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Walterboro City Council
Public Hearing and Regular Meeting
August 9, 2011
City Hall
6:15 P.M.

A GENDA

I. Call to Order:

1. Invocation.

2. Pledge of Allegiance.

II. Public Input on Agenda Items:

III. Public Hearing:

1. Ordinance # 2011-10, An Ordinance Providing for the Issuance

and Sale of a Tax Increment Refunding Revenue Bond, Series
2011, of the City of Walterboro, South Carolina, and Other
Matters Relating Thereto.

2. Ordinance # 2011-11, An Ordinance Providing for the Issuance
and Sale of Waterworks and Sewer System Refunding Revenue
Bonds, Series 2011 of the City of Walterboro, South Carolina,
and Other Matters Relating Thereto.

3. Ordinance # 2011-12, An Ordinance Providing for the Issuance
and Sale of a Hospitality Tax Revenue Bond, Series 2011, of
the City of Walterboro, South Carolina, and Other Matters
Relating Thereto.

IIT. Approval of Minutes:

1. Minutes of the June 14, 2011 Public Hearing and Regular
Meeting (Minutes attached).

2. Minutes of the June 28, 2011 Public Hearing and Regular
Meeting (Minutes attached).

3. Minutes of the July 12, 2011 Regular Meeting (Minutes
attached).

Iv. Old Business:

1. Ordinance # 2011-10, An Ordinance Providing for the Issuance

and Sale of a Tax Increment Refunding Revenue Bond, Series
2011, of the City of Walterboro, South Carolina, and Other
Matters Relating Thereto, Second Reading and Adoption
(Ordinance attached).
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Ordinance # 2011-11, An Ordinance Providing for the Issuance
and Sale of Waterworks and Sewer System Refunding Revenue
Bonds, Series 2011 of the City of Walterboro, South Carolina,
and Other Matters Relating Thereto, Second Reading and

Ordinance # 2011-12, An Ordinance Providing for the Issuance

and Sale of a Hospitality Tax Revenue Bond, Series 2011, of
the City of Walterboro, South Carolina, and Other Matters
Relating Thereto, Second Reading and Adoption (Ordinance

Request to Use Great Swamp Sanctuary for Colleton Medical
Center’s American Heart Walk on September 10, 2011 (Letter

Discussion Regarding the Development of Security Personnel

2.
Adoption (Ordinance attached).
3.
attached).
V. New Business:
1.
attached) .
VI. Committee Reports:
VII. Executive Session:
1. Discussion of Appointments.
2. Receipt of Legal Advice.
> and Devices.
VIII. ADJOURNMENT.
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A Public Hearing and Regular Meeting of Walterboro City Council was held at City
Hall on Tuesday, June 14, 2011 at 6:15 P.M., with Mayor Bill Young presiding.

PRESENT WERE: Mayor Bill Young, Council Members: Dwayne Buckner, Randy
Peters, Charles Lucas, Ted Parker, Franklin Smalls and Tom Lohr. City Manager Jeff
Lord, City Clerk Betty Hudson and City Attorney George Cone were also present.
There were approximately 17 persons present in the audience.

There being a quorum present, Mayor Young called the meeting to order and
called on Council Member Smails for the invocation, and Council Member Parker to lead
the pledge of allegiance to our flag.

The Mayor announced that a flower arrangement had been brought in the room
and placed by Ms. Carol Hinson of the Mayfield Garden Club. The Garden Club placed
plants around town in honor of National Garden Week which was last week. He then
thanked the Garden Club for bringing in this plant for us to enjoy.

PUBLIC INPUT ON AGENDA ITEMS:

There were no public comments received on the agenda items,

PUBLIC HEARING:

The Mayor opened a public hearing, duly advertised, to receive public comments on:

1. An Application for USDA Rural Development Community Facilities Grant
for Replacing Obsolete City Vehicles, Dennis Averkin, Finance Director.

Mr. Dennis Averkin, Finance Director, was present to conduct this hearing.

In opening the hearing, Mr. Averkin announced that the City is planning to apply
for a Rural Development Community Facilities Grant. This grant allows the city to
receive a 15% match for vehicles that we have budgeted for the coming year. There
are no fees and no constraints. Itis a pure 15% match. Mr. Averkin further stated
that the City would be purchasing those vehicles at the state contract price. Mr.
Averkin then opened the hearing to receive any questions or comments,

Ms. Marsha Johnson asked how much is the total grant. Mr. Averkin responded
that this would be based upon state contract prices for certain vehicles. Given the
vehicles that we have budgeted for the coming year, this would be approximately
$75,740 in grant funds that the city could potentially receive. These grant funds are
disbursed after the vehicles are purchased.

Ms. Johnson then asked what was the total amount of purchases to be made.
Mr. Averkin responded that the total amount of purchases that we have budgeted is
$504,943. So, take 15% of that and you would get $75,740,.

Councilman Buckner then asked Mr. Averkin to explain why the grant is called
a Rural Development Community Facilities Grant. Mr. Averkin explained that this is
more of an equipment grant. Those needs that USDA guidelines fit into rural category
based on the population of a city. If they can call it an LMI (lower to moderate income
community), then you would qualify for this program.

The public hearing was closed and the regular meeting began.
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REQUEST FOR APPEARANCE:

1. Mr. Carl K. Coffin, Library Director, appeared before Council to give a report on
the summer activities to be held at the local Colleton County Memorial Library.
He told Council there are many activities being offered by the library for adults
and children to enjoy. These activities include the summer reading program
which includes a new adult summer reading program, and a children’s program
that goes from infancy through the 6™ grade. There is a teen program for
children from the 6" grade through high school. Last year the library serviced
a number of children, quite a few thousand through the library. There is the
bookmobile library, which goes out in the community. The bookmobile staff has
already signed up 222 children for the program. They are serving 6 daycares
and 7 summer feeding sites. At the first teen event that we had last weekend,
there were 35 teens in attendance.

The programs that we are doing is trying to instill in young people that there is
a world of stories out there. We want people to be introduced to other cultures,
and to have fun at the library. All these things are free to the community. For
the teens, we have a great line up from self defense workshops, chess and
game tournaments, graphic novel and all kinds of things. Many people in the
community feel there is not much here for the youth to do, but there really is
at the library.

Mr. Coffin then passed out flyers on the children’s and teens programs for
anyone interested in a schedule of events. He announced that the children’s
programs are generally held on Tuesday, Wednesday and Thursday mornings
from 10 A.M. to 11 or 12 Noon. There is one program on Thursday night from
6-8 PM, which is a family event. As far as the teens, their programs are
generally held on Tuesday nights from 4-8 P.M.

APPROVAL OF THE MINUTES:

The Minutes of the May 10, 2011 Regular Meeting were approved as submitted
on the motion of Council Member Lucas, seconded by Council Member Buckner and
passed with all members voting in favor.

OLD BUSINESS:

There was no Old Business before Council.

NEW BUSINESS:

1. Ordinance # 2011-06 (First Reading)

Council Member Lucas, Chairman of the Budget Committee, reported that the
two budgets combined for the 2011-2012 fiscal year for the city, came to $9,386,332,
of which the General Budget was $7,387,710 and the Enterprise Budget was
$3,347,138.

He reported that the budget includes a transfer of $1,348,516 from the Utility
Fund to the General Fund. This year, we have no tax increases. The budget has a 5%
water and sewer increase, which was part of a 5-year plan initiated 4 years ago. So,
this would be the last increase of that set. Walterboro is still in the lower 25% cost of
water and sewer in the state. We have a $1 a month fee for a recycling program which
will be initiated in this budget year. The budget includes a $2,000,000 general
obligation bond, which is for the parks rehabilitation. What we will end up doing is
paying off some of the more expensive bonds we already have and then using the
balance to redo the parks. The budget also contains on-going capital equipment
replacements, the "Keep the Bucks in the Boro Campaign”, a 2% cost of living increase
for the employees, and an additional 2 employees to be hired in the Parks Department.
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Compared to last year's budget, we are $57,726 lower. We were able to retain
$34,062 back into the Utility Fund. Mr. Lucas stated that this represents a very lean
budget. He then thanked City Manager Lord, Finance Director Averkin, department
heads and the Budget Committee (Bill Young, Randy Peters) for their hard work on the
budget.

A motion was made by Council Member Lucas, seconded by Council Member
Lohr, giving First Reading Approval to Ordinance # 2011-06, being:

An Ordinance Adopting the City Enterprise Budget for Fiscal Year 2011-2012 and
Matters Relating Thereto.

In discussing the motion, Council Member Buckner asked a question about the
GASB 45 Retirement Account. City Manager Lord responded that those monies are
allocated in the budget. The city had an actuarial evaluation for that last year. That
evaluation holds for two years, so it is the same value as it was last year. Next year,
we will get re-evaluated. He affirmed that the city is on target with this money.

Council Member Buckner expressed concern that no monies were set aside for
a Municipal Public Defender. He said, [ have some concerns about that. Hopefully, at
our next meeting, if possible, the City Attorney could render an opinion on whether or
not we are required to have a budget for a Public Defender. 1 know we have budgeted
for a City Prosecutor, but we have no budget for a Public Defender. 1 think that
citizens who are indigent should have representative, if there is a possibility of jail time
from prosecution. With the Bucks in the Boro campaign, I think we budgeted $20,000
for that effort. I think we need to look at that amount and maybe scale it back some.
In terms of that program verses making sure that indigent people have representation,
I'd rather make sure that the indigent people have representation than to spend
additional monies on an advertising campaign.

Mayor Young then spoke on the concern raised by Councilman Buckner on the
Public Defender position. He said, in checking with the Municipal Association, they
were not aware of any municipalities that provided a public defender. They were also
of the opinion that this is a county function. I understand that you disagree with that,
but we can certainly get Attorney Cone’s opinion on this. If we are negligent on that,
then everybody in the state is also negligent. So, I think it is a county function and we
are doing what the other municipalities in the state are doing, but we can certainly
look into this.

The motion then passed with all members voting in favor.

2. Ordinance # 2011-07 (First Reading)

A motion was made by Council Member Lucas, seconded by Council Member
Parker giving First Reading Approval to Ordinance # 2011-07, being:

An Ordinance Adopting the City Budget for Fiscal Year 2011-2012 and Matters
Relating Thereto.

The motion passed with all members voting in favor.

3. Ordinance # 2011-08 (First Reading)

City Manager Lord explained that this ordinance is just to confirm all the fees
that were already in place as we do each year. The only change in fees are the 5%
increase for water and sewer, and the tap fees and the recycling fee. All other fees are
the same.
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A motion was made by Council Member Peters, seconded by Council Member
Smalls giving First Reading Approval to Ordinance # 2011-08, being:

An Ordinance of the City of Walterboro, South Carolina, Adopting a
Comprehensive Fee Schedule for Administration, Building and Codes Department;
Finance Department; Public Safety Department; Sanitation Department and Utility
Support Department.

In discussing the motion, Council Member Buckner asked Mr. Lord about the
increase for the recycling program. He asked if this included the green trash cans. Mr.
Lord responded, yes, it is a curbside recycling program. Council Member Smalls asked
when would this program be implemented. Mr. Lord responded that when the budget
has had passed second reading, we can order the cans. I would think that we can
place it in the bills going out on July 1, so I would think September would be the date.
Council Member Lucas asked if this program was still voluntary. People will have to
want to participate, he stated. City Manager Lord responded in the affirmative.

The motion then passed with all members voting in favor.

4. Ordinance # 2011-09 (First Reading)

The Mayor then introduced Margaret McGee from our bond attorney’s office,
Pope Ziegler of Columbia, SC.

Ms. McGee stated that this bond will refund the city’s 2003 bond issue, which
currently has an interest rate of 4.03%. Based on the market, we can do a little better
than that on interest rate and save some monies on interest. Any monies remaining
after payment of the 2003 bond, will go to pay for a new ladder fire truck and related
equipment and improvements for the parks.

The bond ordinance states that the terms of payment and interest rate are
subject to negotiation with the banks. We'll ask all the banks for a quote on the
interest rate and then the Mayor with decide on the interest rate and the length of
bond, but the bond will not exceed 15 years. So, this is a general obligation bond.

