of a
declararion thar all the Bonds outstanding under the Indenture are immediately doe and pavable will alse
censtitue o rescission or annulment of any comesponding declacation made pursuant o parsgraph ()
above and & walver and rescission of the conseguences of such declaration and ot the Event of Default
with respect w which such declaration had been moede: provided that no such swaiver or reszission will
extend to or affect any subsequent or ather detault or impaie any right consequent therson,

Amendments, Changes and Modifications

Mo amendment, change, or modilication of the Loun Apreement is permizsible withaut the prior
wrillen consent of the Trostes. Except as deseribed below, pursuant fo e provisiens of the Indenture, the
consedt ol the 1lelders of & majenly in ageregate principal amount of Ronds then outslanding is also
requirad for any such amendment, change or modidication of the Loan Agreement; provided, hewever,
thial the consent of the Hoelders of all the Bonds then cutstanding is required for any such amendment,
change or modification ol the Lean Apreement which would change the payvments o be made by the
Company pursuant to the Loan Agreement.  Amendments, changes or modifications may bg made
without the consent o or notice to any Holder of the Bonds it required (1) by 1he provisions of the Loan
Agreement or the [ndenture. (i) for the purpose ol coring eny ambigoity, inzonsisrenesy or tormal defect
or omissicn or (i} in conneetion with any other changes which, in the judgment of the Trustes, dn not
prejudice the Trustee or the Holders of the Bonds,

Immunity of Officers and Emplovees of the County

Moy recourse shall he had for the enforcemant of oy obligalion, covenant, promise or agreement
of the County contained in the Lown Agreement or the Honds, against any officer or emplovee of the
County, in his or her individual capacity, pasl present or Tuture, either diteerly ar through the County.
whether by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any
assessment or penally or otherwise. No personel hability wharsoover will amach to, or be incurred by, any
officer or emplayee of the County, past. present or future, either directly or by reason of any of the
obligations, covenants, promises or agreements entered itte betwsen Lhe Counly and the Trustee or the
Company or 10 be implisd therefrom as being supplemental o the Loan Agreement; and thal all personal
liahilicy of that characrer against every such olficer and employee is. by the cxecution of the Loan
Agrecmiznt und the Bonds, end as a condition of, and as a part of the consideration [or. the execation of
the Loan Aegreement snd the Bonds, expressly waived and released, The immunity of efficers and
employecs of the County uader the provisices centaingd in the Lown Agreement will survive the
completion of the Project and the termination of the Loan Agreement.

Lil



THE INDENTURE

Izsuer Assienment of Ceriuin Rizhis

By the terms of the Indenture, the County has conveyed, assizned and pledged, without recourss,
representation ar warmanly, sl of the County™s right, title and interest in the Security 1o the Trustee for the
bencfit of the Halders,

Collateral Bonds Held by the Trustee

The Trustee. as helder of the Colluteral Bonds pursuant to the Indenture, will allend any meeting
of the holders of the Firsr Morgage Bonds under the Mortgage to which it reccives notice. Either at such
meeling, or vtherwise where consent of holders of the Cellatersl Bonds is sought, the Trstee will vote
the Collateral Bonds, or will consent with respeet thercto, in a manner il in the judgment of the Trustes
wiould best serve the interests of the Holders of the Bonds. The Trostee may, without the consenl uf, or
notice lo, uny ef the Holders of the Honds, consent 1o any amendmenl, change or modification of the
Collareral Bonds that would net be inconsistent with the terms and provisions of the Indenture in order tn
cure amy arnbiguity, inconsistency or formal delect or emission in the Indenture, the Loan Apreement or
the Collateral Bonds end otherwisc mo carmy ouf certain purposes set forth in the [ndenture. The Trustee
may not vore any of the Collateral Donds i favor of, or give it3 consent to, any action which in the
Lrustee’s opinion would adversely affect the inferests of the Holders of the Bonds, without notive and the
writlen approval of holders of at lzast 31% of aggregate principal amount of the Bonds then outstanding;
provided, heweaver that the Trustee shall not, except upon natice to the Helders of the Bonds und
ununimeus written approval ar zonsent of all of {he Boads then outstanding, vote in faver of or consent Lo
atry getich which would regquire the consent, pursuant =o the applicable provisions of the Mortgage, of the
halder of cach of the Collateral Boads or all of the Colleteral Bonds then ovtstanding affecied by such
eI

Boud Fund

Fhe Indenture provides for the depuesit in the Bond Fund of (a) all Repayments specified i the
Loan Agresmenl W be deposited in the Bone Fund, including el proceeds resulting fram the enforcement
af the Security or ite realization as collatcral and payments derived under the Collateral Bonds and (h) all
nther moncys received by the Trustee under the Loan Agreement for deposit by it in the Bond Fund.

Muneys in the Hond Fund are requirsd 1o be held in trust for the Halders and, cxcept as otherwise
exprossly provided in the Indenture, will be used solely for the pavinent of the interest on the Bonds and
for the payment of principal of, and premivm, il eny, on the Bonds upon maturity, whether staled or
necelernted, or upon mandatoey or optional redemption. The Trustes is required under the Indenture 1o
withdraw and make available ol the principal effice of the Paving Agent selficient funds from the Bond
Fund o puy the principal of, premiom, i aoy. and interest on the Bonds as the same become due and
pavable,

Investment of Bond Fund Mopcyvs

Maneys held as part of the Bond Fund will be invested and reinvested in Permitted [nvesiments
4 instructed by a Company Representative, All Permited Investments will be held by or under the
santrol nfthe Trustee and will be deemed ut all times to be a parr of the fund amd secount which was uscd
ln purchase the same. Al interest acciuing thereon and eny profit realized from Permitied Investments
will be credited 1w the Bond Fund and any loss resuliing from Permitted Investments will be similacly
charged, The Trustee is authorized to cause w0 he seld and reduced 1o cash a sufficicnt amount of
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Permilled Investments whenever the cash balance i any [und or account under the Indentire is or will be
mantticient to make 8 requested or required dishursement. The Trustee will not be respomsible for any
depreciation in the value of any Permitied Investment or for any loss resuiting from such sale, so loag as
the Trustee performs its obligations under the Indenturs in wccordance with the provisions of the
Indermere,  Absent specilic instructions from the Company to invest cash balances in Permimed
Investments under the Indenture, the Trustee will invest in Penmitted Investments constituting chlisations
el the ULS, Treasury or ils sgeacics having a term to maturily of not more than 30 days or any money
market fund or similar investment fund that purchases and holds exclosively obligutions of the United
States of America or its agencies that kave a lerm o materity of a0t more than 30 days. Notwithstunding
prything Lo the contrary provided in the Indenture, monsys constituting Eligible Funds will caly be
myesezd in Governmenl Obligations maturing on or befre the date such Eligible Funds will be required
Jor dishurssment.

Defeasance

The Tndenture provides that Bends will be decmed 2o Bave been paid within the meaning of the
lndenture upon deposit with the Teustee of sullicien: Eligible Fundz or Government Oblipations
purchased with Eligible Funds, ag specificd in the Indenture, For the puvment of the Bonds at their
respective mammrities or redemption prive o maturity of the principal thereul and the tedemption
premium, i any, gnd interest o acerne thereon al such malurity or redemprion, as the case may be, and
provision has been made [or the payment of fees and expenses of the Counly, the Trustse. the Registrar
aned the Paving Agent,

Events of Defanlt
Each of the [ollowing events is an Event of Default under the Indenturs:
E Failure 1o pay inlerest onoany Bond when and 25 the same hus become due:

ibl Failure wo pay the principal of or gny premivm an any Bond wien and as the
same by become due, whether at the stated mulurity or redemption date thereof ar by
acocleration;

(c) Failure to observe or perform wny other of the covenanis, agreements or
gonditions wn the purl of the County included in the Imdenture or in the Bonds and the
wontinuance thereof tor a period of 30 days efler written narice ta the Counly and the Company
hos besn miven by the TTustze; and

L) The veeurrence of a [nonmaonerary| Event of Drelaull under the Lean Agreement

Hemedies

Upcds the occumrence of any Fvent of Defaull wnder the Indenture the Trustee may and wpen (1)
the written request of the Tlelders of not less than owenty-five percent (25%) in aggregate principal
amount of Honds then Oustanding or (G the occumenee of an Fvent of Default under (a) and (h) abave,
e Trustes will immediately, by notice in writing seot o the County, the Company and the Paying Asent,
daglare the principal ol all Bonds then Outstanding (i not then due and payable) and the interest aesrued
thereon B0 be due and payable inunedistely, snd, upon said deslasation, such principel and intercar will
become und be immediately due and pavable and exercise such rights as it may have as a holder of Fiest
Momgage Bonds for the benefit of the Holder of the Bonds, Upon any declaranon of aceeleration under
the Indenture, the Trosree will immedialely exercise such rights as it may have under the Lean Agreement
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ta declare all puyments thereunder to be immediatcly due and payable, Inlerest on the Bands will cease tn
accrue as provided in the Indemiune.

Upcn the happening and continuance of an Event of Deluult under the Indenture, the Trustee may
in the case of an Event of Delanlt deseribed in () or (d) ahove, with o without declaring an eceeleration
undor the Indenmee, pursue sy available nemedy o enforce the performanee of or compliance with any
other ehhigation or requirement of the Indenturg or the Loan Asreement

Llpon the happening and confinuance of an Event of Defauln, and if requested o do so by the
Holders of at feast twenty-five percent (25%) in ageregeie principal ameunt of Bonds then Oulstunding
ardl the Trustee is indemnified as provided in the Indentuce, tis Trusles will exercise such of the rights
and powers confecred by the Indenlure as the Umustee, being advised by Counsel. deems most effective m

enforce and protect the intercsts of the Holders and, except to the extent ineonzistent with the Imerests of
the [oldars.

Mo remedy by the terms of the Indenture conferred wpon or reserved to the Trustes {or to the
Helders) is intended to bz exclisive of any olher remedy, but cach and cvery such remedy will be
cumulative end will be in addition s amv other remedy given fo (e Trustee or to the Holders under the
Indenmare or existing o the date of the Indenture or thereafror,

No delay or omission to exercise any righl or pewer wecoruing upon any default or Event of
Default will iopair any such right or power or will be construed 10 be a wurver of any such default or
Event of Default o acquiescense therein and every such right and pawer may be exercised from time o
time and as often a5 may bo decmed expedient

Mo waiver of wiy defaull or Event of Defank under the Indenfure, whether by the T'rustee or by
the Holders, will extend fo o alfect any subsequent defaolt or Everr of Default or impeir anv rights ar
remedies conseguent therson.

The Trustes, as the assipnes of substantzally all righe, title and inteérest of the County in and to the
Loan Agrecment, will he empowered w snforce sach and every right granred o the Counly under the
Loan Agreement other thun Reserved Rights,

Motice to Holders

Immedistely following amy declaration of accelesution, the T'rustes will zause 1o be mailsd notice
of such declaration by [irst cluss mail, postage prepaid, 10 each Tolder of a Bond et hisfher lase addmess
appearing on £ Register, Any delect in or failure to give such notice of such decluration will not affoet
the validity of such declarstion.

Ripht of Holders to Direct Procesdings

Anything in the Indenture 1w the contrery notwithstanding, the Holders of 4 majorfly in aggregate
principal wmount of Beonds then Outstanding will have the right at any time, by an instrument or
mstruments in wriling executed and deliverad 1o the Trustee, W direct the method and place of conducting
all proccedings m be raken in conmection with the enforcement of the termes und conditions of the
[ndeniure, vr any other proceedings under the Indenture: provided that such direction will not he
arherwise than in secordance with the proviziens of law and of the Indenture, and provided that the
Trustee will he indemnified ta s satisfaction wnd the Trustee may take any other action deemed proper
by the Trusiee which 5 not inconsisrent with spely direction.