A motion was then made by Council Member Lucas, seconded by Council
Member Lohr, giving First Reading Approval to Ordinance # 2011-09, being:

An Ordinance to Provide for the Issuance and Sale of a Not Exceeding Two
Million Dollar ($2,000,000) General Obligation Bond, Series 2011, of the City of
Walterboro, South Carolina, to Prescribe the Purposes for Which the Proceeds Shall Be
Expended, to Provide for the Payment Thereof, and Other Matters Relating Thereto.

In discussing the motion, Council Member Buckner asked Ms. McGee to explain
to the citizens in plain language what we are looking to do, and how we are going to
accomplish it, by using the bond as a way of getting this accomplished.

Ms. McGee stated that the plan for parks improvements has been around for a
while. There is also a need for a ladder truck for the Public Safety Department, and
currently you have outstanding a bond that was issued in 2003 for an original principal
amount of $1,000,000. The City has been paying down on that, and at the end of the
last fiscal year, the balance was around $669,000. So, it will be right under $600,000
when we pay it off. Of the $2,000,000 that we borrow, around $600,000 of that will
pay off the 2003 bond, which has a 4.03% interest rate. The money we borrow now
will be at a lower rate, so that results in interest savings for the City. Anything beyond
what we need to pay off that 2003 bond, will be used to pay for the parks
improvements and the fire truck. Your tax rates won't go up, but this bond is a
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general obligation bond and it is secured by the taxing power of the city. While you
currently won’t have to raise taxes, if it ever happened that there was not enough cash
to pay it off, you'd have to add some millage to pay this off. Your debt ceiling for
general obligation debt is 8% of the assessed value of all the properties within the city.
Due to some family iliness of the auditor, we don‘t have a definite assessed value for
the City of Walterboro currently. However, based on last year's and his projections,
we believe it is going to be in excess of $25,000,000, and 8% of $25,000,000 is
$2,000,000. So, this will go right up to your debit limit, and you will not be able to
issue any more general obligation debt after this until you pay this off. This does not
affect your revenue debt or lease purchases or anything like that.

Council Member Peters asked about the time limit on the 2003 bond. Ms. McGee
stated that the 2003 bond was for 15 years with an annual payment of $90,130.

Council Member Parker asked Ms. McGee what rate did she expect the interest
rate to come down to. She stated that the market is changing all the time, but we
have seen, depending on the length of time, the interest rate come down to under 3%.
That's just a ballpark figure.

Mayor Young stated how the money is used is going to depend on the bids for
the park improvements and the prices for the fire truck. City Manager Lord pointed out
that the balance monies will primarily be spent on the park improvements and if we get
really good prices on the park improvements, then we can use the excess monies for
the fire truck.

The discussion concluded, and the motion for First Reading Approval of
Ordinance # 2011-09 passed with all members voting in favor.

5. Consideration of Bids Received for Water Systems Improvements for
Ladson Street Water Line Extension

City Manager Lord reported that the City received bids for the Ladson Street
Water (ISO Site # 8) System Improvements on May 26. This is on Exit 53, and is
similar to the 12-inch line we put there. This is an additional loop in there to help with
our ISO coverage. Seven bids were received as follows:

1. J. Baucom Construction $82,751.75
2. J. H. Hiers Construction $83,569.75
3. Tri-County Utilities $94,140.00
4. Malphrus Utilities $104,798.00
5. James F. Pederson Co. $116,702.50
-6. Anson Construction $116,842.00
7. Green Construction $153,955.00

Utilities Director Wayne Crosby reported that the city received a grant of
$113,428.57 for this project. Engineering services for easements and construction will
be paid from this grant, so we have approximately $103,000 to go towards
construction.

Mr. Crosby stated that two of the bids received would qualify in the range of
available funds. They are: ]. Baucom Construction $82,751.75 and J. H. Hiers
Construction $83,569.75. J. H. Hiers Construction is a local contractor and there is a
difference of $900 with the low bid of $82,751.75 from J. Baucom Construction. Mr.
Crosby also reported to Council that each of the contractors submitting bids has the
experience and resources to complete the project.
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A motion was made by Council Member Peters to award the bid to J. H. Hiers
Construction in the amount of $83,569.75 (a local contractor). Courncil Member Lucas
seconded the motion. Council Member Buckner expressed a concern that some of the
work that the City has done with the water lines has left black splotches on the
pavement, after the road had already been newly paved. Mr. Crosby answered that
this particular project will be constructed on private easements and no work will be
done in the roadway.

The motion then passed unanimously.

6. Consideration of Bids Received for Water Systems Improvements for
Lemacks St., Valley St., and Springwood Dr. Water Line Extension

Utilities Director Wayne Crosby reported that this project will be constructed in
a residential area. The project will be constructed with CDBG grant funds. There were
7 bids accepted on this project as follows:

C & W Construction $198,515.00
J. H. Hiers Construction $215,226.95
BES $285,834.65
James F. Pederson $290,025.25
L-J Inc. $290,318.00
Green Construction $358,226.40
Anson Construction $394,890.00

Mr. Crosby reported that the low bid was submitted by C & W Construction. He
said, we have worked with this contractor in the past and feel they have the capability
and resources to complete this project. Mr. Crosby also pointed out that the low bid
is approximately $23,000 over the available grant funding and budgeted funds for this
project. He recommended that the city move forward with the project and use
program income funds monies to pay the balance.

A motion was then made by Council Member Parker to accept the low bid from
C & W Construction in the amount of $198,515 for the Lemacks, Valley and
Springwood Drive Water System Improvement Project. Council Member Smalls
seconded the motion. In discussing the motion, Council Member Buckner asked if any
of the bidders were minority owned contractors? Mr. Crosby responded he was not
sure, however, C & W is not a minority owned contractor. Mr. Lord also responded
that he had no knowledge whether any of the bidders were minority owned
contractors. Mr. Crosby then told Mr. Buckner that this is a state grant, so that’s not
a gualification or consideration that they will allow in order to get the grant monies.
Mr. Buckner repeated his concern with potential damage to the pavement during the
project construction. Mr, Crosby stated that there is a lot of asphalt work in this
project. We have tried to minimize the asphalt work. We actually took a $27,000
deduction in order to directional drill under the pavement. The reason for that is in a
residential neighborhood, you have a lot of phone lines, gas lines, etc. We did some
directional drilling that added additional cost and that is why we came up over budget.
Mr. Crosby also reported that Springwood Drive is on DOT’s list to be resurfaced next
year.

The motion then passed with all members voting in favor of awarding the
construction contract for the Lemacks St., Valley St. And Springwood Drive Water Line
Extension Project to C & W Construction for $198,515.00 .

7. Consideration of Amendment to the City Manager's Employment
Contract
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The Mayor explained that this adds one month of severance pay to Mr. Lord’s
employment contract. This matter was discussed at the retreat and everyone
supported adding a month to his severance package.

A motion was made by Council Member Parker, seconded by Council Member
Smalls, to adopt the amendment to add an additional month to the City Manager's
severance package. In discussing the motion, Mr. Buckner asked Mr. Lord, why are
we bringing this up now to increase the severance pay from four months to five
months at this time? Mr. Lord responded, this is what I was asked to put on the
agenda, and secondly, I don't think it is appropriate for me to discuss contractual
negotiations. Councilman Buckner stated he felt this item should be discussed in
Executive Session. Mayor Young stated that he asked that this item be placed on the
agenda. It needs to be done in conjunction with the budget year. It is also what we
discussed at the retreat. We could have done this in executive session as a personnel
matter, but in the interest of being transparent, we put it in the public part of the
meeting.

The motion passed with a vote of 6/1 with Mayor Young and Council Members
Peters, Lucas, Parker, Smalis and Lohr voting in favor and Council Member Buckner
voting against the motion for adoption.

8. Certification of the May 24, 2011 Municipal Election Results (Resolution
# 2011-R-08

A motion was made by Council Member Buckner, seconded by Council Member
Lohr to adopt Resolution # 2011-R-08 as submitted, certifying the May 24, 2011
Municipal Election Results. The motion passed unanimously. A copy of said resolution
is attached as part of these minutes.

9. Request to Use the City Parking Lot for the International Food and Arts
Festival, August 27, 2011

A motion was made by Council Member Peters, seconded by Council Member
Smalls granting the use of the City Parking Lot for the International Food and Arts
Festival on August 27, 2011. Council Member Buckner recused himself from voting on
this agenda item since he is a member of the International Food and Arts Board. The
motion then passed with a vote of 6/0 with Mayor Young, Council Members Peters,
Lucas, Parker, Smalls and Lohr voting in favor. Council Member Buckner did not vote
due to a potential conflict of interest.

COMMITTEE REPORTS:

Council Member Tom Lohr gave a brief status report on the Youth Advisory
Commission. The highlights of his report were as follows:

1) A handout was provided to all Council Members.

2) Arts Council - Out of the programs of the Arts Council, 47 percent of the
programs are used for minority scholarship for kids to participate in arts
programs in the summer. So not everything is charged to the children.
So, I publically thank the Arts Council for their efforts. I am sure with the
upcoming $5,000, they will do as well as they can.

3) There are groups that receive scholarships for intercity youth and
disadvantaged minorities.

4) Mr. Lohr recognized the efforts of Wayne Bennett for his youth
employment program. He also recognized the efforts of the people who
helped to get this program in Walterboro; namely, City Manager Jeff Lord,
Chief of Police Otis Rhodes, and Mayor Bill Young. This program will start
the 3™ week in June. The students will start July 2 at Clemson Extension.
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This is to teach life skills to help them with part-time employment.
Afterwards, these children will more tikely be gainfully employed and will
pursue their education. Mr. Lohr also thanked the Mr. Reggie Lord,
retiring SLED representative, and Governor Sanford. They were
responsible for getting the youth program here.

There is a USTA, United States Tennis Association Program that was
speared headed by Mr. William Stead, former President of the Walterboro
Tennis Association. This is a youth tennis program and the program is
free. A USTA grant was received, and the group will be providing nets on
the back tennis court. They will also provide smaller rackets and smaller
balls.

Mr. Lohr said the Rec Commission had 100 more participants last fall than
previously in the fall sports, mainly in football. The Rec is also expanding
fields and attracting tournaments in, which will bring in outside people to
stay at motels and eat at restaurants.

The Walterboro Soccer Club is an open organization. They have a
tremendous field out toward the Recreation Center. They are also
continuing to add membership. They have been scheduling tournaments
that will also bring in people from out of town.

Young expressed his thanks to Mr. Lohr for his continued good work with
mmission.

The Mayor also thanked Council Member Charles Lucas for his work as chairman
of the Budget Committee.

There

being no further business to consider, a motion to adjourn the meeting

was made by Council Member Parker, seconded by Council Member Lucas and passed
unanimously. The Mayor adjourned the meeting at 7:10 P.M. Notice of this meeting

was distribut

ed to all local media and posted on the City Hall bulletin board at least

twenty-four hours prior to meeting time.

Respectfully,

Betty J. Hudson
City Clerk
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A Public Hearing and Regular Meeting of Walterboro City Council was held at City
Hall on Tuesday, June 28, 2011 at 6:15 P.M., with Mayor Bill Young presiding.

PRESENT WERE: Mayor Bill Young, Council Members: Dwayne Buckner, Randy
Peters, Charles Lucas, Ted Parker, Franklin Smalls and Tom Lohr. City Manager Jeff
Lord, City Clerk Betty Hudson and City Attorney George Cone were also present.
There were approximately 17 persons present in the audience.

There being a quorum present, Mayor Young called the meeting to order and
called on Council Member Smalils for the invocation, and Councit Member Lucas to tead
the pledge of allegiance to our flag.

At the beginning of the meeting, Mayor Young announced that this is the last
meeting of this Council. Councliman Smalls and Parker have been here a long time.
Counciiman Smalls served 22 years and Councilman Parker served 30 years and we
want to thank them for their commitment and service to the citizens of Walterboro,
and we wish them well in future.

PUBLIC INPUT ON AGENDA ITEMS:

There were no public comments received on the agenda items.

PUBLIC HEARING:

The Mayor opened a public hearing, duly advertised, to receive public comments on the
foliowing ordinances:

1. Ordinance # 2011-06, An Ordinance Adopting the City Enterprise Budget for
Fiscal Year 2011-2012 and Matters Relating Thereto. No public comments
were received.

2. Ordinance # 2011-07, An Ordinance Adopting the City Budget for Fiscal Year
2011-2012 and Matters Relating Thereto. No public comments were
received.

3. Ordinance # 2011-08, An Ordinance of the City of Walterboro, Adopting a
Comprehensive Fee Schedule for Administration, Building and Codes
Department; Finance Department; Public Safety Department; Sanitation
Department and Utility Support Department. No public comments were
received.

4, Ordinance # 2011-09, An Ordinance to Provide for the Issuance and Sale of a
Not Exceeding Two Million Dollar ($2,000,000) General Obligation Bond, Series
2011, of the City of Walterboro, South Carolina, to Prescribe the Purposes for
Which the Proceeds Shall Be Expended, to Provide for the Payment Thereof, and
Other Matters Relating Thereto. No public comments were received.

OLD BUSINESS:

1. Ordinance # 2011-06, An Ordinance Adopting the City Enterprise Budget for
Fiscal Year 2011-2012 and Matters Relating Thereto, Second Reading and
Adoption.

A motion was made by Council Member Lucas, seconded by Council Member
Peters giving Second Reading and Adoption to Ordinance # 2011-06 as submitted.
The motion passed with all members voting in favor.
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2. Ordinance # 2011-07, An Ordinance Adopting the City Budget for Fiscal Year
2011-2012 and Matters Relating Thereto, Second Reading and Adoption.

A motion was made by Council Member Lucas giving Second Reading and
Adoption to Ordinance # 2011-07 as submitted. Council Member Buckner seconded
the motion that passed unanimously.

3. Ordinance # 2011-08, An Ordinance of the City of Walterboro, South Carolina,
Adopting a Comprehensive Fee Schedule for Administration, Building and Codes
Department; Finance Department; Public Safety Department; Sanitation
Department and Utility Support Department, Second Reading and Adoption.

A motion was made by Council Member Parker giving Second Reading and
Adoption to Ordinance # 2011-08 as submitted. Council Member Lucas seconded the
motion.

Council Member Buckner asked the City Manager to explain any new increases
in the budget. Mr. Lord responded that there was a 5% increase in water/sewer,
usage fees and tap fees and a new recycling fee to be billed at $2.00 per cycle.

The motion then passed unanimously.

4. Ordinance # 2011-09, An Ordinance to Provide for the Issuance and Sale of a
Not Exceeding Two Million Dollar ($2,000,000) General Obligation Bond, Series
2011, of the City of Walterboro, South Carolina, to Prescribe the Purposes for
Which the Proceeds Shall Be Expended, to Provide for the Payment Thereof, and
Other Matters Relating Thereto, Second Reading and Adoption.

A motion was made by Council Member Peters giving Second Reading and
Adoption to Ordinance # 2011-09 as submitted. Council Member Lucas seconded the
motion.

In discussing the motion, Council Member Buckner stated, I think at the last
meeting we were trying to determine the value of the City’s assets, so that we would
be able to apply for this bond. Do you have that amount yet? Ms. Margaret Pope, the
city’s bond attorney, noted that she and the Finance Director have been working on
this. We did have a certificate that states that your assessed value is not less than
something over $25,000,000. That is the number that will be used to calculate the
value of a mil. We do not believe that is the final number, as we know there are some
values that are not in that number that comes from the Department of Revenue. We
are still working to get those numbers. We had to have, of course, a value not less
than $25,000,000 to come up with, in order to issue the 2,000,000 debt. We have
that, we are certain of that, and we have copies of that. But, we are continuing to
work to get what we believe is the correct value for all of the taxable properties in
Walterboro. The county auditor is, unfortunately, sick. We have been calling him but
there has not been anybody there who could actuaily talk with us. We will getit. We
know the value is in excess of $25,000,000. We would not have progressed to Second
Reading had we not been certain that we had the value that we would have to have.
How much it will differ, I cannot tell you. It could be as much as $500,000 to
$1,000,000.

The motion then passed with all members voting in favor.
NEW BUSINESS:

1. Proclamation # 2011-04

Proclamation # 2011-04, A Proclamation Designating the Month of July as
Independent Retailers Month in the City of Walterboro, was before Council. Mayor
Young read the proclamation in its entirety into the records.
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A motion to adopt Proclamation # 2011-04 as submitted was made by Council
Member Peters, seconded by Council Member Lucas and passed unanimously. A copy
of said proclamation is attached as part of these minutes.

2. Resoiution # 2011-R-09

Resolution # 2011-R-09, A Resolution of the City of Walterboro, South Carolina
Authorizing the Refinancing of Outstanding Lease/Purchase Obligations of the City, Paid
for by Local Hospitality Tax Revenues, was before Council.

Finance Director Dennis Averkin explained that because interest rates are low
now, the city could realize a savings of $78,400 if it were to refinance its lease
purchase debt. In 2006 Council entered into a Project Lease Agreement for about
$1.56 million as part of a plan of financing the payment of a portion of the amounts
owed by Colleton County to BB&T Bank for the new VA Nursing Home. He further
stated that this resolution would authorize staff to obtain quote sheets and letters from
banks that would participate, to get the best possible rate. This authorization will
authorize us to come back and you would then have to pass a resolution, because this
issue is secured by your local hospitality tax revenue.

A motion was made by Council Member Lucas to adopt Resolution # 2011-R-09
as submitted. Council Member Parker seconded the motion. Council Member Buckner
asked which bank currently holds the Lease Purchase Agreement. Finance Director
Averkin responded that the issue is currently held at BB&T Bank.

When asked by Council Member Buckner, if staff is recommending Regions Bank,
Mr. Averkin responded, at this point and time, no, I'll have to go back out and solicit
new term sheets because those rates have changed.

Councilman Parker asked Mr. Averkin, do you think that rate is going to be lower
than that. Mr. Averkin responded, we think so, it is very possible.

Further discussion was held on how the city took over a portion of the debt from
the County for the VA Nursing facility.

The motion passed with all members voting in favor, except Mayor Young
recused himself from voting due to a conflict of interest because of his relationship with
BB&T Bank.

3. Funding Recommendations from the Accommodations Tax Advisory Board

Next, Finance Director Dennis Averkin briefed Council on this agenda item. The
following funding recommendations from the A-Tax Board were submitted for approval:

Requests for 30% Tourism fund Requested Approved
Walterboro Tourism Commission $53,000 $53,000
Total 30% Requests $53,000 $53,000

Requests for 65% Tourism Fund
Walterboro Tourism Commission-

Walterboro Rocks $53,000 $32,000
City of Walterboro Billboard Campaign $20,000 $20,000
Downtown Walterboro Criterium 2012 $21,000 $18,000
S.C. Artisans Center - Marketing & Promotion $15,000 $15,000
Colleton County Rice Festival $15,000 $10,000
Colleton County Historical Preservation

Society $ 9,450 $ 4,000
Colleton Museum & Farmer’s Market $ 1,500 $ 1,500

Total 65% Requests $134,950 $100,500
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Mr. Averkin noted that should the requests be approved, the projected balance
available in grants for 2011-2012 is $45,793.

A motion was made by Council Member Peters, seconded by Council Member
Lucas, to approve the funding requests as submitted by the A-Tax Board. In
discussing the motion, Mr. Buckner asked Mr. Averkin to explain more about the
Walterboro Tourism Commission. Mr. Averkin responded, it’s new and has not had any
funding or operation until possibly tonight. I believe, it has four members, three of the
four are city employees - the Mayor, City Manager and Tourism Director, and one
individual to be designated by the city.

Council Member Buckner then asked, so this is the first funding for them. He
then asked if the organization has its 501(c)6 status. Mr. Averkin affirmed that the
group does have its 501(c)6 status, and it’s filing zeros because it has been approved,
but it is a registered nonprofit in the State of South Carolina. It has an IRS nonprofit
designation.

Council Member Buckner then pointed out that the Colleton Co. Historical Society
had requested $9,450, but had only been approved for $4,000. He stated, Ithink they
have been around for a while. Could you explain why they didn’t get the total funding
that they asked for? Mr. Averkin responded, I think the feedback from the committee
is that they felt that this was not enough draw from outside the area to warrant a
request. So, the committee granted funds that were actually consistent with what we
issued last year.

Council Member Buckner stated that he would vote against this request for the
simple fact that I can’t see the Historical getting a small amount. I see them really
trying to get more events and things for the community and I would like them to get
what they requested, $9,450, because the Tourism Commission is a new group. He
pointed out not only are they (Tourism Commission) getting $32,000, but they are also
getting $53,000 from the 30% Tourism Fund. So, that brand new organization is
getting $85,000. Mr. Averkin pointed out that the $32,000 is really for billboards, so
granting less would mean fewer billboards than the Chamber had previously agreed.
So, there is some tension there for us losing billboards and advertising space.

Mr. Alta Mae Marvin, Chairman of the A-Tax Board, then addressed Council on
this item. She stated, we all recognize the value of the Colleton County Historical
Society. They had a very quantitative program with a limited number of tickets
available which were 200. So, we felt $9,450 is an excessive amount when you are
attracting only 200 visitors, and the fact they are going to be doing a plantation tour,
so they don't have the same opportunity to make cash register receipts, like some of
the other events.

The motion to approve the recommendations from the A-Tax Advisory Board was
then approved on a vote of 6/1 with Mayor Young, Council Members Peters, Lucas,
Parker, Smalls and Lohr voting in favor and Council Member Buckner voting against the
motion for adoption.

4. Council Internal/External Committee Appointments by the Mayor

Mayor Young then made the following Council Internal/External Committee
appointments:

Airport & Finance - Randy Peters, and Dwayne Buckner.
The Mayor stated, by statue on the Airport Commission, if the Mayor is white
than the at large appointee must be a minority, and the other way around, if the Mayor
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is black, then the appointee would have to be a white appointee. So, I am appointing
Dwayne Buckner to the Airport Commission.

Budget - Charles Lucas - Chairman, Bill Young and Tom Lohr.

Firemen Insurance Fund Board of Trustees - Tom Lohr

Great Swamp Sanctuary Commission - Dwayne Buckner

LCOG - Bill Young

Joint Railroad Right-of-Way Committee - Charles Lucas and Randy Peters

Economic Development Commission - Randy Peters

City Appearance Board - Bobby Bonds

North Lemacks St. Revitalization Committee - Paul Siegel

Tourism Commission - Charles Lucas

Youth Advisory Commission - Tom Lohr

COMMITTEE REPORTS:

No committee reports were given.

The Mayor then entertained a motion to enter into an Executive Session. Council
Member Lucas so moved to enter an Executive Session. Council Member Parker
seconded the motion. The Mayor announced that the meeting would enter an Executive
Session for a discussion of appointments and receipt of legal advice.

The meeting then convened into an Executive Session.

The meeting returned to Open Session, and there being no further business, a
motion to adjourn was made by Council Member Parker, seconded by Council Member
Smalls and passed unanimously. The Mayor adjourned the meeting at 7:33 P.M.
Notice of this meeting was distributed to all local media and posted on the City Hall
bulletin board at least twenty-four hours prior to meeting time.

Respectfully,

Betty J. Hudson
City Clerk
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A Regular Meeting of Walterboro City Council was held at City Hali on Tuesday,
July 12, 2011 at 6:15 P.M., with Mayor Bill Young presiding.

PRESENT WERE: Mayor Bill Young, Council Members: Paul Siegel, Dwayne Buckner,
Charles Lucas, Randy Peters and Bobby Bonds. City Manager Jeff Lord, City Clerk
Betty Hudson, and City Attorney George Cone were also present. Council Member
Tom Lohr was absent. There were approximately 32 persons present in the audience.