Mo Hobder will have the right to instinte any procesding for the enfoncement of the Indenture
unless such Holder hias given the Trustee and the Company written notice of an Event of Default, the
Holders of o mujenty m aggregate principal amonnr of the Bonds then Outstending have requested the
Frustoe in writing 1o institule such procesding. the Trustes has heen atforded a reasonable opportunity o
exerciss its powers or 1o institute such procesding, and there has heen offered 1o the Trustee indemmily
sitisfactory lo it aguinst the cost expense and liahility 1o be incurred in connection with such request and
the Trostes has thereatier failed or esfused W exercise such pawers or 1o institute such proceeding within
&0 days after reccips of natice with oo neonsistent direction miven daring such 60 days by the Tlolders of
A majorily i agprepate principal amount of the Bonds thea Ouistanding. Noething in the Indenmre will
atteet or impair any right of enforcement sonferred on any Halder by the Act 1o enforee (1) the paymene
of the principal of snd preminm, it any, and intérest on Bonds ar and after the maturity therect, or (i) the
alrligation of the County 1o pay the principal of and premivm, il eny, and interest on Bonds ta such
Holder at the time, place, fnom the svurces and in the manner as provided in the Indenture.

Discontinuance of 10

If the Truslee bas procesded to enforce any right under the Indenture by the appaintment of a
reseiver or otherwise, and such proceedings have been discontinued or abandoaed for zny reason, or have
been determined adversely, then and in every such case the County and the Trastee will be restored Lo
their former positions and righls under the Indenrare and all rights. remedies and powers of the County,
the Trustze will continue as if ne such procesdings hud been taken suhjeet 1o the limils of any adverse
delemmination.

Waiver

Exeept where an cvent of default results rom the feilure of the Company 1o make puyvments on
any ourslanding First Morlgepe Honds or under the Agreement and except in the event of an accelaration
of all First Martgage Bonds umder the Mortgege, the Trustee may waive any defaull or Event of Defanl
under the Indenture and its consequences and rescind any declaration of aceeleration of maturity of
prinzipal; provided. however, that there will be no such waiver or rescission unlzss all priocipal,
premium, if any. and interest on the Bonds in arrcars together with inleresl thereon (o the oxrent
pertitled by law) at the applicable rare of interest borme by the Bonds and all fzes and expenses of the
Trustee and e Counly have been paid or provided for.

Removal and Resignation of Trustee

The Truslee may he removed &1 aay tioe, by an instrament or concurrent instruments in writing
delivered 1o the Trustes, the County and the Uompany aud signed by the Holders of & majority in
aggregate principal amount of Bends then Outstunding.  During such time that no Cvent of Defanit has
occurred and 15 continuing under the Indanture, the Trestee may also be removed by an instrument in
writing, delivered 1o the Trustes and the County and signed by a Company Representative.  The Trustee
muy resign only upon giving 30 days’ prior wrillen nobice to the County, the Company and sach Holder
of Bonds then Outstandmg as shown on the Register. Remowvul or resignation of the Trustee will wke
effeet anly upon the appeintment of a sucessser Trostee by the County with the written cansent of the
Company and the acceptance of such appoinument by the successar '[rustoe

Amendments and Supplemental Indentures

The Ueunty god the Trustee without the consent of ar notics 1o eny Holders (except in the case of
supplemental indentures described in (j) below, in which case prior natice will be given o Holders by the
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Tmstec), may enter inte an indenture or indentures supplemental wo the Indenture which do not materialhy
adversely affect the interest of the Halders for ane or more of the following purposes:

{4] to prent o or comfer opon the Tmestec for the benetit of the Ilolders, anv
additiongl rights, remedies, powers or autherity that may lawlully be granted to or conferred npon
the Holders or the Trustee;

Ly to grant or pledge 1o the Trustee for the benefit of Holders, it any, anyv additional
scourity other than that granmed or pledaed under the Indenturs:

{) oy mesdify, amend or supplement the Indenfure o any lndenture supplemental
therete io such maonner as o permil the quahifcation thereof wnder the Trust Indenture Aot of
193% ar any similar federal stature then in effect or o permit the guahilication of the Bonds for
sule under the secwrities luws of anv of the states of the United States:

(7 o @ppoiil & sutcesser Trustee, separsle trustces or co-trustoes in the mamner
presaded in the Indenturg;

(&) to modify, amend or supplement the Indenmre for the purpose of vblaining or
refaining a rating on e Donds from a Rating Agency:

(£]  madify, amend ar supplament the Indenture o permil & transfer of Bonds from
ot Seeurities Depositery to enother or the discontinnance of the Book-Entry System and
issnance of replacement Gands o the Benecial Owners;

ey B ocure any ambiguity or e correet or supplement any provision contained n the
Indenture or in any supplemental indenture which may he defective or inconsistenl with any
previzion contained o the lindentire or in any supplemental indenture, or 20 make such other
provisions in regard too matters o questions arising under the Indenture which will not mazcrially
adversely allect the mierest of the Holders:

ihi o modify, amend oc supplernent the Indenturs W permit the Paying Agent ar the
Hegistrer to assume any administrative dutics of the Trustee under the Indenture or for the
Trostee o assume eny sdministrative duties of the Paying Agent or the Registrar under the
Indenture; and

(L) to make any change thorein pocessary, o the opinion of Dond Coumsel, o
maintain the exclusion of the interest on any Oustanding Bonds from gross income of the
Holders thereof for faderal incame s purposes,

Caclusive of supplementsl indentures permitted as described above, the Holders of a mujority in
apgregate principal amount of the Donds then Ouestanding and atfested by such indenture or indentures
supplemental to the Indenmure, will have the right, from tme w Ume, anvihing contained in the Indenture
o the coatrary notwithstending, 1o consent tooand dircer the execotion by the Trustee of such other
indenture or indentures supplemental o the Indenture sy shall be consentzd to by the Counly in ils sole
diseretion for the purpase of meditving, altering, amending, adding 1o or rescinding, in any partizular, any
ol the terms or provisions contained in the [ndenture of in any supplemeniol indenture; provided,
homwerviae, that fothing described under this cuption will permit, ar be conatroed a3 parmiting, withoul the
eonsent of the Holders of all Ourstanding Boods, {a) an exlension of the rna]‘.urlt:,' of the |'II:'II'||2IF-3] af, of
inleresl on, any Dond, or (h) a reduction in the principal amount of, or the premium or the rate of intercs
on, any Bond, (e} a preference or priorly of any Bond or Bonds over any other Bond or Bends, (d) the
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creation of & lien on the Secunty prive to the lien of the Indenture, or (&) & reduction in the agareaaie
principal wmount of the Bonds required far any consant to any supplementel indenture; provided further,
however, thal without the wntlen consent of the Trustes, the Trostee will not be reguired e join in the
exectmion of any supplemental indenture thet ellects the rights, duties, abligations or immunities of the
Trustee or that mposes additional obligations on the Trustee,

Ameodments o the Loan AFreement

The County will not cause or permit e exisl any umendment, modification, supplement, waiver
or consent with respect o the Loan Agreement without the prior written censent of the T'ustes. The
County may without the consent of or notice to any of the Haolders, enter into of permil {and the Trustes
shall consent to) any amendmem ol the Loan Agreement .u-:,r_'r:pl.uhlb tis the Company a5 may he required
it} for the purpose of curing amy amhiguiry or formal defect or omission which will not udm:ﬂ:n:"-. atfect
the interest of the Tlolders, {11} to grant or pledge to the County or Trustee, for the benelit of the TTilders
any additional security, (i} o modily, amend or :.uppl-::m-:mr. the Loan Agreement tor the purpose af
eblaining or retaining a rating on the Bonds from a Rating Agency, (iv) o make any change thercin
tecessary, in Lthe opinion of Bond Counsel, oo mamtain the exclusion of inerest on wny QOutstunding
Honds from gross incomé of the Holders thereol [or federnl income tax purposes ar (¥} in connection with
any other change therein which, in the judgment of the Trusise acling m reliance wpon an epinion of
Coungel, is nol materially prejudicial to the interests of the Trustee and the Toelders of the Bonds:
provided. however, that withon? the written consent of the Trustee, the Trustes will noe be requirad o jain
in the execulion of any such amendment that atffeets the righis, duties, ebligalivns vr immunitics of the
Trustee or that inposes additional obligations on the 1rustes,

Except a5 described in the preceding paragraph, the Counly may not encer inte, and the Trustes
may fol consent to, any other modification ar amendment of the Loan Agreement, nor will any such
madification or amendment becoine elfsclive, without the consent af the Halders of a majority in
ageresale principal amount of the Bonds at the time Oulslanding. No such amendment may, withour the
consent of the [Tolders of all the Outstanding Bonds, redoee the amaanes or delay the times of pavment of
Repayments under the Loan Agreement.

Payments Due on Non-Business Davs

I any case when the date on which interest en, preminm, i any, or principal of the Bonds is due
or the date fixed for redemption of any Bonds is not ¢ Business Day, then pavment of such intenest,
premium or principal need not be made on such date but will be made on the next succeeding Business
Dy, with the same [erce and effect as iF made on the date of maturity o the ate Dxed for redemption,
and, in the case of such pavment, no iterest will seeree for the period from and after such date,

THE FIRST MORTGAGE BONDS AND THE MORTCGAGE
The fellowing description of the Firsr Marfgage Bonds and the Morgape sre summarics which
make use of torms defined in the Mergage. The deseniptions contained herein are subject w the detailed
provisions of the Montgage.
Gunieral

The Collateral Bonds will correspond to the Bonds i respeet of principal amounl. infersst rate,
redemption end purchase provizicns and maturity date.
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Form, Denomination and Transfevaldlity

The Collateral Bonds will be issued in fully registered form. withaut coupons, in denominaiions
antharized by the Supplemental Mortgage [ndenture. The Colluteral Bonds will he transferable only ta
ellect a trunsfer to the Trustes or a sucesssor mmstes,

Bedemplion

e Collateral Bonds will be redeemable in whole wpon the redemption in whale of the Bonds,
including the application of moncys arising from & taking of anv of the morlepged property by eminent
domain or simder petion.  The Coflateral Bonds will not b ssuhject to redemption from the Replucement
Fund reforred 1o below

Replacement Fond

The Momgage requires the Company to deposit with the Morgage Trustee annually, [or the
Replacement Fund established vnder the Martgage, the sum of the “replacement reguirements™ for all
yeurs beginming with 1949 and ending with the lssr calendar vear preceding the deposit dete, less cortain
deductions, Those deductions are (1) the apgrogate original cost of all fixed property (electric) retired
during thar time pericd, nor exceeding the aggreate of the gross amounts of additicnal property (2lectrich
that the Company acquired or constructed during the same period, and (2} the gpareaals smount of cash
thar the Company deposited with the Muorigupe Trostee up e thar time, or that the Company weeld have
been required ti deposit exeepr for permitfed reductions, under the Replucement Fund.

The “replacement regquirement™ for any yvear 18 2 12 36 of the average “amoeunt ol depreciable
fixed propemy™ (elecivic) owned by the Compeny at the beginning and end of that vear, nol exceeding.
howeever, the wmount the Company is permimed to clarge os an opereiing expensz for depreciation or
relirement by wny povernmentul authority, or the ameount deductible as depreciation or similar expense for
tfederal ineome tax purposes. Tle “amount of depreciable fixed propemy™ {electriz) is the amount by
which the sum of $192.913.383 plos the ageregate gross amount of all depreciable addidonal property
{electric) that the Company acguired or constructed from Jansary 1, 1949 1o the dals as of which such
ampunt 15 determined exceeds e original cust of wll of the Company’s depreciable fixed property
(eleciric) retived during that period or released trom the lien of the Morlpgee.

The Company may reduce the amount of cash st any time required to be deposited in the
Replacement Fund and may withdrew any cash thol il previcusly deposieed chat is held in the
Replacement Fund: {1} n an amount equal to 150% of the principal amount of First Mortgage Bonds
previonsly authenticated and deliversd under the Mortgage, or refundahle prior lien bonds, deposited with
the Momgage Trustes and on the basis of which the Compeny would otherwise have heen entitled 10 have
additienal Tirst Mortgapge Bonds authenticatcd and dolivered; and {2} in an amount equal to 150% of the
principal amannt of First Morlgage Donds which the Company would otherwise be entitled w have
authenticaced and detivered on the basis of additional property {electric).