There being a quorum present, Mayor Young called the meeting to order and
welcomed everybody to the meeting. He commented that it was good to see such a
good crowd and family and friends present on behalf of our new Council Members and
the new Public Safety Officers who were also present. The Mayor then gave the
invocation, and Council Member Peters led the piedge of allegiance to our flag.

Mayor Young thanked all city employees and staff for all the hard work that they
do. He stated, we don't always take the time to say, thank you, but we do appreciate
all that you do and we appreciate what you do for the citizens of Walterboro.

The Mayor also recognized City Manager Jeff Lord who has recently received the
Credentialed Manager designation by the International City/County Managers
Association. To have this designation, a person needs significant experience as a
senior management executive in local government, to have earned a degree in public
administration or related field and demonstrated commitment to high standards of
integrity and lifelong learning in professional development. He is one of only 19 people
in South Carolina to receive this certification. Jeff has also been appointed to the ICMA
Graduate Education Advisory Board.

SWEARING-IN OF NEWLY ELECTED COUNCIL MEMBERS:

Next, reelected Council Member Randy Peters and newly elected Council
Members Bobby Bonds and Paul Siegel were sworn into office by the City Attorney
George Cone.

Council Members Peters, Bonds and Siegel were then seated on Council and
congratulated by the Mayor and Council.

PUBLIC INPUT ON AGENDA ITEMS:

No public comments on agenda items were given.

PRESENTATION:
1. New Public Safety Officers Introductions

Chief Otis Rhodes then recognized and introduced newly hired Public Safety
Officers Jacob O’Quinn, Kenyatta Jenkins, Brian Ackerman and Brandon Craven.

REQUEST FOR APPEARANCE:
1. Gary W. Pollard - Combining Walterboro Police Department with Colleton County
Sheriff’s Office

Mr. Gary Pollard appeared before Council asking Council to consider combining
the Walterboro Police Department with the Colleton County Sheriff’s office. Mr. Pollard
stated that he felt the Walterboro Police Department does not have adequate resources
to effectively handle the large amount of crime that exists in our town. In my opinion,
he said, we need a bigger, more effective police agency. So, my suggestion comes in
three parts.
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1. Showing that excessive crime exists. As the owner of GWP Auto Sales, located
at 232 S. Jefferies Blvd. in Walterboro, Mr. Pollard gave examples of his own
recent experiences of thefts and burglaries at his store, which were:

-May $18,000 in uninsured losses from 3 burglaries.

-April $7,800 in uninsured losses from 2 burglaries.

-March- 3 losses

These losses would bankrupt most businesses. I am not the only business
suffering from burglary losses. My latest burglary was on Friday, so we have a
tremendous burglary and theft problem in Walterboro.

2. Giving examples of what happens when small city police departments merge
with_Sheriff’s offices. Mr. Pollard moved to Walterboro 4 years ago from
Broward County, Florida. He said, in 1980 there were 13 cities and 13 police
departments in Broward County. Today, there are two police departments in
Broward County. The other 11 cities have contracted and merged with the
Broward Sheriff’s Office. It was Mr. Pollard’s opinion that not one city has
regretted this merger. He said that every city has found an improved level of
service, faster response times and reduced costs. Every one of these cities that
merged with the Broward County Sheriff's Office is still being served by this
office. Not one has chosen to go back and rehire or reform a police department.
So, I don't see any reason not to expect a similar success if you consider
merging with the Colleton County Sheriff's Office.

3. Specific issues with the Walterboro Police Department and Colleton County
Sheriff’s Office Merger
Mr. Pollard stated that potential gains of this merger are: 1) an immediate
increase in the number of officers and detectives on duty all times; 2) a
significant elimination of duplicate costs, and 3) a better response time. The
elimination of duplicate costs allows the doliars to hire even more officers to join
an even larger and more effective police agency.

Concluding his presentation, Mr. Pollard asked Council to objectively and without
personal prejudice to consider this opportunity to reduce our excess crime problem.
He said, we have a huge crime problem in the South Jefferies Bivd. area. My business
is like a magnet for every crack head that needs to steal something. I have a used car
business and I seem to attract quite a low class of people there.

Mayor Young then entertained a motion to accept Mr. Pollard’s comments as
information. Said motion was made by Council Member Lucas, seconded by Council
Member Peters and passed unanimously, except Council Member Lohr was absent and
did not vote.

OLD BUSINESS:

There was no Old Business before Council.

NEW BUSINESS:

1. Nomination of Mayor Pro-Tem

Council Member Peters nominated Council Member Lucas as Mayor Pro-Tem.
Council Member Siegel seconded the motion. Council Member Buckner then nominated
Council Member Peters as Mayor Pro-Tem. No second was received and the motion
died for lack of a second. Council Member Lucas then moved that the nominations be
closed. Council Member Peters seconded the motion. Council approved unanimously
to close the nominations and to elect Council Member Charles Lucas as Mayor Pro-Tem.
Council Member Lohr was absent and did not vote.

2. Ordinance # 2011-10 (First Reading)
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The Mayor then recognized Finance Director Dennis Averkin and Bond Attorney
Margaret Pope to introduce and explain the refinancing of the bonds.

Mr. Averkin passed out a detailed summary sheet showing all proposed
outstanding debt to be refunded by bond refinancing. Based on his discussions with
some of the banks, Mr. Averkin reported that the City has a potential to obtain a lower
interest rate by refinancing some of its current revenue bonds and general obligation
bond. Ms. Pope told Council that each of the ordinances provides that we would not
sell the refunding bonds unless we believe there is sufficient savings. This, in no way,
increases your obligation. We will not do this unless your annual payment is less, and
this is after you pay for the cost of refinancing the bonds. We don't know what the
rates are going to be. Ms. Pope also gave a brief explanation on how the bond
refinancing would be handled.

A motion was made by Council Member Lucas, seconded by Council Member
Peters, giving First Reading Approval to Ordinance # 2011-10, being:

An Ordinance Providing for the Issuance and Sale of a Tax Increment Refunding
Revenue Bond, Series 2011, of the City of Walterboro, South Carolina, and Other
Matters Relating Thereto.

In discussing the motion, Council Member Buckner asked Ms. Pope to explain
the term “refunding” means verses the term “refinancing.” Ms. Pope responded that
this really means the same thing. In bond terms, we use more of the word
“refunding.” Refinancing is exactly the same thing. Council Member Buckner then
asked what was the average interest rate of all the bond issues for the City. Mr.
Averkin responded that they ranged between 4% and 4.1%. Based on conversations
we had with the banks this Friday past, the rates are about 3.1%. So we are looking
at saving about .7 of 1%. Based upon that information, we would save about
$150,000 over the life of the loans.

Council Member Siegel asked, do you have any opinion as to the actual tipping
point right now, in your opinion, as to when it would be worth the trouble to refinance?
It sounds like there is about a 3% expense to do the deal. Ms. Pope felt that her fees
could be done fairly cheaply. She stated that the banks sometimes charge a loan
origination fee. What we will do is to take all of that in account, issue by issue.
There’s got to be a sufficient savings after you pay those fees for this to work.

Council Member Siegel asked if Council would have an opportunity before
Second Reading of the ordinances to analyze the figures on the savings expected.
Dennis Averkin noted that the plans are to return to Council with calculated tables
showing the savings for refinancing the bonds. On a question raised by Council
Member Peters, Mr. Averkin and Ms. Pope noted that the terms of the bonds would not
be extended. Ms. Pope said, we will be looking at two things; 1) not extending the
term dates and 2) looking at the savings, the net of what it costs.

The motion for First Reading Approval of Ordinance # 2011-10, then
passed with all members voting in favor, except Council Member Lohr was
absent and did not vote.

3. Ordinance # 2011-11 (First Reading)

A motion was made by Council Member Peters, seconded by Council Member
Lucas, giving First Reading Approval to Ordinance # 2011-11, being:
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An Ordinance Providing for the Issuance and Sale of a Waterworks and Sewer
System Refunding Revenue Bond, Series 2011, of the City of Walterboro, South
Carolina, and Other Matters Relating Thereto.

In discussing the motion, Council Member Buckner asked if there were any
prepayment penalties with the refinancing or refunding. Ms. Pope noted there was a
1% penality on the outstanding principal on the G.O. bonds, which are held by a bank.
If we refund with that bank, we will ask them to waive the penalty.

The motion to approve Ordinance # 2011-11 then passed with all
members voting in favor, except Council Member Lohr was absent and did not
vote.

4. Ordinance # 2011-12 (First Reading)

A motion was made by Council Member Lucas, seconded by Council Member
Peters, giving First Reading Approval to Ordinance # 2011-12, being:

An Ordinance Providing for the Issuance and Sale of a Hospitality Tax Revenue
Bond, Series 2011, of the City of Walterboro, South Carolina, and Other Matters
Relating Thereto.

On a question raised by Council Member Buckner, Finance Director Averkin and
Attorney Margaret Pope briefly explained how the hospitality tax revenue will be used
as security for this bond.

Council Member Siegel asked if this refinancing impacts the City’s bonding
capacity. Ms. Pope noted that none of these would impact the city’s bonding capacity.
These do not count against your 8% general obligation debt limit. However, with the
G.0. bonds, you are pretty much at your G.O. debt limit. Council Member Siegel then
asked whether undoing the lease purchase would in fact, put it in the general
obligation debt limit. Ms. Pope affirmed that this would not be counted under the
general debt obligation limit. She affirmed that the only thing pledged here is the
hospitality tax.

The motion giving First Reading Approval to Ordinance # 2011-12 then
passed with all members voting in favor, except Council Member Lohr was
absent and did not vote.

5. Consideration of Establishing an Annual City of Walterboro Citizen of the Year
Award with the Recipient Receiving a Red Rocking Chair, Courtesy of the City

A motion was made by Council Member Buckner to establish the City of
Walterboro Annual Citizen of the Year Award with the Recipient Receiving a Red
Rocking Chair, Courtesy of the City.

Mayor Young asked is it also your intent to also devise the means by which that
person will be selected. Mr. Buckner then agreed to add to this motion . . . “that the
City Manager, his staff or City Council would come up with a way to determine how the
recipient would be selected.” Council Member Siegel seconded the motion.

Further discussion was held. Council Member Buckner explained that he had
requested that this be placed on the agenda after going to the last municipal
conference. There was a feeling in that conference that we as a municipality should
highlight and recognize our citizens for the work that they do in the community. I
thought that this would be a good idea for the city to recognize once a year a citizen
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that lives in the city that has worked hard and put forward an effort and should be
honored for their service to the City of Walterboro. Council Member Siegel then asked,
do we have any present situation or way to recognize those people. How do we do it,
because I don’t know?

Mr. Buckner responded, my thought was just to establish the award and we
could figure out the details later. I had an idea that each commission or board that we
have in the city could come up with a name for recognition.

In answer to Mr. Siegel’'s question, Council Member Peters pointed out that
Council presents a lot of proclamations to citizens who are being recognized in the city
for their accomplishments.

The motion was then approved with all members voting in favor, except
Council Member Lohr was absent and did not vote.

There being no further business, a motion to adjourn was made by Council
Member Lucas, seconded by Council Member Peters and passed unanimously. The
Mayor adjourned the meeting at 7:04 P.M. Notice of this meeting was distributed to
all local media and posted on the City Hall bulietin board at least twenty-four hours
prior to meeting time.