Upon applicelion of the Company, the Maortgage Trustee will apply cush that the Company
depasited in the Replacement Fund and has not previeusly withdeswn to fhe pavment, purchase or
redemption of First Martgage Bonds issued under the Morigape or Lo the purchase of refundable pricr lien
boads.

The Company has pever deposited any cash with the Maortgage Trustes for the Replocement
Fund. If the Company deposits any cash in ibe [utre, it has sgreed not o apply thar cash 1o the



redemption of the First Mortgage Bonds as long as any First Morgage Bends then outstanding remain
outstanding.

Security

The Martgage creates v continuing lien tn secure the payment of principal and intercst on the First
Mortzage Bonds, All First Momgapge Bonds are equally and ratably secured without prelerence. priority or
distuzction. Wilh sume exceptions, the lien of the Moraage covers substantially all of the Compansy’s
properties, real, personal and mixed. and the Company's franchizes, including properties sequired after
the dete of the Momgage and the dare hersol. Thuse exceptions nclude eash, accounls receivable.
imventeries of materals and supplies, merchandise held for sale, secarilies that the Company helds, atfer-
acquired praperty hot wselul m the Company’s electric business, atter-acquired franchiscs and after-
peguired non-clectric propertios

The Company has net mude any appraisal of the value of the properties subject e the lien, The
valuc of the properties in the event of Ligeidation will depend on market and ecenomic conditions, the
availabilily of buyers and other thctors, In the evenl of liquidation, if the proceeds were nal sullicient to
repay ameunls under all of the First Mortgage Bonds then outstanding, then holders of the First Mongage
Bonds, o the extont not repaid from the proceeds of the sale of the collateral, would only have an
unsecured claim against the Company™s remaining assets. As of June 30, 2009, the Company had Lotal
senior secured ndebledness of approximately £ billion and wial senior unsecured indobtedness of
gppraximatzly 5 billion,

The lien of the Momgage is subject to cerluin permitted liens and 1o liens thal exist upon
prosperties that the Company acquired after it eotered into the Moergaee o the extent of the gmounts of
prior Hen bonds seeured by those properties (not, however, exeeading 75% of the cost or value of those
properties) and additions to those propermies. “Prior lien bonds” are bonds or nther indebtedness (that are
sccured &t the Time of acquisilion by a lien upen property: that the Campany acquires after the date of the
Morigage that becomes subject to the lien of the Mortpage.

Issuanee of Additional First Mortease Bonds

It the Company satishes the conditions m the Maortgaas, the Morlespe Trustee may authentizate
and deliver wdditions!l Firsr Maortgage Boonds in an aggrepate prinsipel amount nat exceeding: (1} the
amount of cash that the Company has deposined with the Morigage Trustee for that purpose; (2} the
amount of previcusly authenticaled and delivered First Mongage Bonds or relundable prior lien boads
Ul hve been or are to be retived which, with some exceptions, the Company has deposited with the
Mortgage Trustes Jor thul purpess; or (3) 66 2/3% of the agpresate of the net amaunts of additional
property (electrie) certified to the Mortgame Trustee after Febrary 18, 1949,

The Bond Trustee may net authenticate and deliver any additional First Mortgage Bonds under
the Mortgage, other than some tpes of retimding Fiest Mongage Donds, unless the Company™s aveilable
net carnings for fwelve conseculive calendar months within the immediately preceding fifteen calendar
munths have been at least twice the amount of the annuel interest charges on all First Mortgage Bonds
cutstanding under e Tirsl Mongage Bonds, including the First Mortgage Bonds proposed to be issusd,
and on all autstanding prior lien bonds that the Mortgage Trustee does not kold under the Mortgage.

The Company may not apply 1o the Morlgage Trustee to authenticate and deliver any Bonds (1)
in an agerepate principal ameunt exceeding S26,000,000 on the basis of additional property {electric) that
the Company acquired or construcied prior to January 1, 1949 or {2) o the basis of First Mortgage Bonds
of prier lien bonds puid, purchazed or redestned prior Lo February 1, 1949, The Company muy not certify
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uny additional praperty (electric) which is subject o the lten of eny prior lien bonds for the purpose of
earablishing those pror lien bonds es refundable if the aggregate principal amounl of those prior lien
honds excoeds G 275% of the net amounl of the additional property that is subject 1o the lien of suck prior
l1en Bonds,

Release Provisiens

'he Maortgage permits the Company Lo dispose of certain property and o take other wolions
without the Mortgoge Trustee releasing that property, The Morlguge also permits the release af
mortgaged propery il the Company depesits cash or other consideration equal 1o the walue of the
morigaged propormy o be released. In cerliain evenls und within certain fmitations, the Marteage Trusies
15 required 1o pay out cash that the Martgage Trustee receives —other thun for the Replacemenrt Fund or as
the basia for issuing Bonds - upon the Company” applization,

'he Company may withdraw cash thal il deposiled with the Martgage Trustee as the basis for
isguing Bonds in an amount equal o the principal ameuntl of eny Bonds that it is entitled to have
aurhenticated and deliversd on the basis of additional property (electeie], on the basis of First Morgage
Bonds previcusly anthenticated and delivered or on the besis of refundable prios lien bands.

Amendments of Mortgage

The Company may amend the Momtgape with the consent of the holders of 66 253% in prinzipal
amoent of the Fist Morrgage Bonds, excepe thal ne such smendment may: (13 affect the terms of
parrment of principal at maturity or of interest or preminm on any First Morgaee Bond; (2) sffeet the
rights of First Morgage Bondhelders 1o sue wo enforee any such paymant ot maturity; or {3) reduce the
percentoge of First Momtgage Bonds required to consent to an emendment.

Mo amendment may alfscl the nights under the Morfgage of (e holders of less than all of the
series of Bonds outstanding unless the holders of 86 2/2% in principal amount of the Tirst Mortgase
Bonds of each senes affected consent to the amendment,

The cevenants included in the supplemental indentire for any series of First Morgage Bonds
be issued will be solely tor the benefit of the holders of those First Martgage Bends, The Compeny may
muodily any such covenant only with the consent of the holders of 66 273% in principal amount of thoss
First Morrgage Bonds oulstending, withoot the consenr of First Mongage Bondholders of anv other
SeTies.

Drefanlt

The Maortgage Trustee may, and al the written vequast of the holders of a mejority in principal
amount of the outstanding First Mongage Bonds will, declare the principal of all outstanding First
Memgage Bonds due when any event of defaul uader the Mortgage occurs. The holders of & majority in
principal amount of the outstanding Firsl Muernzape Bonds may, however, waive the deleult end rescind
the declaration if the Company cures the defaul.

Evednts of delaull under the Mergage include: (1) defaull in the payment of principal; (2) default
for 61 days in the pavment of interest; (3) default in the performance of any cther covenant in the
Murigage continuing for 6 days after the Bond Trustes or the kolders of not less than (0% in principal
amount of the First Morlpage Bonds then outsranding give natice of the default; (4] the Company is
adjudicated ingolvent or bankrupt by decree of o court or a receiver is appointed of all or eny substantial
part of the mortgaged property in an insalveney or bankropley proceeding and the order or decrse remuins
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unstayed and in effect for 60 days; and () the Company Oles o petition in voluntary bankeuptey, makes
an assigriment lor the benelil of creditors or consents to the appointment of 4 receiver of all or any
substantial part of the morgaged property or o any adjudication of insalvency or bankruptoy. The
Company provides o statement by frs officers each vear o the Morlgape Trustec stating whether it has
eomplied with the covenunts of the Mortgage.

LITI e ATIONN

There is no action, suir, proceeding, Inquiry or nvesligation at law or in equity or before or by
alry ceurl. public board or budy pending, or, to the hest knowledge ol the Counly, threatened against or
affecting the Counry wherein an unfavorable decision, ruling or finding would adversely affect (1) the
transpctions contemplated by, or the validity or enforceability of, the Bonds, the Indenture or the Loan
Agraament or (i) the lax-exempl status of interest on the Bonds,

Thers is no action, suit, proceeding, inguiry or investigation st faw or in equity or belore or by
aty courl, public bosrd or body pending, o, fo the best knowledge of the Company, threatened against o
aftecting the Company wherein an unfuvorable decision, ruling or finding would adversely affect (i) the
transgctions contemplated by, or the validity or enforceability of, the Band Documents or (i) the tux-
exempl status of inlerest on the Bonds.

LEGAL MATTERS

An opinion with respect 1o certain legal matlers incident to the 2anverzion of the Bonds to the
Weekly Rate and the remarketing of the Bonds will he delivered by Robinson, Bradshaw & Hinson, PoAL,
Chariete, ™orth Caroling, Bend Counsel.  Bond Comnzel™s apinion will be substentially in the form
included herein as Appendix C,

Certain wther legal matters will be passed upen for the County by MeNair Law Firm., CGreenville.
south Carnling, in the form of epinion included herein as Appendix I, Certain other [epal marters will he
passed upun for the Company by Robert T, Locas 1L Csq. Associste General Counsel and Assistant
Secretary, and for the Placement Agent by Sidley Austin LLE, New York. New York, none of which will
address the validity of the Bonds,

TAX EXEMPTION

The opinion of Bond Counsel will state thas under existing law (@) interzst on the Bonds is
excludable from gross inzome for federal income lax purposes, except for interest on eny Donad for amy
pericd during which such Bond is held by a “substantial user” of the facilitics refinanced by thie Bonds ar
i “rolated parson™ within the meanng of Ssction 147(8) af the Intemal Revenue Code of” 1986, as
ymended (the “Code™), (k) interest on the Bonds is not an item of tax preference for purposes of the
federal altarative minimum tax imposed on individeals and corporations, howaver, such interest is lken
inta account in determining adjusted current camings for the purpeses of computing the altemarive
MIRIMEMm 18X on certain corportions, and {¢) interest on the Bonds is exempt from State of South
Caroling inceme Laxss.

The Code and the regulations promulgated thereunder contmin a number of requirements that

must be satisfied subhsequent 1o the issuance of the Bends in order for interest o the Bonds to be and
remait excludable from gross income tor purposes of federal income taxation,  Fxamples include: the
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requirament that camain excess eamings on proceeds and amoeunts trested as procceds of the Bands be
rebated Lo the Uniled States Treasury: restriesions an irvestment of such prceeds and other amounts; and
regrrictions an the ownsrship and vse of the facilities financed with procesds of the Bonds, The forepoing
is not intended to he an exhaustive listing of the post-issuance lax compliance requirements of the Code,
but 15 ilustralive of the requirements that must be satistied by the Company subsequent to the issuance of
the Bonds 1 maintain the exclusion ol nterest on the Bonds from income for federal income laxalion
purposes.  Failure to comply with certain of such requirements muy cawse interest on the Bonds o be
included in gross income retrosctively o the dase of issuance of the Bonds. The Company has
covenanted to comply with these requirements. The opinion of Hond Counsel deliversd on the date of
issuance of the Bonds will he conditioned on the compliance by the Company with such requirements,
and Bond Counsel has not been retsined to monitor compliance with requirements such as described
ahowe anhrequent ta the issvance of the Bonds.