Respectfully,

Betty J. Hudson
City Clerk



ul

POPE ZEIGLER

LAW FIRM

Pope Zeigler, LLC
1411 Gervals St Ste 300
Post Office Box 11509

Columbia, € 29211

Main 803 3514900
eax  B03 354.4899
popezcigler.com
COLUMBIA ' CHARLOTTE

Memorandum

To: CITY OF WALTERBORO
FROM: POPE ZEIGLER, LLC
DATE: AUGUSTS, 2011

RE: SUMMARY OF REFUNDING SAVINGS

SUMMARY OF REFUNDING SAVINGS

1. Savings for Not Exceeding $2,075,000 Waterworks and Sewer System
Refunding Revenue Bond, Series 2011A and 2011B

Principal Amount to be Refunded: $2.354,704.04"
Plus: Costs of Issuance: 27,031.48

Subtract: Amount of City Funds Used (330.624.52)
Principal Amount of New Issue: $2.051,000.00

Interest Rate of Refunded Bonds: 4.0%
Interest Rate of 2011 A Bond: 2.04%
Interest Rate of 2011B Bond: 2.98%
Savings: $489,846.15
Percentage Savings of Refunded Bonds: 20.82%
Net Percentage Savings of Refunded Bonds: 3.96%
Annual Debt Service on 2001A Bond: $33,647.20
Annual Debt Service on 2011A Refunding Bond: $24,578.32
Annual Difference: $9,068.88
Annual Debt Service on 2001B Bond: $252,142.60
Annual Debt Service on 2011B Refunding Bond: $209.880.84
Annual Difference: $42.261.76

" Refunding to occur on September 1, 2011.

Concentrating on public finance, governmental and utility representation.
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2. Savings for Not Exceeding $1,300,000 Tax Increment Refunding Revenue

Bond, Series 2011

Principal Amount to be Refunded:
Plus: Costs of Issuance:
Principal Amount of New Issue:

Interest Rate of Refunded Bonds:
Interest Rate of Refunding Bond:
Savings:

Percentage Savings of Refunded Bonds:

Annual Debt Service on Refunded Bond:
Annual Debt Service on Refunding Bond:
Annual Difference:

$1,251,838.60"
21.234.00
$1,273.072.60

4.22%
2.64%
$81,694.29
6.53%

$157,486.68
$150,393.12
$7,093.56

3. Savings for Not Exceeding $1,200,000 Hospitality Tax Revenue Bond, Series

2011

Principal Amount to be Refunded:
Plus:  Costs of Issuance:
Principal Amount of New Issue:

Interest Rate of Lease Purchase:
Interest Rate of Refunding Bond:
Savings:

Percentage Savings of Refunded Bonds:

Annual Debt Service on Lease Purchase:
Annual Debt Service on Refunding Bond:
Annual Difference:

' Refunding to occur on September 1, 2011.
* Refunding to occur on September 1, 2011.

Conceniraving on public finance, governmental and utility representavion.

$1,123,465.87*
21.534.13
$1,145,000.00

4.11%
2.64%
$63.804.07
5.68%

$140,547.60
$134,343.84
$6,203.76



PO P E Z E I G L E B Citv of Walterhoro
‘ | L AW FtF{'M ) August 5, 2011
page | 3

COLUMBIA | CHARLOTTE

TOTAL SAVINGS:
Revenue: $489.846.15
TIF: 81,694.29

Hospitality: 63.804.07

TOTAL: $635,344.51

Concentrating on public finance, governmental and wiility representation.
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BE IT ORDAINED BY THE MAYOR AnD THE City CounciL Or THE City OF
WALTERBORO, SOUTH CAROLINA, IN A MEETING DULY ASSEMBLED:

ARTICLE 1
FINDINGS OF FACT

Section 1.01 Findings of Fact.

Incident to the adoption of this Ordinance and the issuance of the bond provided for herein,
the City Council of the City of Walterboro (the “City Council”), the governing body of the City of
Walterboro, South Carolina (the “City”) finds that the facts set forth in this Article exist and the
following statements are in all respects true and correct:

1. By Ordinance entitled “AN ORDINANCE TO ESTABLISH A TAX INCREMENT
FINANCE DISTRICT FOR THE PURPOSE OF PROVIDING A METHOD OF FINANCING
PUBLIC IMPROVEMENTS IN AN AREA TO BE KNOWN AS THE 2006 TOURISM PROJECT
DISTRICT,” enacted on March 28, 2006 (the “Redevelopment Plan Ordinance”), the City
Council, pursuant to the Tax Increment Financing Law, now codified as Sections 31-6-10 ef seq.,
Code of Laws of South Carolina, 1976, as amended (the “Enabling Act”), established the 2006
Tourism Project District (the “Redevelopment Project Area”) and established for that area a
Redevelopment Plan (the “Redevelopment Plan™), all as contemplated by the Enabling Act.

2. In the Redevelopment Plan Ordinance, the City Council determined that
rehabilitation, conservation, or redevelopment of the area designated by it as the Redevelopment
Project Area is necessary and in the best interest of the public health, safety and welfare of the
residents of the City.

3. In order to finance all or a portion of the Redevelopment Project Costs as defined in
Section 31-6-30(8) of the Enabling Act, City Council issued its Tax Increment Revenue Bond,
Series 2006 (the “Series 2006 Bond”) on May 8, 2006 for the purposes and pursuant to the
provisions of ordinance number 2006-06 of the City entitled “AN ORDINANCE PROVIDING
FOR THE ISSUANCE AND SALE OF A TAX INCREMENT REVENUE BOND, SERIES 2006,
OF THE CITY OF WALTERBORO, SOUTH CAROLINA, AND OTHER MATTERS
RELATING THERETO,” enacted by the City Council on March 28, 2006.

4. The Series 2006 Bond was issued in the principal amount of $1,735,000 and bears
interest on the principal amount outstanding at the rate of 4.22% per annum. It is payable by way of
fully amortized monthly installments of principal and interest on the 8th day of each month ending
March 8, 2021. The Series 2006 Bond is subject to redemption in whole on any payment date ata
penalty of 1% of the outstanding principal of the Series 2006 Bond.

5. Based upon advice received from the Director of Finance and Administration of the
City and bond counsel for the City and current favorable market conditions, the City Council
understands that a savings in interest costs could be realized by the current refunding of the
outstanding maturities of the Series 2006 Bond. On or about July 19, 2011, the City provided for
the delivery of a limited offering memorandum (the “Limited Offering Memorandum’™) to multiple
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financial institutions for their consideration in providing a bid on the purchase of a proposed tax
increment refunding revenue bond for a sale date of August 1, 2011; such tax increment refunding
revenue bond being issued for the purpose of providing funds for the current refunding of the
outstanding maturities of the Series 2006 Bond, such aggregate principal amount of such bond to
not exceed $1,300,000.

6. The City Manager of the City (the “City Manager”) has reviewed the bids provided
by the various financial institutions, and according to his review, Branch Banking and Trust
Company (the “Purchaser”) provided the most favorable terms in connection with the issuance by
the City of a Tax Increment Refunding Revenue Bond, Series 2011 (the “Bond”), as more fully
described in Article Il hereof. The City Manager has also been authorized hereunder to make
certain determinations with respect to the terms and conditions of the issuance of the Bond and he
shall make such determinations prior to the issuance of the Bond.

7. Based on the foregoing, the City Council has determined to issue the Bond in order

to effect the refunding of the Series 2006 Bond and to pay issuance costs related thereto.

[End of Article I}
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ARTICLE 11
ISSUANCE OF THE BOND

Section 2.01  Issuance and Sale of the Bond.

On or about July 19, 2011, the City provided for the delivery of the Limited Offering
Memorandum as detailed in Section 1.01 hereof. Upon review of the bids, the City Manager
determined that the Purchaser provided the lowest interest rate bid for the Bond. The Purchaser has
offered to purchase the Bond at an interest rate of two and sixty-four hundredths percent (2.64%) per
annum (computed on the basis of a 360-day year of twelve 30-day months). The City Manager has
determined, and the City Council hereby agrees, that significant interest cost savings shall be
realized from the issuance of the Bond.

The City Council hereby orders the issuance of the Bond and approves the selection of the
Purchaser as the purchaser of the Bond in accordance with the terms and conditions of the bid
provided by the Purchaser as described above and authorizes the City Manager to make such
additional determinations, as necessary and as further discussed within this Ordinance, to consummate
the delivery of the Bond.

Section 2.02 Payment Details; Interest Rate: Issue Date; Maturity.

The Bond shall be payable with respect to installments of principal and interest on such
dates as determined by the City Manager, provided the final installment of principal shall be due no
later than May 8, 2021. The Bond shall bear interest at the rate prescribed in Section 2.01 hereof.
The Bond shall be dated and authenticated as of the date of delivery thereof. Interest on the Bond
will accrue from the most recent date to which interest has been paid or, if no interest has yet been
paid, from the date of delivery of the Bond.

Section 2.03  Form of the Bond.

The Bond will be substantially in the form attached as Exhibit A hereto, issued as a single,
typewritten bond in fully registered form in the denomination of the principal amount of the Bond,
with such necessary or appropriate variations, omissions, and insertions as are otherwise permitted
by law or by this Ordinance.

Section 2.04 Medium of Payment of the Bond.

The principal of and interest on the Bond shall be payable in any coin or currency of the
United States of America which at the time of payment is legal tender for the payment of public and
private debts. Payment of principal of and interest on the Bond shall be payable by check or draft
mailed to the registered holder thereof (the “Holder”) by the Issuer, or at the request of the Holder
by wire transfer to an account designated by the Holder; provided, however, that the final
installment of principal and interest on the Bond shall be payable upon presentation and surrender
of the Bond to the City.
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Section 2.05 Registration, Transfer & Exchange of the Bond.

The Bond shall at all times be registered as to principal and interest in the name of the
Holder on the books of registry to be maintained in the offices of the City and each transfer to be
valid shall be made on the books of registry and similarly noted on the Bond.

Section 2.06 Execution of the Bond.

The Bond shall be executed in the name of the City by the manual signature of the Mayor of
the City (the “Mayor”) or, in his absence, the Mayor Pro Tempore of the City, and attested by the
manual signature of the City Clerk of the City (the “Clerk™), and the official seal of the City shall
be impressed thereon.

Section 2.07 Registrar & Transfer Agent of the Bond, Books of Registry.

(a) The Clerk will be the registrar for the Bond and transfer agent for the Bond and will
keep proper registry and transfer records, including a book of registry in which the Clerk shall
register the name and address of the Holder of the Bond as the same is presented for registration.
Upon presentation of the Bond for registration or transfer, the fact of such registration or transfer
shall be noted on the Bond. No transfer of the Bond shall be valid unless made at such office of the
registrar and noted on such Bond.

(b) No person shall be entitled to any right or benefit provided in the Bond unless the
name and address of such person is registered with the Clerk and the fact thereof is endorsed by
such Clerk upon the Bond and upon the books of registry. The City may deem and treat the
registered owner of the Bond as the absolute owner of the Bond for the purpose of receiving
payment of the principal and interest thereof and for all other purposes whatever. No charge shall
be made for registration.

() The books of registry shall show (i) the date of registration, (ii) the name and
address of the person in whose name the Bond is registered, and (iii) the signature of the Clerk.
The latest chronological date of registration of such Bond, as the same shall appear in the Books of
Registry, shall be conclusive as to the name and address of the Holder for all purposes.

Section 2.08 Tax-Exempt Status of Bonds in South Carolina.

Pursuant to Section 31-6-60 of the Enabling Act, both the principal and interest on the Bond
shall be exempt from all State, county, municipal, school district, and all other taxes or assessments
of the State of South Carolina, direct or indirect, general or special, whether imposed for the
purpose of general revenue or otherwise, except inheritance, estate, transfer, or certain franchise
taxes.

Section 2.09 Federal Tax-Exempt Status.

(A)  The City hereby represents and covenants that it will comply with all requirements
of the Internal Revenue Code of 1986, as amended and regulations promulgated thereunder (the
“Code”), and that it will not take any action which will, or fail to take any action (including,
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without limitation, filing the required information report with the Internal Revenue Service) which
failure will cause interest on the Bond to become includable in the gross income of the Holders
thereof for federal income tax purposes. Without limiting the generality of the foregoing, the City
represents and covenants that:

(1) All property provided by the net proceeds of the Bond will be owned by the
City for federal income tax purposes.

(2) The City does not reasonably expect that the proceeds of the Bond or any
property financed or refinanced with the proceeds of the Bond will be used in any manner
that would cause the Bond to be a “private activity bond” within the meaning of Section
141 of the Code.