Prospective purchascrs of the Bonds shoold be awars thal ewnership of the Bonds may result in
eollateral federal, siuly or local tax consequences to certain taxpavers, including, without limitation,
financizl institutions, property and casually Insurance companies. individual recipients of Social Security
or Ratlroad Retirement bencfits, certain 5 corpesations with “excess nel passive income,” foreign
corperations subject e the branch profits tax, life insurance companies and laapayers who may be
deomed o have incurred or conlinued indebtedness 1o purchasze or cammy or have paid or incurred cerlain
expenses allocable to the Bonds, Bond Counsel expresses ne opinion regerding anv such eollasoral tax
consequences. Prospeclive purchasers of the Bonds should consuly theis wax advisors resarding collatersl
LAY CONAQUCNCRS,

Bond Counsel’s opinions are based on existing law, which is subject o change, Soch opinions
are further based on fuctual representatiomns made ro Bond Connsel az of the date thersal, Bond Counsel
BEEUTISS N0 duty ta revise of supplement its opinions o rellect any facts or circumstances that may
therealler come to Bond Counsel’s attention, or 1o reflect any changes in law that may shercafter aceur or
become effective. Moreover, Bond Counsel®s opinions are not a8 guarantee of a particular resull. and wre
nat binding on the Internal Revenue Service or the sourts; mther, such opinions represent Bond Cannsel’s
professional judament bused on its review of existing law, and o reliance on the representations and
covenants that it deems relevant i such opinions.

CONTINUING DISCLOSURE

-

[ the Luan Agreement, the Company will undertake, for the bestefit ol the beneficial owners of
thie Bends, fa prrovide:

(a) by not later than seven menths from the end of each Fiscal Year, beginning with the
Fistal Year ending December 31, 2009, to the Municipal Securities Rulemaking Board (“MSRB™Y the
aundited financial statements of the Companv for such Fiscal Year, it available, or il such aodited
linanctsl statements are not available by seven months from the end of such Fiscal ¥ear, the vaaudited
financial stalements for such Fiseal Year to be replaced subsequently by the audited finanzial stetements
to he delivered within 13 davs after such aodited financial statemenes bocome available for distribution:

k) by ool luter thun seven months fram the end of each Tiscal Year, beginning with the
Fiseal Year ending December 31, 2009, 1o the MSRD the financial and statistical data as of & date not
eurlier than the end of the precading Fiseal Year for the fype of information inchuded in Appendix A to
this Official Stalement. Lo the extent such items are net included in the audited Fnancial statemcnts
roferred to in (a) abowve;



{2 in a4 timely manner, o the MSRB notice of any of the fallowing cvents with respeet 10 the
Boads, il material:

(13 principul and interest pavment delingquonecics;

(21 nen-payment relared defaults,

(3 vrscheduled druws vn debt seevice reserves rellectmz Gnanciel difficulies;

(4] unscheduled draws on any credit enhancements reflecting financial difficoltics;
(3] suhstiturion of any credit ar liquidity pravidees, or their failure to perform:

(4l adverse Lx opinions or events alfecting the x-exempl status of the Bonds;
LT} modification of the rights of the Beneficial Owners of the Bonds;

(8} Bond calls;

(9 defeasances:

(10 release, substitulion or sule of any property sceunng repayment ot the Bonds; and
{11 rating changes; and

15] in a timely manner, o the MSRER natice of a falure of the Company 1o provide requirsd
annuel finencial information deseribed in (a) or (b} above on or hetore the dare specitied,

"The Company shall peovide the documents refetred to above fo the MSRB in an elsctronic lormat
as preavribed by the MSRE end sccompenied by identifiving information as prescribed by the M3RE,

The Company may discharge its undertaking described abuove by transmitling the dovuments
referred o above to any entity and by any method awthorized by the LLS. Sccurities and Exchange
Comumizsion preseribed pursuant (o the Rule, as amended.

The Loan Agreement will alse provide that if the Company tails to comply with the undemaking
described above, any Benelicial Owner of the Bonds then OQuislanding may take sction to protoct and
enforee the rightz of all Beneticial (wmers with respect to such underaking, ncluding an actien for
specilic perlommunce; provided. however, that fadure w comply with such underaking shall net e an
event of defaul under the Loan Agreemenl and shell nol resull in any sceelerution of payment of the
Bonds.  All actiony shall be institured, had and maintained in the manner provided in this paragraph for
the benedil of all Denelciel Owners of the Bonds.

Pursuant to the 1.nan Agreement, the Company will reserve the right to modify from Ume 1o Gme
the miormaiion o be provided o the extenl necessery or appropriate in the judgment of the Company,
pecvided that

[} amy such modification muy only be made in connection with a change in cincimstances
thar arises from a change in legal requirements, change in law, or change in the identity, composition,
nalure, or stams of the Compamy:
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(k] the information to be provided, as modified, would have complied with the regquirements
of the Rule as of the date of the Reotfering Circulur, after tuking into pccount any amendments or
interpretations of the Rule, a3 well as any changes in circumstanees; and

[ch any sieh modification does nol materially impaic the mterests of the Beneficial (ramers,
py determimed cither by partics unaffiliated with the Company (such as the Trustee or nolionally-
régognized bond counsell, or by appruving vole of the registered owners of not less than &8 majarity in

principal amount of the Bonds then Cutstanding pursuant 1o the werms of the Indenture, as it may he
amended (rom Ume W Hme.

The Company is required ta explain, any financial informulion containing modified operating
data or financial informetion, in narrative form, the reasons for the amendments and the impact ol the
change in the type of operating duts or Onencial information being provided.

The undertakmg described shove shall terminare npon payment. or provision having been made
for payment in & manner consistent with the Rule, in full of the principal of and intcrest on the Bonds.

PLAN OF DISTRIBUTTON

Pursuant to the Bond Reoffering Apreement, the Company haz agreed to pav Wachovia Bank,
Mational Aszociation (the “Tlacement Apent™) o [ee for reofTering the Bonds af & . The
Placement Agent may, it it determinegs to do 2o o its sole discretion, buy us principal gy Bonda, bt it
will nat in any evenl be obligated o do o, The Placoment Agent will acl as an agenl and ool as
principal in reotfering the Bonds, The Company will reimburse the Placement Agent for cortain aut-of
pocket expenses incumed in connection with the reatfering of the Bonds. >

The Company bos agresd o indemnify the Placement Agenr against cerlain liabilities or w
contribute o any pavments required o be mads by the Placement Apent relating o such liabilities.
including lebilities under the federzl scocurimics laws.

After the reollering, the reallering price and ather selling rerms may from fime 1o Ume be varied
oy the Placement Agent and such Bonds may be reallered and seld to cortain dealers (incinding dealers
depositing such Donds inte investment accounts) and othess at prices lower than the public reoffering
priee set forh on the cover page hereol

In conneetion with this reofterinog and iz compliance with wpplicuble lew and indusry practize,
the Placement Apent may overellot or offeet transactions which stabilize, maintain or otherwise affeet the
market price of the Bonds at levels vbove thuse which might ntherwisc prevail in the open market,
including entering stahilizing hids. A stabilizing bid imeans the placing of any bid, or the effecting of any
purchase, for the purpose of pegeing, fixing or maintaining the price of a securily. In peneral, purchuses
of a scourity for the purpose of a stabilization could cuuse the price of the scourity o be higher than il
might bet in the ahsenee of such purchases,

Wells Targs Securities 15 the trade name tor cerain capital markets and investment banking

sorvices of Wells Fareo & Compeny and ns subsidiarics, including Wachovia Bank, Nutionel
Asgoiation,

OTHER MATTERS

The Cempany has fumished all information hercin relating to the Company,

5
o



Any staternents herein involving matters of opinion, whethor or not expressly so staled, are
tlended g5 such and not az representations of fact, and no representation is made that any of such
slalements will be realized. Meither this Reoftering Circular nor any statement thet may have been made
arally ar inwriting, is (0 be constreed ws o contruct with the Holder of any Ronds.

Uhe Lounty has turnished all information that relates o the County under the captions of this
Eecilering Circular entitled “THE COUNTY  and “LITIGATION "

[The remainder of this page is left blank intcntionally. |



The Connry Bas duly avthoriged the execution and delivery of this Reaffering Circular.

OCONEE COUNTY, SOUTH CAROLINA




Appendiz A
DUKE ENERGY CAROLINAS, LLC

Foue Informionion conlaned herein av Appendic A to the € fficksl Siatement oy been vbigined from
LDhike Energy Cavolings, LLC. The Couney ond the Placemend Agent maks no represeniaions os o ife
ey of compleleress of suck fnformarion.

ke Encrgy Carelings, LLC (*“Duabke Enengy Carolinas™) is & fimined liabiliny company orpaniced
under the Jaws of the State of North Careling. Duke Eneray Carclinas' principal exceutive offices are
Iocated &t 526 South Church Streel Charlotte, North Carcling 28202 (lelephone number:  704-504-
62 (H0 ).

Duke Energy Carolinas generates, fransmits, disteibules and sells electricity. Its service area
eovors aboul 12,000 square miles with an estimated population of & million in central snd western North
Carclina and western South Caraling, Duke Boecgy Carolinas supplies clectric service 1o more (hun 2.4
millicn mesidental, commercial and industrial custemers over 100,000 miles of distriturion lines and a
1,000 mile transmizsion sysiem. In addition, municipal and cooperative customers who purchased
portions of the Catawha Nuclear Station may also buy power from & variery of suppliers including Duke
Energy Corolings, through contractual agreements, These eleclric vperations are suhjece toothe rules and
regulations of the Federal Cnerpy Repulatory Commission, the Mol Careling Utilitiss Commission and
the Public Service Conmmission of South Caralina,

WITERE YOU CAN FIND MORE INFORMATION

Duke Energy Carolinas electronically files reports with the Securitics and Fxchange Commission
(“SECT) eluding annual reports on Form 10-K, quacterly reports on Form 10-0), carrent repons an
Form 8-k and amendments o such reporls. The public may read and copy any meteriols thar Duke
Energy Curolinus files with the SEC at the SEC's Public Reference Koom ar 100 F Soreel, N.E..
Washington, DIL.C, 2054%. The public may abtain informarion on the operation of the Public Reforence
Rioom by calling the SEC at 1-80)-SEC-0330. The SEC ulso mzintains an inernet sile thal contains
reports  and  other information  regarding issuers tkat [Hle  electronically with the SEC at
hiepewwaw sec gov, Additionally, information abowt Duke Enesgy Carvlines, including its reports filed
with the SEC, is svailable thraugh Duke Energy Corporstion’s web site at hiep:waow. dulke-eneroy_com.
Such repuers are accessible ac no charge through Duke Enerey Corporation’s weh site and are made
available 25 soon as easanably prachicable aller such material is filed willi o fumished o the SEC, The
infermation on ke Energy Corporation’s website is nol part of this Official Statement,

Uhe SEC allews Duke Energy Carolines to “ineorporate by reference”™ the information Duke
Coergy Carvlinas files with i, which means thol Duke Energy Carolings can discloss important
intormaticn by referming you to those documents, The infosmation incorporited v reference is an
impartant part of this Official Statement and should he read with the sume care.  Information thar Duke
Energy Carolinas files larcr with the SEC will automaticully update and supersede that information.

The lellowing documents filed by Duke Frergy Carolinus with the SEC are incorporated in and
made g part of this fficial Stetement by specific refercnee;

¢ Aonual report-on Form 10-K for the vear ended December 31, 2008;

il



s Cruacterly reports on Form 10-0} for the quarters ended March 31, 200% and [Jane 30, Z008];
Anid

s Current repons! on Form 8-K Gled fune L6, 20409,

Any documents that Duke Bocrgy Canolinas files with the SEC in the [uiure under Sccbon [3{ak 13(c)
|4 or 153(d) of the Recuritics Fxchange Act of 1934 will also be incorporated by relérence into this
Official Stntement wntil the offering of the Bonds 15 terminated.  Any statement contained ina document
ingarparated or deemed w0 be ncorparalsd by refersnce hersin shell he desmed o be modifisd or
superseded for purposes of thiz Official Statement to the extent that & ststement conlained in uny olher
subsequently Tled docurnent which also s or is deemed o bo incorporated by reference hercin modifies
orsupersedes such statement. Ay such statement so modified or superseded shall not be deemed, cxcept
as g0 modified or superseded, to conatitute par of this Official Statement.