(3) The City hereby covenants that no use of the proceeds of the Bond will be
made which, if such use had been reasonably expected on the date of issue of the Bond,
would have caused the Bond to be an “arbitrage bond,” as defined in the Code, and that it
will comply with the requirements of Section 148 of the Code and Regulations with respect
to the Bond.

4 The City is not a party to nor will it enter into any contracts with any entity
for the use or management of any property financed or refinanced with the proceeds of the
Bond that do not conform to the guidelines set forth in Revenue Procedure 97-13 any
successor regulations or pronouncements of the United States Treasury Department.

(5) The City will not sell, lease or otherwise dispose of any property financed or
refinanced with the proceeds of the Bond to any person unless it obtains the opinion of
nationally recognized bond counsel that such lease, sale or other disposition will not
adversely affect the tax exemption of the Bond.

(6) The Bond will not be federally guaranteed within the meaning of Section
149(b) of the Code. The City shall not enter into any leases or sales or service contracts
with any federal government agency unless it obtains the opinion of nationally recognized
bond counsel that such action will not adversely affect the tax exemption of the Bond.

(B)  Inaddition to the covenants contained in Section 2.09(A) hereof, the City covenants
that it will comply with the provisions of Section 148 of the Code and applicable Treasury
Regulations promulgated thereunder.

(C)  The City Council reasonably expects that it and entities subordinate thereto will not
issue additional tax-exempt obligations in the 2011 calendar year which, when added to the Bond,
will total more than $10,000,000. Accordingly, the City Council hereby designates the Bond as a
“qualified tax-exempt obligation” within the meaning of Section 265(b)(3)(B) of the Code.

Section 2.10  Filing with Central Depository.

Pursuant to Section 11-1-85, Code of Laws of South Carolina, 1976, as amended, the City
shall file an independent audit with a central repository and shall file with a central repository event
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specific information within thirty days of an event adversely affecting more than five percent of
revenue or its tax base.

Section 2.11 Replacement of Missing or Damaged Bond.

In case the Bond shall become mutilated or shall be believed by the City to have been
destroyed, stolen, or lost, upon proof of ownership, satisfactory to the City, and upon surrender of
such mutilated Bond or upon receipt of evidence satisfactory to the City of such destruction, theft,
or loss, and upon receipt also of indemnity satisfactory to the City, and upon payment of all
expenses incurred by the City for any investigation relating thereto, and all expenses incurred in
connection with the issuance of any new Bond under this Section, the Mayor and the Clerk shall
execute and deliver a new bond of the same maturity, and for the same aggregate principal amount,
of like tenor and date, bearing the same number, with such notations as shall be deemed
appropriate, in exchange and substitution for, and upon the cancellation of, the mutilated Bond, or
in lieu of and in substitution for the Bond so lost, stolen or destroyed.

Section 2.12  Security for Payment of Bond: Application of Excess Revenues to Redemption;
Priority of Lien; Provision for Additional Debt.

For the punctual payment of the principal and interest of the Bond there is hereby
irrevocably pledged, pursuant to Section 31-6-70 of the Enabling Act, the incremental tax revenues
generated from the Redevelopment Project Area (the “Incremental Revenues”), including any
additional parcels that may be included in the Redevelopment Project Area subsequent to the date
hereof. All Incremental Revenues shall, immediately upon receipt by the City, be deposited into a
tax allocation fund, referred to herein as the “Principal and Interest Fund,” held by the City. No
Incremental Revenues will be released from said Principal and Interest Fund until the Bond is fully
repaid.

In accordance with the provisions of the Enabling Act, those portions of the taxes levied
upon of all taxable real property in the Redevelopment Project Area (including any additional
parcels that may be included in the Redevelopment Project Area subsequent to the date hereof), and
which are allocable to the County and the Colleton County School District shall be distributed to
the respective taxing districts in the manner required by law.

In addition, the Bond is further secured by a junior lien pledge of the Gross Revenues of the
System that remain after paying the cost of the operation and maintenance thereof. As such, the
Bond shall be issued as a “Junior Lien Bond” under Section 6.01 of an Ordinance of the City
enacted on December 15, 1998, entitled “An Ordinance Providing For The Issuance And Sale Of
Waterworks And Sewer System Revenue Bonds Of The City Of Walterboro, South Carolina, And
Other Matters Relating Thereto” (the “Utility Bond Ordinance”). The term “Gross Revenues of
the System,” as used in this Section 2.12, has the same meaning given to such term in Section 2.02
of the Utility Bond Ordinance.

The City shall on August 15 of each year determine the extent, if any, to which Incremental
Revenues and other moneys then on deposit in the Principal and Interest Fund will be insufficient to
pay the next maturing installment of principal of and interest on the Bond. In the event the City
determines that such an insufficiency exists, it shall within five (5) business days deposit into the
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Principal and Interest Fund revenues of the System (as defined in the Utility Bond Ordinance)
available pursuant to Section 8.07 of the Bond Ordinance in an amount which, aggregated with
Incremental Revenues and other moneys on deposit in the Principal and Interest Fund as of August
15, will be sufficient to pay the next maturing installment of principal of and interest on the Bond.

The City hereby covenants for the benefit of the Holder of the Bond that until the Bond is
paid in full it will comply with the covenants set forth in Articles V, IX, X and XI of the Utility
Bond Ordinance. The City additionally covenants that for so long as the Bond shall be outstanding,
that it will fix and maintain such rates for the services and facilities furnished by the System as shall
at all times be sufficient to provide for the punctual payment of principal of and interest on Bond as
the same shall become due.

For so long as the Bond is outstanding, the City will not issue additional Junior Lien Bonds
secured by a pledge of the revenues of the System, which pledge is superior to that securing the
Bond, without the written consent of the Holder of the Bond. The City may issue additional Junior
Lien Bonds on a parity with or subordinate to the Bond; provided, however, that in the instance of
the issuance of Junior Lien Bonds on a parity with the Bond, the City must demonstrate compliance
with Section 4.02(7) of the Utility Bond Ordinance as then in effect, treating the Bond and the
proposed additional Junior Lien Bonds each as a “Series of Bonds” within the meaning of the
Utility Bond Ordinance.

The Bond shall be a special obligation of the City and shall be payable solely as herein
provided. Additional debt may be secured by the Gross Revenues of the System, including on a
basis senior to the lien given herein, on the terms set forth in the Utility Bond Ordinance.
Additional debt may be secured by the Incremental Revenues generated from the Redevelopment
Project Area only to the extent that the amount of Incremental Revenues so generated in the twelve-
month period preceding the date of issuance of such additional debt is equal to at least 125% of the
maximum annual debt service on all debt secured and proposed to be secured by such Incremental
Revenues.

It is specifically recognized that additional financial covenants may be in the best interest of
the City and the Holder of the Bond. The City Manager is hereby authorized to negotiate such
covenants provided that such additional provisions, if any, must be reported to City Council prior to
their becoming effective.

Section 2.13  Financial Reporting.

Within 180 days of the end of a fiscal year, the City shall supply the Holder with (1) audited
financial statements of the City for such fiscal year; and (2) an annual accounting of sums pledged
to payment of the Bond. The City shall also supply annually information provided by the Colleton
County Assessor’s Office and the Colleton County Auditor’s Office setting forth assessed values in
the Redevelopment Project Area and such other information as the Holder shall reasonably request.
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Section 2.14 Discharge of Obligation.

Payment of principal and interest made in respect of the Bond as provided at Section 2.04
herein shall fully discharge the obligation of the City in respect of the Bond to the extent of the
payments so made.

Section 2.15 Bond Constitutes Limited Obligation of the City.

As required by the provisions of Section 31-6-40 of the Enabling Act, the full faith, credit,
and taxing power of the City are not pledged for the payment of the principal of and interest on the
Bond and there shall be on the face of the Bond a statement plainly worded to that effect and stating
that the Bond does not constitute an indebtedness of the City within any State constitutional
provisions or statutory limitation. No recourse shall be had for the payment of the Bond or interest
thereon, or any part thereof, against the several funds of the City, except in the manner and to the
extent provided in this Ordinance nor shall the credit or taxing power of the City be deemed to be
pledged thereto.

Section 2.16 Custody and Application of Proceeds of the Bond; Moneys on Deposit in the
Principal and Interest Fund.

The proceeds derived from the sale of the Bond shall be used to pay the principal of and
interest due on the Series 2006 Bond upon the redemption thereof. The City Manager is duly
authorized to effect the required notice of redemption of the Series 2006 Bond and the undertaking
of any other actions in connection therewith.

All moneys on deposit in the Principal and Interest Fund shall be used to effect the
redemption of the Series 2006 Bond.

Section 2.17  Authorization for Preparing and Selling the Bond.

The Clerk is hereby authorized and directed to have the Bond prepared, and the Mayor and
Clerk are hereby authorized and directed to execute and attest the Bond in the form and in the
manner provided herein.

[End of Article II]
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ARTICLE 1l
REDEMPTION

Section 3.01 Redemption Provisions.

The City Manager is authorized and shall determine prior to the delivery of the Bond the
redemption provisions with respect to the Bond.

[End of Article III]
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ARTICLE 1V
EVENTS OF DEFAULT

Section 4.01 Events of Default.

Each of the following events is hereby declared an “Event of Defaulf”:

(1) Payment of the principal of or interest on the Bond shall not be made when
the same shall become due and payable; or

(2) Any proceedings shall be instituted with the consent or acquiescence of the
City for the purpose of effecting a composition between the City and its creditors, or for the
purpose of adjusting claims of such creditors, pursuant to any Federal or State Statute now
or hereafter enacted, or if such order or decree, having been entered without the consent or
acquiescence of the City, shall not be vacated or discharged or stayed on appeal within 60
days after entry thereof, or if such proceedings having been instituted without the consent or
acquiescence of the City, shall not be withdrawn or any orders entered shall not be vacated,
discharged, or stayed on appeal within 60 days after the institution of such proceeding, or
the entry of such orders.

[End of Article IV]
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ARTICLE V
REMEDIES

Section 5.01 Remedies.

Upon the happening and continuance of any Event of Default, the Holder of the Bond may
proceed, subject to the provisions of this Article, to protect and enforce its rights by a suit, action,
or special proceedings in equity, or at law, for the specific performance of any covenant or
agreement contained herein or in aid or execution of any power herein granted, or for the
enforcement of any proper legal or equitable remedy as may be deemed most effectual to protect
and enforce the rights aforesaid, insofar as such may be authorized by law. The City agrees to pay
on demand all costs and expenses in connection with the enforcement of any such remedies
including, without limitation, the reasonable fees and out-of-pocket expenses of counsel for the
Holder of the Bond.

Section 5.02 Termination of Proceedings.

In case any proceeding shall have been discontinued or abandoned for any reason, or shall
have been determined adversely to the Holder of the Bond, then, and in every such case, the City
and the Holder of the Bond shall be restored to their former positions and rights hereunder,
respectively, and all rights, remedies, powers and duties shall continue as though no such
proceedings had been taken.

Section 5.03 No Remedy Exclusive.

No remedy herein conferred is intended to be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulative, and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity.

Section 5.04 Default Not Impaired by Delay.

No delay or omission to exercise any right or power accruing upon any default occurring
and continuing as aforesaid, shall impair any such default or be construed as an acquiescence
therein; and every power and remedy given by this Article may be exercised from time to time and
as often as may be deemed expedient.

[End of Article V]
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ARTICLE VI
DEFEASANCE

Section 6.01 Release of Ordinance.

If the Bond issued pursuant to this Ordinance shall have been paid and discharged, then the
obligations of the City under this Ordinance, and all other rights granted thereby, shall cease and
terminate. The Bond shall be deemed to have been paid and discharged within the meaning of this
Article under each of the following circumstances:

(1 If a financial institution maintaining corporate trust offices and
appointed by the City Manager to serve as escrow agent (“Escrow Agent’”) shall
hold, at the stated maturity of such Bond in trust and irrevocably appropriated
thereto, moneys for the payment thereof; or

(2) If default in the payment of the principal of such Bond or the interest
thereon, shall have occurred on the stated maturity of such Bond, and thereafter
tender of such payment shall have been made, and the Escrow Agent shall hold, in
trust and irrevocably appropriated thereto, sufficient moneys for the payment thereof
to the date of the tender of such payment; or

3) If there shall have been irrevocably deposited with the Escrow Agent
for the benefit of the Holder either moneys in an amount which shall be sufficient,
or direct obligations of the United States of America the principal of and interest on
which, when due, will provide moneys which, together with the moneys, if any,
deposited at the same time, shall be sufficient to pay, when due, the principal and
interest, due and to become due on the Bond on and prior to the maturity date or
redemption date thereof. In the event that the City shall elect to redeem the Bond
prior to its stated maturity, the City shall proceed in the manner prescribed in Article
I1I hereof.

Section 6.02 Deposit of Moneys.

Any moneys which at any time shall be deposited by or on behalf of the City for the purpose
of paying and discharging the Bond shall be and are hereby assigned, transferred, and set over to the
Escrow Agent with which such trust for the Holder of such Bond is established, and such moneys
shall be and are hereby irrevocably appropriated to the payment and discharge thereof.

[End of Article VI]
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ARTICLE Vi1
MISCELLANEOUS

Section 7.01 Execution of Documents.

The Mayor, the Clerk and the City Manager are hereby authorized, empowered, and directed
to execute in the name of the City and under the official seal of the City any and all other
documents that may be required as a condition precedent to making the aforesaid loan to the City,
and the City is hereby authorized and empowered to accept and receive the proceeds of the Bond.

Section 7.02 Tenor of Obligation.

Every covenant, undertaking, and agreement made on behalf of the City set forth in the
Bond and in this Ordinance is made, undertaken, and agreed to for the proper securing of the
payment of the principal of and interest on the Bond. Each shall be deemed to partake of the
obligation of the contract between the City and the Holder, and shall be enforceable accordingly.

Section 7.03  Benefits of Ordinance Limited to the City and Holder of the Bond.

With the exception of rights or benefits herein expressly conferred, nothing expressed or
mentioned in or to be implied from this Ordinance or the Bond is intended or should be construed
to confer upon or give to any person other than the City and the Holder of the Bond, any legal or
equitable right, remedy, or claim under or by reason of or in respect to this Ordinance or any
covenant, condition, stipulation, promise, agreement, or provision herein contained. This
Ordinance and ail of the covenants, conditions, stipulations, promises, agreements, and provisions
hereof are intended to be and shall be for and inure to the sole and exclusive benefit of the City and
the Holder from time to time of the Bond as herein and therein provided.

Section 7.04  Ordinance Binding Upon Successors or Assigns of the City.

All the terms, provisions, conditions, covenants, warranties, and agreements contained in
this Ordinance shall be binding upon the successors and assigns of the City and shall inure to the
benefit of the Holder of the Bond.

Section 7.05  Effect of Saturdays, Sundays and Legal Holidays.

Whenever this Ordinance requires any action to be taken on a Saturday, Sunday, legal
holiday or bank holiday in the State of South Carolina, such action shall be taken on the first
business day occurring thereafter. Whenever in this Ordinance the time within which any action is
required to be taken or within which any right will lapse or expire shall terminate on a Saturday,
Sunday, legal holiday or bank holiday, in the State of South Carolina, such time shall continue to
run until midnight on the next succeeding business day.
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Section 7.06 Law and Place of Enforcement of the Ordinance.

This Ordinance shall be construed and interpreted in accordance with the laws of the State
of South Carolina and all suits and actions arising out of this Ordinance shall be instituted in a court
of competent jurisdiction in said State.

Section 7.07 Effect of Article and Section Headings.

The heading or titles of the several Articles and Sections hereof shall be solely for the
convenience of reference and shall not affect the meaning, construction, interpretation or effect of
this Ordinance.

Section 7.08 Saving Provision.

If any section, paragraph, clause, or provision of this Ordinance shall be held invalid, the
invalidity of such section, paragraph, clause, or provision shall not affect any of the remaining
provisions of this Ordinance.

Section 7.09 Repealing Clause.

All resolutions, ordinances, or parts thereof, inconsistent herewith shall be, and the same are
hereby, repealed to the extent of such inconsistencies.

Section 7.10 Effective Date.

This Ordinance shall be effective without the necessity of any publication upon the date on
which it receives second and final reading.

[End of Article VII]
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DONE, RATIFIED AND ENACTED this 9th day of August, 2011.

CITY OF WALTERBORO,
SOUTH CAROLINA
(SEAL)
Mayor
Attest:
City Clerk

City of Walterboro, South Carolina

First Reading: July 12,2011
Second Reading: August 9, 2011
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EXHIBIT A
Form of Bond

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
TAX INCREMENT REFUNDING REVENUE BOND,
SERIES 2011, OF THE CITY OF WALTERBORO,
ISSUED PURSUANT TO SECTIONS 31-6-10 TO 31-6-120,
INCLUSIVE, CODE OF LAWS OF SOUTH CAROLINA, 1976

THE CITY OF WALTERBORO, SOUTH CAROLINA (the “City”) hereby acknowledges
itself indebted, and, for value received, promises to pay to Branch Banking and Trust Company (the

“Registered Holder”) the principal sum of $ in the manner and upon the terms set forth
herein. The outstanding principal sum of this Series 2011 Bond (this “Bond™) shall bear interest at
the rate of % per annum payable on of each year commencing \

20 . Principal shall be payable as follows:

Amount
Year Due

Both the principal and interest on this Bond are payable in any coin or currency of the United
States of America, which is, at the time of payment, legal tender for the payment of public and
private debts.

This Bond constitutes an issue of $ Tax Increment Refunding Revenue Bond,
Series 2011, issued by the City of Walterboro, pursuant to the authorization of the Tax Increment
Financing Act codified as Sections 31-6-10 to 31 -6-120, Code of Laws of South Carolina, 1976, and
an ordinance duly enacted by the City Council of the City of Walterboro on August 9, 2011 (the
“Bond Ordinance”). For the payment of this Bond, both principal and interest, there are pledged the
incremental tax revenues generated from the Redevelopment Project Area (as such term is defined in
the Bond Ordinance), including any additional parcels that may be included within the
Redevelopment Project Area subsequent to the date hereof. This Bond is further secured by a junior
lien pledge of the gross revenues of the City’s waterworks and sewer system that remain after paying
the cost of the operation and maintenance thereof. As such, this Bond is issued as a “Junior Lien
Bond” under Section 6.01 of an Ordinance of the City enacted on December 15, 1998, entitled “AN
ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF WATERWORKS AND
SEWER SYSTEM REVENUE BONDS OF THE CITY OF WALTERBORO, SOUTH
CAROLINA, AND OTHER MATTERS RELATING THERETO.”

The full faith, credit, and taxing power of the City are not pledged to the payment of this
Bond.
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All payments by way of principal and interest shall be paid by check or draft mailed at the
times provided herein from the City to the person in whose name this Bond is registered at the
address shown on the registry books of the City, or by wire transfer to an account designated by such
registered holder; provided, however, that the final payment of principal and interest shall be made
upon surrender of this Bond to the City.

The Bond shall at all times be registered on registry books of the City to be kept by the City,
and each transfer to be valid shall be made on the registry books and similarly noted on this Bond.

Certain capitalized terms used herein and not otherwise defined shall have the meanings
ascribed thereto in the Bond Ordinance. A certified copy of the Bond Ordinance is on file in the
office of the City Clerk.

The Registered Holder may at any time assign and transfer this Bond in the manner above
noted.

This Bond and the interest hereon are exempt from all State, county, municipal, school
district, and all other taxes or assessments of the State of South Carolina, direct or indirect, general
or special, whether imposed for the purpose of general revenue or otherwise, except inheritance,
estate, transfer or certain franchise taxes. Under presently existing statute law as judicially construed
on the date of delivery hereof, the interest is excludable from gross income for federal income taxes.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions and things required by
this Constitution and Laws of the State of South Carolina to exist, to happen, or to be performed
precedent to or in the issuance of this Bond, do exist, have happened and have been performed in
regular and due time, form and manner.

IN WITNESS WHEREOF, THE CITY OF WALTERBORO, pursuant to the authorization of
Sections 31-6-10 to 31-6-120, inclusive, Code of Laws of South Carolina, 1976, and an ordinance
duly adopted by the City Council of the City of Walterboro has caused these presents to be signed in
its name by its Mayor and attested by the City Clerk and its official seal to be impressed hereon, and
this Bond to be dated as of the __ day of August, 2011.

(SEAL) CITY OF WALTERBORO,
SOUTH CAROLINA
Mayor
Attest:
City Clerk
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City of Walterboro, South Carolina

ACKNOWLEDGEMENT OF REGISTRATION

I hereby acknowledge registration of this Bond in accordance with Section 2.07 of the Bond
Ordinance to the Registered Holder named herein.

City Clerk
City of Walterboro, South Carolina

Date: August __, 2011

ASSIGNMENT

For value received (assignor) hereby sells, assigns and transfers unto

the within-mentioned bond and hereby irrevocably constitutes and appoints, ,
attorney-in-fact, to transfer the same on the books of registration in the office of the
as Registrar with full power of substitution in the premises.

By:

Dated:

WITNESS:

NOTE: The signature to this assignment must correspond with the name as written on the face of
the within bond in every particular, without alteration, enlargement or any change
whatsoever.
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STATE OF SOUTH CAROLINA

COUNTY OF COLLETON

1, the undersigned City Clerk of the City of Walterboro, South Carolina (the “City”), DO
HEREBY CERTIFY:

That the foregoing constitutes a true, correct and verbatim copy of an ordinance (the
“Ordinance”) which was read at two (2) public meetings of the City Council of the City (the “City
Council”) on two (2) separate days. An interval of at least six (6) days occurred between each
reading. At each meeting a quorum of the membership of the City Council, were present and
remained throughout. The original of the Ordinance is duly entered in the permanent records of the
City, in my custody as City Clerk.

As required by Chapter 4, Title 30 of the Code of Laws of South Carolina 1976, as amended,
a notice of each meeting (including the date, time, and place thereof, as well as an agenda) was
posted prominently in the City Hall of the City at least twenty-four hours prior to said meetings. In
addition, the local news media and all persons requesting notification of meetings of the City
Council were notified of the time, date, and place of such meetings, and were provided with a copy
of the agendas therefor at least twenty-four hours in advance of such meetings.

The Ordinance is now of full force and effect, and has not been modified, amended or
repealed.

IN WITNESS WHEREOF, | have hereunto set my hand and the official seal of the City,
this __ day of August, 2011.

(SEAL)

City Clerk
City of Walterboro, South Carolina

First Reading;: July 12, 2011
Second Reading: August 9, 2011
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ORDINANCE #2011-11

AN ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF WATERWORKS
AND SEWER SYSTEM REFUNDING REVENUE BONDS, SERIES 2011 OF THE CITY
OF WALTERBORO, SOUTH CAROLINA, AND OTHER MATTERS RELATING
THERETO.

SERIES ORDINANCE
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BE IT ORDAINED BY THE MAYOR AND THE CITY COUNCIL OF THE CiTY OF WALTERBORO,
SOUTH CAROLINA, IN COUNCIL ASSEMBLED:

ARTICLE ]
FINDINGS OF FACT

Section 1.01 Findings.

Incident to the adoption of this ordinance (this “Series 2011 Ordinance’), and the
issuance of the bonds provided for herein, the City Council of the City of Walterboro (the “City
Council”), the governing body of the City of Walterboro, South Carolina (the “City”), finds that
the facts set forth in this Article exist and the following statements are in all respects true and
correct:

The City has made general provision for the issuance from time to time of Waterworks
and Sewer System Revenue Bonds (the “Bonds”) of the City through the enactment of an
ordinance entitled, “AN ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF
WATERWORKS AND SEWER SYSTEM REVENUE BONDS OF THE CITY OF
WALTERBORO, SOUTH CAROLINA, AND OTHER MATTERS RELATING THERETO,”
dated December 15, 1998 (the “Bond Ordinance”).