You may request o copy of filings fexeluding exhibits) made by Duke Ensrgy Carolinas &l 0o cost
by writing or calling Duke Energy Carclings at the following address or one of the follewing numhbers;

Cruke Enerey

Investor Belations

F.Cx, Box 10415

Charlette, BC 28201 -1003
(Tell-feee) 1-B0H0-458-1853
T -3KI-3RE3



AFPENDIX B

DEFINITIONS OF CERTAIN TERMS

“Additicmal Pavmenta™ means the amonnrs required 1o be paid by the Compeny for certain ensts,
fees. charges wod expenses and other amounts pavahle pursnant to the provisions of the Loan Agrecmenl.

“Aunthorized Denomination™ means, during the Fixed Rate Period, #3000 and infegral multiples
thereot.

“Bepeficial Owner” mesns the Person in whose namc a Bond is recorded as bepeficial owper of
such Bond by the Sceurities Depository or a Tarticipant or wn Indirect Participant on the reenrds of such
Secunities Depository, Paricipant or Indircet Participant, as the case may be, or such Person's subropee.

“Bond Counsel” means an atlomey. or firm of attorneys, nationally recognized and experienced
i legal work relating 1o the financing of facilities through the isseunce of tax-exempt bonds.

“Bond Documents™ means, colleerively, the Bonds, the Loan Aareement, the Indenture and this
Reoffering Circular prépiared and used in connection with the remarketing of the Bonds on the Elfective
Dute.

“Bond Fund™ means the fund of such name created by the Indemure.

“Hook-Entey System”™ meins a bovk-entry system establizhed and operated for the recordation of
Beneficial (hamers of the Bonds pursuant to the Indenture.

“Business Day™ meuns any day on which the offices of the Trustee. the Paying Arent and the
Regismar are each apen for business and on which The New York Stock Exchange (s nat elosed,

“Code” means tho Internal Revenoe Code of 1986, us emended. und the rulings and rogolations

(including temponry dand propossd repuletions) promulgated thereunder or under the Intemal Revenue
Code of 1934, as amendad,

“Collaterul Bonds™ means the $77 000,000 aggregate prncipel ameunt of the First and Refunding
Maomgage Bonds, Pollution Control Fucilities Revenue Retinding Series Due 2017 of the Company.

“Company™ means Duke Energy Carolinas, LLC, fommerly known as Duke Energy Corparation
and Duke Power Company. a Morth Canalina limired lability company.

*Company Representutive™ meens any one of the persons ar the time desipnated to act on behaif
of the Company by wrinen cerificate furnished to the County and the lrustes containing the specimen
signatures of such persons and sipned on hehalt of the Company by the President or any Vice President of
the Company.

“Counsel™ means an attorngy, or finn of allorneys, admitted o practice faw before the highest

ceurl al any state in the Lnited Stares of America o the Districl of Columbie, including any Bond
Counsel

“Hffective Date™ means September 1, 2009,

“Lligible Funds™ megns any moncys held by the Trustee or Lhe Paying Agent under the Indenture
shall constinnte “Eligible Funds.™
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“Tieh”™ means Fiwh, Inc, a corporation organized and existing under the faws of the State of
Delaware, its successnrs and assigns and, if such corporation shall be dissolved or liguidated or shall no
lomger perform the functions of & scouritics rating agency, “Fiteh™ shall be deemed to refer o anv other
nationally recognized securilies raling agency designated by the Company, by notice to the County and
tha "I'rustoe.

“Tined ate” means the Fixed Bate estahlished as sueh in aceordance with the Tndenture;

“Fixed Rate Period” means the peried [rom and including the Effsctive Date to and inclhading the
date of payment in full of the Bonds.

“Government Oblizutions” means (1) direct onligations of the United States of America for the
tull and fimely paviment of which the [ull faith and credit of the United States of America is pledged, and
(i1} ohligations issued by a Person cantralled or supervised by and seting as un instrumentality of the
Lnited States of Amenca. the [ull and timely payment of the principal of, premiom, if any, and interest on
which 15 fully guaranteed as a full faith and credit obligation of the Lnited States of Amcrica (inciuding
any securitics deserihed in (i) or (i) issued or hald in boak-entry Torm on the boeks of the Department of
the Treasury of the United States of America), which ohligations, In either case, are nol subject 1o
redemplion prios (oo matusity at less than per at the oplion of snvone other than the halder thereof,

"Hobder™ means the Person wha shall be the reaistersd owner of any Bond.

“Tieresl Poyment Date” meuns, during the Fixed Rare Perind, cach Semianncal Interest Paviment
| Janc,

“lssue Dute™ means the date on which the RBonds were delivered e the purchaser or purchasers
thereof wpon ariginal issuince.

“Loan Pavments™ means the amcuonls required to be puid by the Company for the repayment of
the Lown and wlher amounts payahle pursuant to the provisions of the Loan Agréement.

“Mondy's™ means Moody's Inveslors Service, Inc., a corporation organized and existing under
the laws of the Stare of Delawars, its successors and assigns wnd, i such corporetion shall be disselved ar
liquidated or shull no longer perform the funztions af a securmies sating agency, “Moody's” shall be
doemed o refer 1o any other nationally recognized securities rating agency designated by the Company,
b notice to the County and the Trosiee,

“Muorlgage" mesns the [t and Retunding Mortgage, dated as of December 1, 1927, from the
Company 1o the Mortgage Trusiee, us amended and supplemented by varions indentures. supplamental
threreto, including the Supplemental Martgage Indenturs,

“Mortgage Trustes”™ means The Bank of New Yark Mallon Trust Company, W AL (successur Lo JP
rorgan Chase Bank, ™. A trusiee under the Morsape, or its sucecssor as trustos,

“Upinion of Bond Counsel™ means amy opinion o Bond Counsel delivered pursuant o the
Indenture with respect (o the excludability of interest on the Bonds fromi gress income of the Holders
theroot for toderal ibcome fax purposes. Lach swch omimien shall he addressed 1o the Trusiee, the
Company, the County and the Paving Agent. Mo such opinion delivered pursuant to the Indenture shall
be deemed unsatislctory when required as a condition to any provision under (he Indenture becunse such
opinicn states that interest on the Bonds is an item of tax preference or is inchudable in determining
altemative minimum taxable income under the Code.
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“Chistanding™ means, when used with relerence w the Bonds at any dare as of which the amouat
of vutslanding Bonds is to be determined, all Bands which have been authenticated wnd deliversd by the
Trustes pnder te Indedlure, except:

{1 Honds cancelled or delivered for cancellation at or prior to such date;
{ii Bonds deemed o be paid in sccordance with the Indenture;
{1it] Bonds 1o leo of which othors have been authenticated under the Indenture: snd

v For purposes of any consent, request, demand, autherization, direction, nolice,
waiver or other acstion e he makan by the [olders of o specified percentage of Outseanding Bonds
under the Indenture, gll Bonds held by or for the sceaunt of the County, the Company or any
atfiliare of the Campany; provided, however. that for purposes of any such consent, request.
demand, euthorization, dircetion, natice, waiver or gction the Trustee shall be chligated 0
consider s not being oulstanding only Bonds known by the Trustee by actual notice thereal to be
o held; pravided, further, that if all of the Bonds are al any time held by or for the account of the
Company or any affiliate of the Company, then such Bonds shall be deemed 1o be Outstanding at
anch time for the purposes ol this subparagraph {iv).

“Paying Agent” means Tha Baak of New York Mellon Trust Compary, N.AL and its successors
appoinied and serving under the Indentere,

“Parmimed Investments" mesns any one or more of the tllowing investmens, if and 10 the exlent
the same wre then logal investments under the applicable laws of the Sate for moneys proprsed o be
invested therein:

N Bonds oretber oblizatons of the Lnited Statcs;

gl Bonds or other obligations, the puyment of the prinzipal and interest of which is
unsonditicnally puarantesd by the Lnited States:

Liii) Direct abligations issued by the United States or ohligations guarantesd in Dull s
to principal and interest by the United States or repurchase agreements with a qualified depository
bank fully collueralized by such ohligations, maturing on or befiore the date when such funds will
o required for dishursement:

(ivi  Ohligations of state and local government and municipal bond issuers, which are
rated investment-grade by either 5&F or Moodv™s or ather non-rated obligations of such issucrs
guargnteed ar eredit enhanesd by a Persun whose long-term debt or long-teem deposits or other
obligations ars rated investment-grade by 2ither S&P or Moody *s;

(vl Prime commercial paper rated cither *A-17 by S&P or “P-1" by Moody's and, if
varcd by borh, nof less than “A-17 by S&P and “P-1" by Moody's;

(v} Benkers” acceptances drawn on and accepted by commercial hanks;
(vil)  Interests in uny money market fund or wosl, e investments of which ars

resmricted to ebligations described in clanses (i} Grough (vi) of this definiticn or cblizalions
determined to be of comparable quality by the board of directors of such fund ar truse; and



(viii)  Such other obligations a5 may at any time horeafter be authorized by applicable
I, provided that e Trustee muoy regquire gy g condition o the investment of Ginds under this
clanse (viiiy thera having first been deliversd to the Truslee an opinion of Counsel o the effect
thut investment m such other ohligations iz pormimed under any applicable laws of the State.

“Pericn™ means any nateral person, firm, parmership, association, corporadon, limited liability
company or puablic hody,

“Project” means the air and water pollotion control facilitics and facifities for the reatment and
dispasal of solid waste constructed vl the Company”s Oeonee Nucleer Station located in Oconce County.

“Rating Agency™ means Firch when the Bonds are eated by Fitch, Moody's when the Bonds ure
tated by Moody's, and 54F when the Bonds are rated by S&P.

Record Date™ means , durine the Tixed Rale Period. the Truslee's close of business on the
fifteenth (15thy day of the calendar month next preceding the caleadar month dusing which such Interest
Puymenl Drale oceurs, regurdless of whether such day is a Buginess Day.

“Register™ means the register of the record owners ol Donds mantamed by the Registrar.
"Registrar” means the [rustee.

“Repayments” means sl amounts required o he paid by the Company o the County (and the
Trustae, a5 the assignes ol the County) pursuant 1o the Loan Asreement.

“Reserved Rights™ means the rights of the Cannry relating to the indemmification and the payment
of administration expenses required under the Loan Agreement and the rights of the County pursiant 1o
saetiona of the Loan Agreement providing that notices, reports and other statements he given to the
County and that specified consents be abtained from the County.

“S&I™ means Slandand & Poor's Ratings Services, a division of The MoCGraw-Hill Campanies,
Inc., & corporation organized and cxisting ender the laws of the Slate of New Yuork, ils sucesssors and
therr assigns and, 1f such corporation shall be dissolved or liquidated. or shall no lenger perform the
funcrions of a securities miing agency, “5&F" shall by deemed 1o refer to any other nationally rocognized
seeuritics rating agency designated by the Compary, by notice to the Counly and the Trostes.

“Securily” mewns the revenues (meluding Kepayments), funds, rights and interests specilied in
the Indenmire, [including the Collateral Bonds].

“Security Intersst” or “Security Interests” means the security interests created n Lhe Indenture
anul shall have the meanings set forth inthe LCC

“Remmianmisal Interest Pavment Date™ mieans each Febroary 1 end Augast 1.
*Ltate” means the Stare of Soarh Carcling

“Supplemental Mortgage [ndenture™ means the Eighn-Ninth Supplemental Indenture, detsd ws of
Angnst _, 2009, ereating the Collateral Bonds.

LT means the Lnitorm Commercial Code of tee Stule as anoellecl on the date of the
[ndertlure or thersalier pomemded.
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ATPENDIX C

FORM OF OPINION OF BOND COUNSEL TO BE DELIVERED ON
CONYERSION DATE FOR THE BONDS
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APPENDIX D

FORM OF OPINION OF COUNSEL TO THE ISSULR RELATING TO THE BONDS
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AGREEMENT OF RESIGNATION, APTOINTMENT AND ACCEPTANCE, duted as of
August 1, 200%, by and ymong Oconee County, Sooth Caroling, a political sebdivisicn duly oroamized
and existing under the laws of the state of Seuth Carolina (the “lssuer™), The Bank of New Yark Mellan,
formerly knowr az The Bank of New York (the “Pricr Trustee™), o bianking corpenation duly oresanized
and exrsting under the laws of the State of Now York and having its principal corporate trust office in
Mew York, Mew Yaork, with a corperate rest oflice in Jacksonville, Florida, and The Bank of New York
Mellon Trost Company, Mafional Asseciation, a pafional banking asscciation duly orzumezed and
existing under the laws of the United States of America and having its principal corporate trust olfice in
Los Angeles, Califemia, with a corporaie trust ofTice in Jacksonville, Florida (the "Successor Tmistee™),

RECITALS:

WIIEREAS, the lssuer and s predocessor in intorest o Prior Trostee entered intoe a Trust
[ndenfure dated as of April [, 1993, und wmended snd restated as of dMovember 1, 2003, hy and berwoen
the lasuer emd the Prior Trostes ithe “Indanmime™y

WITEREAS, the $77,(M0.000 Pollution Contrel Facilities Revenve Refunding Bonds, Senes
1993 (Duke Power Company Praject) were aulhorized and izsued under the Indenture for the benefit of
Duke Energy Carolinas, LEC, a Nomh Caroling limited Gabilily company, formerly known as Duke
Energy Corporalion and Duke Power Company (the *Company™);

WHEREAS, the Issuer desires (0 appoint Successor Trustee ws lrustee. Paying Agent and
Registrar to succeed Prior Trustes in such capacities under the Indenture; and

WHEREAS, Successor Trostee s willing to eccepr such appointment as Successor Trusiee,
Paving Agent and Registrar under the Indenture:

NOW, THEREFORE, the Issucr, Prior Trmstee and Successor Trustes, [or and in cunsideration
ot the premises of other geod and valuable consideration. the receipt and sofficiensy of which are heceby
acknowledged, hereby consent and agrse as follows:

ARTICLET

THE PRICGIR TRUSTEE

SECTION 101 Prior Trastee hersby resizgns as Truslee under the Indenture.

SECTION 1.02 Pror [rustec herchy assigns, transfers, delivers and conflirms lo Successor
Trustee all right, tide and interest of Prior Trustee in and to the truss of the Trostee under the Indeniure
and all the rights, powers and rusts of the Trustee under the Indenlure. Prior Trustee shall execunc and
deliver such [urther mstruments and shall do such orther things as Suceessor Trusiee may reasonahly
require soas 1 more fully and certainly vest end comlitm 1n Suceessnr Trustee all the sights, powers aml
trust herehy assigned, transforred, delivered and continmed to Successor Trustee us Trustee, Paying Agens
and Begisirar.



ARTICLE 1
TIE ISSUER

BECTION 2.01 At the request of the Company, the Issucr herehy accepts the resignation of Trior
Trustee az Trusiee, Payving Agent and Begistrar under the Indeature.

SECTION 202 All conditions relating 10 the appointment of The Bank of Mew York Mellon
Trust Company, Netional Associmtion, as Swcccssor ‘|tustce, Paying Agent and Registrar under the
Indenture have been met by the Tssuer, and sl the reguest of the Company the 1zsuer heraby appoints
Successor [mustec as Trustec, Payving and Registrar under the Indenture wilh like eflfect as if onginaliy
named os Trustee, Paving Apent and Hegistrar in the Indenture,

ARTICLE 11

THE SUCCESSOR TRUSTEE

SECTION 301 Suvcessor Trustes horchy represents and warrants o Prior Trustee and (o the
Izsuer that Successar Tnistee is not disqualified 0 act as Truslee under the indenture,

SECTION 3.02 Successor Trustss hereby accepts its appointment a3 Successur Truslee, Paying
Agent and Registrar under the Indenture snd aecepts the rights, powers, duties and obligations of Prior
rustze as Trustee, Paving Agent and Regisirar under the Indenture, upon the terms and conditions sct
forth therein, with like effect as it originally named as Trostee, Paying Apenl und Regisirar vnder the
Indenture.

ARTICLE 1Y

MISCELLLANEOQLS

SECTION 401 This Agreement gnd the resignation, appaintment and acceptance elfecied
hereby shall be efteetive as of the opening of business cn August 1, 2009,

SECTION 4.02 This Agreement shall bo governed by and construed in accordance with the luws
of the State of South Carelina:

SECTION 403 This Agreement may be executed in any number of counterparts cach of which
shall be un criginal, but such counterparts shall miogerher constitute but one and (he swme instroment.
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IN WITNESS WHEREOQF, the parties hereto have coused this Agreement of Kesignation
Appoiniment and Acceptunce to be duly exceuted and acknowledged all as of the day and veer [rst above

WL,

ACKNOWLEDGED AND AGREEI:

Duke Energy Carnlinas, LLC,
as Company

By:

™ EITIE:

Vitlc:

(L RHEA L]

L

Ocones County, Sooth Carnling,
as lasuer

By

= =

MName;

Tidle:

The Bank of New York Mellon,
as Prier Trustes

B

- —

Mame:

Title:

The Bank of New York Mellon
Company, Mational Assaciation,
as Suceessor Trusiee

By

Trust

Mame:

Title:




AGENMDA ITEM SUMMARY
OQCONLLE COUNTY, 5C

COUNCIL MEETING DATE: August 18, 2009
COUNCIL MEETING TIME: T:00 I'M

| ITEM TITLE OR DESCRIPTION: 4

Consideration of Second Reading of Ordinance 200%- 16, and Ordinance Amending Chapter 32 of the Ceonce
Connry Code of Ordinances to Establish Aricle 1X, the *Building Height Regulanon Ordinance”

BACKGROUND OR HISTORY: |

development on ridgelings, County Couneil tonk First Reading in Caption Only on Ondinange 20049-16 on July
T, 2009, an Ordinance that requires that all structures 65" and faller be approved as o Special Excepticn by the
Byard of Zomne Appeals. The Commission’s cecommendation noted their suppart of the standard cither as &n
amendment of Zoning regnlations, or as a new performance standard. {ouncil took First Reading as a
Parformance Standard, which the Commmssion subsequently endomsed al their July meetng. The atached drall
huy been revigwaesd by the County Adloruey,

SPECIAL CONSIDERATIONS OR CONCERNS:

Mone

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
ey thia reguest foliow Procurement Ordinance 82001- 13 puidelines? Yes § NO freview #2000-15 on Pruvameme) s wimsiic]
IMme explain brieflly: WoA

| STAFF RECOMMENDATION:

Take Second Reading an Ordinancs 2009-16, and sehoduls a puhlic hearing.

| FINANCIAL IMPACT:
Mone known.

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Are Matching Funds Availuble: Yes [ N
IF wes, whio e matching amd how muech; S04

ATTACHMENTS
Aovopy ol the deaft Ordinance

Heviewed By Initinls:

County Attorney Finauce Grinis IProcurement

Suly d or Prepared By: -ipprM?Ku
F—

W'rﬁwn: Head/Flected Crficial Kéndra Brown. Interim County Administraioe_

ittal to Councils

Cowneil has divected thae they receive their agenda packages o week prior to cach Cowncil mecting, Serefore, Agenda
Ky Searaeries maesd be salveiied to the Adwluiaratar foe his eeviendappeovid e Tater thae 12 dies prior fa eacl
Council mreeting, 11 is the Deportnenst Mo £ Eleoted Ecinly respossibality fo ensare tleat oll apporovaly aee aldgined
priar fe sabrission i e Admindsieator for nelusion ou an egendie

A ewtendar with dwe dates prarked weey b obreired fioe e Clerk to Conpeil,



STATE. OF 50UTH CARDLINA
COUNTY OF OCONEER
ORDINANCE # 2009-16

AN ORDINANCE TO AMEND CHAPIER 32 OF THE OCONEE
COUNTY CODE OF ORDINANCES IN CERTAIN LIMITED REGARDS
AND PARTICULARS, ONLY, AS TO THE ESTABLISHMENT OF
UNTFIED PERFORMANCE STANDARDS REGULATING CERTAIN
BUILDINGS AND STRUCTURES GREATER THAN SIXTY-FIVE FEET
(65°} IN HEIGHT FPROPOSED FOR ANY LOCATION IN THE
UNINCORPORATED AREAS OF QUONEE COUNTY. AND OTHER
MATTERS RELATING THERETO

WHEREAS, Deonce County, Seuth Carelina (the “County™), a body palitic and
corporate and & political subdivision of the State of South Caroling, acting by and through
its County Council (the “County Council™), is authorized by the Sowh Caralina Lecal
Government Comprehensive Planning Enabling Act of 1994 (the “Act™). codified in Title
G, Chapter 2% of the Seuth Caroling Code of Laws, 1976, as amended (the “Code™) to
adopt standards and regulations governing land use and structures located throughout its
jurisdiction: and,

WHEREAS, Oconee County Council has heretofore, by and through its Unitied
Performance Standards Ordinance, 1999-14, codified at Chapter 32 {*Chapler 32 of the
Oconee County Code of Ordinances (the “Oconee County Code™), adopled such
standards and regulations in accordunce with and consistent with the Uconee Couney
camprihensive land wse plan; and.

WHEREAS. Oconee County Council deems it necessary and proper to amend
certain sections of the Unified Performance Standards from time to time o limi potential
negative impacts of current and snticipated development of lands and aronath of
population: and,

WHEREAS, in accordance with the Act and Chapter 32, QOeonee County Council
has referred the marter o high-rise development on and around ridgelines and other parts
of the County 1o the Ocones County Planning Commission for their review, comment,
and recomimendation, The Oconee County Planning Commission has, in fael, reviewsd
the marter and ofTered its comments and recommendations us (o the matter 16 the Oconce
County Council. The Oconce County Council has considered the comiments and
recarnmenidations of the Conee County Planning Commission s o height restrictions
and regulativns related to such potential high-rise development, held a public hearing,
duly noticed and advertised, as reguired by law. to receive the comments af the public,
hereby finds that such comments and recommendations ore correet and necessary, and
desires w amend the Unified Performance Standards Ordinance, as codified a1 Chapler 32
of ke Oconee County Code of Ordinances, in certain limited particulars only, based un
the review, comments, and recommendations of the Oconee County PManning
Commission and the public, and w otherwise ratity and reaffirm the Unified Parformance
Standards Ordinunce and other provisions of Chapter 32 of the Oconee County Code of
Ordinances ot specilivally or by implication amended henshy,

Cirdmanes 2000 T | af d



NOW, THEREFORE. it s hercby ordained by the Geonee County Council, in
mesting duly assembled. that:

1. The forcgoing findings of fact, recormmendations, and conclusions arc herebyy adopled,
as findings of fact. supporiing this ordirance, in their entirety,

2. Acticle IX of Chapter 32 of the Ocones County Code of Ordinances is herebw
estanlished, und shall read as follows, and in the following details, anly:

Section 1. Title
This Article shall be known as the “Building leight Regulation Ordinance,”
Section 2. Authority

I'he provisions of this Article are adopted under authority of the South Caroling Local
Government Comprehensive Planning Act of 1994, 8.0, Code Title 6, Chapter 29.

Section 3. Jurisdietion

The regulations set forth in this Article shall be applicable within the unincorparabed
areas of Oconge County, South Carolina.

Sectian 4. Terms and Delinitions

lixeepl where specifically defined herein, all words in this Article shall carey their
customury meanings. Words used in the present tense inelude the lulure tense: the
singular numter includes the plural. The word shall is mandatory.,

1) Structure: any siructure enclosed and isolated by exterior walls constructed or
wsed for residence, business, industey, or other public or private purposcs, or
accessary thereta, and including tents, lunch wagens, dining cars, trailers. mobils
hemes, and stsched or unattached carports consisting of roof and supporiing
members., and similar structures whether stationary or mevahle,

1) Structure Height: the verical distance messured from the average elevation of the
finished grade at the front ol the Structure 1o the highest point of the Siructurc: all
methads relating 1o the establishment of elevations, grades, and distances shall
canform to those sei forth in codes adopted by Oconee County. Spires, cupolas,
chimneys, antennae altached to 2 Steucture, and/or projections from Structuses.
radiees, TV, communications, klecommunication, and water towers are 0ot to be
included in the ealeulations of Structure height

Section 5. Requirements

All proposed Structures not specificallv exempted by this Article thal are ereatar than
sixty-five (63} feel in height shall be subject to review and approval by the Oconce
County Board of Zoning Appeals only as s Special Exception, In addition 1o the
requirements for Special Fxeeptions established in Chapter 32 Article [ of this Code,
as amended, the Board shall issue findings oo each of the following criteria;

Crdimmze 20104 Fage 2nr'4



a. prijected traffic and ability of existing roadways w accommodate the increase
caused hy the proposed Structure

b. anticipated cost of any specialized emerpency response cquipment and lruining
respuired to serve the propossd Structure

c. polentinl noise, light, fumes, shadows, cobstruction of air Mow. and other
negative secondary effects caused by the proposed Structure that mdy Impact
cxisting uses andfor adjacent properties

d. the sesthetic and culural churacter of the environs, specifically regarding any
potential degradation by the proposed Structure of scenic views, historic sites,
significant fandmarks, and other sensitive areas

&. appropriateness ol proposed Stracture in relation to the character of the
MmUY

Nection 6. Exemptions

The follkming Structures shall be exempt from the standerds governing height
established by this Aricle:

Belfries

Chinmeys

Church spircs
Communication Towers (1o include Amacur Radio Antennas)
Convevors

Cooling towers

Cupolas

Dvmies

i. Elevator bulkheads

j- Fire Towers

k. Flaz Poles

L. Omamental towerss and spircs
m. Puhlic monumecnts

n. Pablic utilitv pales

o, Silos

p. Skylights

3. Smoke stacks

r. Slage owers o scenery lofls

R W -

Such features shall he erceted only 1o such height as is necessary Lo accomplish the
purpess they are intended 1o serve and ne height exiension shall serve us 2 place for
human habitation.
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his section shall in oo way exempt any Strectune from the application of standards
or regulations contained in other Chapters of this Code or other Articles of this
Chapter.

Section 7. Penalties

Any violation of this Article shall be considered a violation of the Ocozee County
Cade of Ordinances and a misdemeanor, and shall be punishable as preseribed herein
for each offense.  Each day such violation continucs shall constitute o SepErEte
oftense of these regulations. Nothing hereln contained shall prevent the county from
taking such mher lawful acton as is necessary to prevent or rermedy any violation:

3. Al other parts and provisions of the Ocones County Code of Ordinances not amended
hereby, either explicitly or by implication, remain in full force and effect. The Unified
Performance Standards Ordinance, Ordinance L999- 14, and Chapter 32 ol the Oconce
County Code of Ordinances as umended hereby, are hereby matified and affirmed, ah
iniria,

4. Should any part or provision of this Ordinance be deemed unconstitutional or
unerforcesble by any court of competent juriadiction, such determination shall not atfect
the rest and remainder of this Ordinance, all of which is hereby deemed separably,

5. All ardinances, orders, resolwtions, and actions of Ocanes County Council inconsistent
herewith are. o the extent of such inconsistency onlv. hereby repealed, revoked. end
rescinded,

6. This Ordinance shall take effeet and be in (ull force and effect rom and after third
reading and endetment by Oconee County Council.

ORDAINED in meeting, duly assembled, this doy of 2004

QUONTE COUNTY, SOUTH CAROLINA

Reginald 1. Dexler
Chairmsan. Oeonee County Council
ATTEST

Flizaheth G. Hulse
Clerk to County Council

First Reading:! July 7, 2009 [title anly]
Second Reading: August I8, 200%

Third Reading:

Public Hearing: ==
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AGENDA ITEM SUMMARY
OCONEE COUNTY, 8C

COUNCIL MEETING DATE: _Angnst 18, 2009
COUNCIL MEETING TIME: 7:M PM

| ITEM TITLE OR DESCRIPTION: J
Second Reading | ORDINANCE 2008-17 - “AN ORDINANCE TO AMEND TIIE FISCAL YEAR 2009-2010
BUDGED APPFROFPEIATIONS ORDINANCE FOR QUONMEE COUNTY IN CERTAIN LIMITED RESARDS
AND PARTICULARS,ONLY; AND OTHER MATTERS RELATED THERETO"

| BACKGROUND OR HISTORY: J
The 2009-2(1 0 budgel invludes & capital lease for the purchase of two fire engines. The expenditure tor these
trucks waz remaved from the budget as part of several changes to Binergency Services. Due Lo error, the trucks
were ol sdded buck to the budge:. Appropriations need to he increased S750,000. The use of fund balance
needs to be increased $750,000, since the capilal lewse was nol removed from the budaet.

SPECIAL CONSIDERATIONS OR CONCERNSE:; =T - J
Ordinance to amend the budgel will need three readings and a public hearing,

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQLESTS:
[ocs this request follow Procurement Ordinance T2001-15 puidelines? Yes Mo [nodes £2000- 15 on Prossrenent's webaiiz]
If no, explain hrictly:

| STAFF RECOMMENDATION:
Staff recommends that Ordinanoe 2009-17 be approved for second reading.

L FINANCIAL IMPACT:
A decrease of S730,000 in find balanee;

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Are Matching Funds Available: Yes / Mo
IC vees, whe 13 malching and bow muech:

| ATTACHMENTS

Cirdinance

Eeviewed By Initials:

County Attorney Finance Grants Procurement
Submitted or Prepared By: App for Submittal to Council:
kendra Brown =
Department Head/Elected Official ndfa Brown, Interim County Administrator

Corancil has direcied that they receive (utr agenda pactages a week priov e ocach Council meeting, thevefore, Agenda
fterny Sumirmiaries must be submined o the Adwiristrator for s reviewsappeoval fe lader than 12 days prior o cach
Conncil meeting. 5 iy the Department Head ¢ Elected Officials responsibiliny fe ensere that all approvals are olidetned
priar fo spbumission re the Adminiseeator for inclusion on an agenda,

A caberder with due dutes wearked may be ebmined fram the Clerk o Conncil.



STATE OF SOUTH CAROLINA
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

BE IT ORDAINED, by the County Couneil for Oconge County, South Caroling, in meeting duly assemblad,
thuat:

SECTION Iz

AN ORDINANCE TO ESTABLISH THE BUDGET FOR QUONEE COUNTY AND TO PROVIDE FOR
TIIC LEVY OF TAXES FOR ORDINARY COUNTY PURPOSES IN OUONEE COUNTY FOR THE
FISCAL YLEAR BEGINNING JULY L 2000 AN ENDING JUNE 300 20007 Ordinance 2009-06, is
hereby amended and modified to pravide tor the expenditure of up o $750,000 for two fire engines.

SECTIONN 10:

e 2009-2010 Oeonce County budget is herehy amended by adding the [ollowing, for the sforestated
'|:||.I.I'|'.II.'!-HEEZ

Generel Fund Revenpes and Funding Sources

Fund Balance ST30.0040

Laemeral Fumd Appropriations
Expenditurs BTS00

SECTION I
In tac aggregare, the adopled Mscal vear 2009-201 0 budper, prier to these amendments stands at:

Gensral I'und 42038420
As &0 amended, herein, the new amended budest will he:
Creneral Fund $ 43,408,420

SECTION TV:

txcept as specilicully modificd, amended vr deleted herein, all appropriations of funds creared by the “AN
QRIINANCE TO ESTABLISH THE BUDGET FOR OCONEE COUNTY AND TO PROVIDE FOR THE
LEVY OF TAXES FOR ORDINARY COUM Y PURPOSES TN OCOMNEE COLNTY FOR TIIE FISCAL
YEAR BEGINNING JULY 1, 2008 AND ENDING IUNE 30, 20107, Ordinance 2009-06, are hereby
ratificd and shall remain in Tull foree and eftect as criginally adopted. All other sectivns of Ordinanze 2009
06 not modiied, dircetty or by implicalion shall likewize remain in Tull force and effect,  This ordinence
shall take -eﬂlf:s-::l imnedigtely on approval vn third reeding. Al ordizances und resnlutions incensistent
herewith are, ta the extent of such inconsistency only. hereby revoked, repealed, and rescinded.

Adopted in meeting duly ussembled this  day of September, 20609,

FORAOCONEE COUNTY:

Fezinald T, Nester, Chadrman
ATTEST:

Elizabeth G, Hulse
Clconge County Clerk to Couanzil

First Reading: Augnst 4, Z00%
Sccond Beading: Augnst 18, 2000
Pubhiz Hearing:

Third Eeeding:



AGENDA ITEM SUMMARY
OQUONEE COUNTY, 8¢

COUNCIL MEETING DATE: Aunpust 18 , 2009
COUNCIL MEETING TIME: T:00 PV

| ITEM TITLE OR DESCRIFTION: |
Transmission Line Casement for Blue Ridpe Electnic at the Ebenerer Comvenience Center - First Hn:adln_g in
Title Omly of Orndinance 2009-18: “AN ORDINANCE AUTHORIZING TIE TRANSFER OF AN
CASEMENT FOR INGRESS, EGRESS, AND UTILITIES ACROSS CERTAIN OCONEE COUNTY REAL
PEOPERTY AND AUTHORIZING TIE EXECUTION AND DELIVERY OF AN AGREEMENT RELATED
T THE 58AME; AN (OYTHER MATTERS RELATED THERET.™

[ BACKGROUND OR HISTORY: i |
Bluc Ridge Elcetric wishes to upgrade the power lines that cross the Fhenezer Converience Cenler Lo
(ramsmizsion lines and 15 requesting an easement from Ocones County,

| SPECIAL CONSIDERATIONS OR CONCERNS: ' - |

COMPLETE THIS PORTION FOR ALL PROCUREMENT REQUESTS:
Do his request [ollow Procurement Ozdinance €20010-15 popdelines? Yes ! Mo [evies £20601-15 on Prommamt's wibsiw)
It'no. cxplain briefly:

| STAFF RECOMMENDATION; e |
Staft recommends thar Council 3 pprave Ordinance 200918 intifle only for Gt reading.

Bluc H.ldg» will pay 59, ELFJ to the County for the easement.

COMPLETE THIS PORTION FOR ALL CRANT REQUESTS:
Are Matching Funds Avzilabla: Yes / No
I yes, who iz matching and how much:

ATTACHMENTS
e

Reviewed Hy, itials:

Couniy Alloroey Finance Caramis Procurenent
Submitted or Prepared By: App Zﬂl\
Depurtment Head Elected Oificial Kendra Brovwn, Interim County Administrator

Cowncil ax divected that they receive theiv agenda packapes @ week prior to eoch Counactl sreetling, therefore, Ageada
Ttems Senrmtaries muest be sulenived to the Adminitraior for Bix veviewdapproval we tater than 12 days pricr o each
Coancil meetine, It is the Department Head / Elecved Offtcials responsibility fo cosire that oll approvals are ofduined
pior o sulusiision e the Adoeinlsrelor for inclieston on an ayendo

A eotendar with die dates marked siag be oltained from te Clerk fo Copredd,



AGENDA ITEM SUMMARY
OQUONEE COUNTY, SC

COUNCIL MEETING DATE: ___Aug 18", 2009
COUNCIL MEETIMNG TEME: T:00r PA

[ FTEM TITLE OR DESCRIFTION: T
Emergency Siren Tower Eascment Aguc:mrmi with Duke Energy - - First H.Eﬁd.lt‘i“ of Cnunl:;-.f
Ordinance 2009-19 {in ttle only): “AN ORDINANCE AUTHORIZING THE llL-"'LN SEER OF
INTEREST TN CERTAIN OCONEE COUNTY REAL PROPERTY AND AUTHORIZING
THE EXECTITION AND DELIVERY OF AN ACCESS EASEMENT AGREEMENT
RELATED TO THE SAME: AND OTHER MATTERS RELATED THERETO.”

BACKGROUND OR HISTORY:

Foarover 19 vears Duke I-m:rw LLC hes had a nuclesr emerpency Siren Tower located near the old CAP
heuse on the Ocones Counly Asrporl. The currenl tower location prohibits fiuture hangar development nf
the old CAP house site. After agreeing the tomrer should be relocated to o new site on the airport, a new
easement agrcement was dratted as the legal mesns to allow the lower O remain on and operate on
County owned property, The ensement agreement will allow Duke Energy and other nuclear regulatory
apencies 0 periodically ingpect andfar service the Emergency Siren lower.  The counly sllomey has
reviewed and updated the casement agreement wonding (o pridect Oconee County’s interests.

SPECIAL CONSIDERATIONS OR CONCERNS: SR |
Thiz siren tower is one of several locuted in the vicinity of the Oconee Nuclear Station and 13 part
of Duke Energy’s WROC emergency communications plan with the surrounding community. In

the event of u Nuclear emerpency at the Oconee Station, the Siren will be activated to alert the
communily o take precantionary measurcs.

| STAFF RECOMMENDATION: = =]
Reosnmmend Counctl approve Ordinence 2009-19 e fitle only for Orst reading,

FINANCIAL IMPACT: |

Mone. Duke Enerpy will relocate the tower ar no eost to Oeonee O nunt}

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Are Mutching Tunds Available: ™A
If wes, whao is matching and how much:  NA

| ATTACHMENTS

Mone

Submitted or Prepared By: AppE submittal to Council:

Kevin D. Short, Alrport Director

Department Head/Elected Officianl Kendra Br-nwll, Interim County Administrator ™
Reviewed By! Initials:
_vin email Connty Attorney Finanece ) Grants

C: Clerk to Council

Agenda frews Summary to be submited ro Administrator for review S approval me leter than olese of business o6
Wedwesday prior to & Coancll mecting.



AGENDA ITEM SUMMARY
OCONEE COUNTY, 5(C

COUNCIL MEETING DATE: _Augnst 1, 2009
COUNCIL MEETING TINE: Taliil B

| ITEM TITLE OR DESCRIFPTION: |
Cunsideralion uIm:n:uumm with Georgia Power Corporation Regarding Fnfarcemaent at B lllrllrE- Codes for
Permitted Struetures Lecated on Lake Yanah

| BACKGROUND OR HISTORY: |

Luke Yono s a small luks lovated on tha Ll Fiver above Lake artwe I, weith @ psertion ol its shoreline iuated within
Cleonee Coanty, Tac lake was built vy Gesrgia Power inthe 1920°5 as one of 8 series of small hydm-poewer stabions on he
Tugale nad Tullubnh Bivers. D fo the moanbinous lermam ol she ares, gxosiing developament wilban Oeonee’s jurisdiction
s Bmided wo e wvediate sharcline arca, with almost 2l lets, which are eld by fease anly, accessed oaly by boat From
Stepheas County, Geoorgia, Additionally, sizctricn] powes 15 proviced Irom e Georgia sice by the properly owoer,
Cicorgin Power, Ower the vears, anly a simall mesmber of balding peemils Bave bean issacd &y Oconcs County for new
votslrmetion oa (ke lake, although there 18 evidanee of significant construction setivity, Reently, however, spurnsd on in
part by changes in the way Ooonce County deals with the ation of strostures, the counly bas recetval a mamber of
inequiries relabed fo propeesn ] boailding prajecta, o preparing tomeve ahead with the permitting activity mandated by
adopted codes, it is necessary to insurs that the County has the abality o repulate novess o e uiilibes required by e oo
structures., As e elecinieol |1|'-:'-'.-i|:|q.-en< servang The viesl nagoriy of Coeonee ooty are boeated o South Clanoling, staic
mandated building cedes provide the necessary mechanism to grant and deoy socess; for Lake Yonoh, however, there 54 the
poetentizl for comtsmon i deading with an owl-olsile utility, Geven thal granting aceess to utilitics, particular cleeirical
srvice, wivolves Tife aind zafory issues, the ability to geot an fmmediace reeponse from the provider is vitol, Therelfors, W
avoid any comfision and potental Bl-dbreniening stulions assucidlad with pernis isseed on Lake Yonsh, an agrocment
by Clergrta Toseer to oiior Clegases County’ s Fequesis is nacossary,

| SPECIAL CONSIDERATIONS OR CONCERNS;

Initial contacts with Goorpia Poweer officials indicate they would suppon such an agreement.

SI‘_JL]TFIRLE'ITHMFNHA FIcN: | |

Authurize the Canney Attamey tn nagatiate the ~1|:=::q_-=.==a=|} Fg‘rr‘n:nh:nt with {isorgia Power

| FINANCTAL IMPACT: |
Nt Aaticipated

COMPLETE THIS PORTION FOR ALL GRANT REQUESTS:
Are Matching l'onds Available: Yes ¢ No
I wees, whi is matching and how ol WN2A

ATTACHMENTS |
Conw of Apphoeble Sectons ol Adopled Codes

Reviewed By Initials:

County Atlorney Finance Lrrants Procuremcent

mirtal to Conneil:

i‘.tnﬁ'u rtment Head/Elected Official endra Ei‘uwu, Tnterim County Administraoor

Coraecil Jeies irectesd that they recetve dhelr ggendn packages o week prier re each Coxneil wreering, therefove, Agendn
Tiewis Spmnearies s e spbaitred o e -'I.n'ma'm'\rrrrrm'ﬁ.lr Hais rrﬁrll.:-"nl;.l;.lr':.lrﬂ!.lrr.l foder dhiews T2 i]'lI_].!:! _,'.I.I‘!r:lr fir e
Coeaecil meeiing. It i ilee Deparimeny Head 7 Elected Ficials responsibiling te ensare thar all gpprovals are oloioed
priar to subeission ro the Administeatar for incluyion on an agenda,

A calewdar with dive daves markad may be obreined frow dhe Clank qo Coumeil




Utility Reguirements from 1CC

SECTION 111

SHEYICE CUTILTTTES

1111 Conncetion of service aiilitics, Mo person shall make comections fom w ucility, source of snerey,
Fuaz] e proveecr tocany building o systein that is regulabzd By chis eode for which a peemi

is required, uniil released by tae building offictal.

111.2 Temprrary conoection. The building ofMcal shall bave the authociny wauthorize the wmpserany
connection of the bullding or svstena to the wiility source of enersy, fuel or power,

1113 Autherity o discennect service wlilities, The bulding oMeral shall Birve the suiboriy o aethorie
disconnection of onility sorvies te the building, structare o system regalated by

this cods and the codes referenced in cass of emergency whers necessury to eliminete an mmediste hozord
fur lile o1 properiy,

Thez huilding afficial shall nofty the serving uilite, and wherevar possible che owner and occwpant ot the
buildmg, structure or service svstem al the decizion e disconnest prios to fuking

suweh gction, TF aat norified prior to disconnceting. the cwner or eecwpant of the building. struemars or
service svilem shall be notiled inowriimg, as soon as pracieal theeeiler,



AGENDA ITEM SUMMARY
QCONEE COUNTY, 8C

COUNCIL MEETING DATE: _Aunpust 18, 2004
COUNCIL MEETING TIMI: 00 PM

| ITEM TITLE OR DESCRIPTION:
Awaril the purchase of one Bandit model [450XF dnm srele brush chipper for the Road Department in the

amaount of 54255741, to Ditch Witch of the Carolinas, of Ladson, S0, per Slale Contract number 08-57583-
A3,

| BACKGROUND OR HISTORY;
This brush ehipper will be used for rautine right-of-way clearing, o dispose of tree limbs on site, 50 they do net
need tn he hauled away, The chipper will alsa he used for debris removal and road clearing after icc or thupder
storms. This chipper is equipped with o hydraulic winch that allowes dragging limbs and debris directly inta the
chipper and also u hydraulic eylindes that maintains constant pressute on the feed wheel, The hydraulic winch
and evlinder on the feed wheel ensures that a crewman will be able to maintain a sufer enviranmaens, than
previous chipper, Vehicle Maintenance is already familiar with the Caterpillar 114 TIP diesel enging and this
model clipper allows casier access w the chipping blades and drums which will simplify maintenance.

SPECIAL CONSIDERATIONS OR CONCERNS: _ -

COMI'LETE THIS PORTION FOR ALL PROCUREMENT REQL ESTS:

13623 this request follow Procurement Ordinence #2001-15 puidelines? Yes. Budget Provisos for TY 2000210,
Section M), specifically slule that purchases made from the Sourh Caraling State Contract arc exempt froim
comnpetitive bidding,

| STAFF RECOMMENDATION: 2 : = - |
Award the purchase of cne Bandil model 1490X P drum style brush chipper for the Road Department in the
amount of 342 55741, to Ditch Witeh of the Carolinas, of Ladsen, SC. per State Conteact number 08-57683-
ATIT2T,

| FINANCIAL IMPACT:

Far FY 2008-10, County Clouncil ﬁpi‘il-'-:med 543 500 :%pcn:'ﬁ-zallg.. fior o “pull hehind brush chipper” {budget code
[ 0-60 1 -5308 70

ATTACHMENTS ' |
. Siate Conplract
2. Picture of brush chipper

Reviewsd By Initialy: /‘

_County Attorney \ﬁ Finance Grants F/Ll.:"/:u:urnml:ut
EuZmiﬂEil or fgsj‘[mn'd By ‘{j{

Departfient Head/Elected Gficial kendra Brown, Asst. County Administrater—

ittal to Conneil;

Comincil has direcied fhat hey recelve their agenida packages o week prior to each Cowncil meering, therefore, Agendn
fteems Srmmmartar st be schoritted to the Administrotor for his reviewsapproval no lafer shan 12 daps pelor fo ool
Conncil meeting. I is the Depurfment Head / Elected Officiuls responstbiiley to ensure that aff apprevily are aldainaed
prior fo subniisclon i S Adminisieator for Seefusion on an agenda,

A catendur with die divtes smarked moy be obtabved from the Clerk to Conmcil,



Coaper Marlowe, Pracurement Marager

Enal cuarluweFinme, s ey
Telephagae: [ROT 737-0644

“n Discount - Cguipment:
o Diseount - Attachments:
Yo Diseount — Accoessorios:

FLACE ALL ORDERS DIRECTLY WITH THE VENDOR BELOW:

Materinls Managoment (Hfine
1200 dlain Strocl Suits G003
Culemiia, 50 29201

LOT 3 - BANDIT

1
1%
%

VYENDOR: Thtch Witch of the Carelinas
10048 Hwy 78
Ladson, SC 29456
CONTALCT: Chad Meal
TELEPHOME: {843} 871-1022
FAX: (B43) B71-1021
E-MAIL: chadni@idwiote. com
CONTRACT #: O8-876RA-A13727
FEIN £: SG-1078538
DELIVERY: 90 Days ARD
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Prge: .8
Diate 0516005
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Qcenes County
Planning Commission

Faport to County Cosinil
Paopust 18, BN

Flanning Commission Members

» Andraa Heller Diisiriezt 1
* Howard Maore District 2
« BGill Evatt Cistrict 3
» Tommy Abbolt {Chairman? Cislrict £
* Ryan Homea (Vice-Chairman)  Disirict &
+ Hex Ram=ay At-Largs
* Rarady Sbbott Al-Largs

Authority
Title 6 Chapter 29

SC Code of Laws
1894 Comprehensive Planning Act’

Commission Established in 1995

Firsl Maetfing an November 28, 1905

The Comrrasion's first year of work
fooiecd mainly on completicn of Deonge's
fret Comprehensiva Plar, and the
Cevelopment of Regulations for Siuckires
M=aar Airpart

Comprehensive Plan

First Comprehensive Plan Adopted in 1998

Rewritten 2004; Currently being Updated-
Mew Plan due no later than 2014,

Some Issuas Addressad by Commission

= Heighl Reskrictans Meoartka sirgor

= Group Homes

= Cotrnunicabon Toaars

* Sawund Origntes Huginesses

= Land Dpaaloament ard Sutdivision Regulatiors

Tates Faclites

* Wapatabwe Bufler Requireinpnis
= Sign Cantro. Reguiations
= Zoairg