It is provided in and by the Bond Ordinance that, upon enactment of a “Series
Ordinance,” there may be issued one or more Series (as defined in the Bond Ordinance) of
Bonds for the purpose of obtaining funds for expansions and improvements to the waterworks
and sewer system of the City (the “System™), paying and redeeming any outstanding bond
anticipation notes of the City issued in anticipation of the issuance of Bonds, refunding Bonds or
other indebtedness issued to provide land or facilities which are or are to become a part of the
System or which are or were payable in whole or in part from revenues of the System, providing
funds for the payment of interest due on such Bonds, funding a Debt Service Reserve Fund (as
defined in the Bond Ordinance) or restoring the value of the cash and securities in a Debt Service
Reserve Fund to the amount equal to its Reserve Requirement (as defined in the Bond
Ordinance), and paying the cost of issuance of a particular series of Bonds, including any credit
enhancement therefor.

Pursuant to the provisions of the Bond Ordinance, the City Council previously issued the
following Series of Bonds (the “Outstanding Bonds”). The Outstanding Bonds were issued
under the terms and provisions of the Bond Ordinance and include:

(a) the now outstanding principal installments of the originally issued not exceeding
$380,000 plus capitalized interest, if any, Waterworks and Sewer System Improvement Revenue
Bond, Series 2001A, of the City of Walterboro, South Carolina dated April 26, 2001 (the “Series
20014 Bond”);

(b) the now outstanding principal installments of the originally issued not exceeding
$3,500,000 plus capitalized interest, if any, Waterworks and Sewer System Improvement
Revenue Bond, Series 2001B, of the City of Walterboro, South Carolina dated June 4, 2001 (the
“Series 2001B Bond,” and together with the Series 2001 A Bond, the “Series 2001 Bonds”); and
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(c) the now outstanding principal installments of the originally issued not exceeding
$3,116,588 plus capitalized interest, if any, Waterworks and Sewer System Improvement
Revenue Bond, Series 2009, of the City of Walterboro, South Carolina dated August 14, 2009.

Based upon advice received from the Director of Finance and Administration of the City
and bond counsel for the City and current favorable market conditions, the City Council
understands that a savings in interest costs could be realized by the current refunding of the
outstanding maturities of the Series 2001 Bonds. On or about July 19, 2011, the City provided for
the delivery of a limited offering memorandum (the “Limited Offering Memorandum™) to
multiple financial institutions for their consideration in providing a bid or bids on the purchase of a
proposed waterworks and sewer system refunding revenue bond or bonds for a sale date of
August 1, 2011; such bonds being issued for the purpose of providing funds for the current
refunding of the outstanding maturities of the Series 2001 Bonds, such aggregate principal amount
of such bonds to not exceed $2,075,000.

The City Manager of the City (the “City Manager”) has reviewed the bids provided by the
various financial institutions, and according to his review, Branch Banking and Trust Company
(the “Purchaser”) provided the most favorable terms in connection with the issuance by the City
of (i) a Waterworks and Sewer System Refunding Revenue Bond, Series 2011A (the “Series
20114 Bond’), and (ii) a Waterworks and Sewer System Refunding Revenue Bond, Series
2011B (the “Series 2011B Bond”, and together with the Series 2011A Bond, the “Series 2011
Bonds”), all as more fully described in Article VII hereof. The City Manager has also been
authorized hereunder to make certain determinations with respect to the terms and conditions of
the issuance of the Series 2011 Bonds and he shall make such determinations prior to the
issuance of the Series 2011 Bonds.

By reason of the foregoing, and having found as required by Section 4.01(B)(14) of the
Bond Ordinance that all applicable Reserve Requirements (as defined in the Bond Ordinance) for
all outstanding Series of Bonds issued pursuant to the Bond Ordinance have been met, the City
has determined to adopt this Series 2011 Ordinance as a “Series Ordinance” in accordance with
the terms and provisions of the Bond Ordinance in order to effect the issuance of the Series 2011
Bonds.

[End of Article I]
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ARTICLE 11
DEFINITIONS AND AUTHORITY

Section 2.01  Definitions.

(a) Except as provided in subsection (b) below, all terms which are defined in Section
2.02 of the Bond Ordinance shall have the same meanings in this Series 2011 Ordinance as such
terms are prescribed to have in the Bond Ordinance.

(b)  As used in this Series 2011 Ordinance, unless the context shall otherwise require,
the following terms shall have the following respective meanings:

“2011A Debt Service Fund” shall mean the fund established to provide for the payment
of the principal of and interest on the Series 2011A Bond, such fund to be established in
accordance with the provisions of Section 7.03 of the Bond Ordinance.

“2011B Debt Service Fund” shall mean the fund established to provide for the payment
of the principal of and interest on the Series 2011B Bond, such fund to be established in
accordance with the provisions of Section 7.03 of the Bond Ordinance.

“City Clerk” shall mean the City Clerk of the City who has also been referred to
previously as the Municipal Clerk.

“City Manager” shall mean the City Manager of the City.
“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Purchaser” means Branch Banking and Trust Company, the purchaser of the Series
2011 Bonds.

“Series 2011 Ordinance” shall mean this series ordinance.

“Series 20114 Bond’ shall mean the waterworks and sewer system refunding revenue
bond of the City authorized by this Series 2011 Ordinance and designated “City of Walterboro,
South Carolina Waterworks and Sewer System Refunding Revenue Bond, Series 2011A.”

“Series 2011B Bond> shall mean the waterworks and sewer system refunding revenue

bond of the City authorized by this Series 2011 Ordinance and designated “City of Walterboro,
South Carolina Waterworks and Sewer System Refunding Revenue Bond, Series 2011B.”
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Section 2.02  Authority For This Series 2011 Ordinance.

This Series 2011 Ordinance is adopted pursuant to the provisions of the Bond Ordinance.

[End of Article II]
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ARTICLE 111
PERIOD Or USEFULNESS

Section 3.01 Period of Usefulness.

The period of usefulness of the System is determined, for the purpose of this Series 2011
Ordinance, to be not less than twenty-five years from December 31, 2010.

[End of Article I}
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ARTICLE IV
AUTHORIZATION AND TERMS OF THE SERIES 2011 BONDS

Section 4.01  Principal Amount; Designation of Series.

Pursuant to the provisions of the Bond Ordinance, Bonds of the City entitled to the
benefits, protection and security of the provisions of the Bond Ordinance are hereby authorized
in the aggregate principal amount of not exceeding Two Million Seventy-Five Thousand Dollars
($2,075,000). The Bonds so authorized shall be designated (i) “City of Walterboro, South
Carolina Waterworks and Sewer System Refunding Revenue Bond, Series 2011A” and (ii) “City
of Walterboro, South Carolina Waterworks and Sewer System Refunding Revenue Bond, Series
2011B”. The final principal amounts of the Series 2011A Bond and the Series 2011B Bond shall
be determined by the City Manager prior to their issuance thereof.

Section 4.02 Purposes.

The Series 2011 Bonds are authorized for the purposes of providing funds (a) to currently
refund the outstanding maturities of the Series 2001 Bonds and (b) to pay the costs of issuance
thereof.

Section 4.03 Date of Issue: Book-Entry Form; Interest Rate; Maturity; Payment Terms;
Redemption.

The Date of Issue of the Series 2011 Bonds shall be the date of their original delivery.
Notwithstanding the permissive provisions of Section 4.20 of the Bond Ordinance, the Series
2011 Bonds will not be issued in book-entry form. Each of the Series 2011 Bonds shall be
issued as a single typewritten, fully registered bond in the denomination of the principal amount
thereof, as determined by the City Manager, and shall bear interest at the rates determined in
accordance with Section 7.01 hereof. The Series 2011 Bonds shall be issued as term bonds with
sinking fund installments at such times and in such amounts as shall be determined by the City
Manager.

The maturity dates of the Series 2011 Bonds shall be determined by the City Manager;
provided, however, the Series 2011A Bond shall mature not later than May 1, 2016 and the
Series 2011B Bond shall mature not later than April 1, 2022. The Series 2011 Bonds shall be
payable monthly in amortized installments of principal and interest for a term of years
determined by the City Manager. The Record Dates for the payment of interest on the Series
2011 Bonds shall be determined by the City Manager.

The Series 2011 Bonds shall be subject to redemption prior to maturity as determined by
the City Manager.

Section 4.04 Authentication Required.

In accordance with Section 4.05 of the Bond Ordinance, the Series 2011 Bonds shall be
authenticated in accordance with the provisions thereof upon the delivery thereof by the City.
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Section 4.05 Establishment of Debt Service Funds; No Debt Service Reserve Funds
Established.

The City Council hereby authorizes the establishment, pursuant to Section 7.03 of the
Bond Ordinance, of the 2011A Debt Service Fund and the 2011B Debt Service Fund, all in
accordance with and for the purposes set forth in Section 7.03 of the Bond Ordinance.

The Purchaser is not requiring the establishment of a debt service reserve fund with
respect to the issuance of the Series 2011 Bonds, and therefore, none shall be established or
funded.

Section 4.06 Denomination; Numbering.

The Series 2011 Bonds shall be issued in an aggregate amount not exceeding $2,075,000.
The Series 201 1A Bond shall be numbered R-1. The Series 2011B Bond shall be numbered R-1.

Section 4.07 Appointment of Trustee, Registrar and Paying Agent; Maintenance of Offices for
Payment, Transfer, and Exchange of the Series 2011 Bonds.

(a) Pursuant to Section 15.01 of the Bond Ordinance, The Bank of New York Mellon
Trust Company, N.A. (the “Trustee”) is hereby appointed to act as Trustee under the Bond
Ordinance and this Series 2011 Ordinance. The Trustee shall signify its acceptance of the duties
of the Trustee under the Bond Ordinance and this Series 2011 Ordinance upon delivery of the
Series 2011 Bonds. Upon acceptance by the Trustee of its duties under the Bond Ordinance and
this Series 2011 Ordinance, the Trustee shall covenant to take such action as is necessary to
reflect and otherwise preserve the priority of the liens of the Holders of the Series 2011 Bonds,
as provided in Section 4.19 of the Bond Ordinance.

(b) As long as the Series 2011 Bonds remain Outstanding, the City shall maintain a
Registrar therefor. The Trustee is hereby appointed to act as Registrar and Paying Agent with
respect to the Series 2011 Bonds under the Bond Ordinance (in such capacities, the “Registrar”
and the “Paying Agent”) and this Series 2011 Ordinance. The Registrar and Paying Agent shall
signify its acceptance of the duties of the Registrar and the Paying Agent under the Bond
Ordinance and this Series 2011 Ordinance upon delivery of the Series 2011 Bonds.

(c) The Series 2011 Bonds shall be presented for payment and for registration of

transfers and exchanges, and notices and demands to or upon the Trustee and the City in respect
of the Series 2011 Bonds may be served, at the corporate trust office of the Registrar.
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Section 4.08 Form of Series 2011 Bonds.

The Series 2011 Bonds are to be in substantially the following form with necessary and
appropriate variations, omissions and insertions as permitted or required by the Bond Ordinance
or this Series 2011 Ordinance, to wit:
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(FormM OF BOND)

UNITED STATES OF AMERICA
C1TY OF WALTERBORO, SOUTH CAROLINA
WATERWORKS AND SEWER SYSTEM REFUNDING REVENUE BOND,
SERIES 2011__

No. R-1 $

The CITY OF WALTERBORO, SOUTH CAROLINA (the “City”), acknowledges
itself indebted and for value received hereby promises to pay, solely from the sources and as
hereinafter provided, to Branch Banking and Trust Company or its registered assigns, the
principal amount of DOLLARS AND 00/100 ($ ), unless this
Waterworks and Sewer System Refunding Revenue Bond, Series 2011 __ of the City of
Walterboro, South Carolina (this “Bond™) shall have been redeemed prior thereto as hereinafter
provided, upon presentation and surrender of this Bond at the corporate trust office of The Bank
of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), in the City of
Jacksonville, State of Florida, at the interest rate of and hundredths percent
( %) per annum (computed on the basis of a 360-day year of twelve 30-day months). This
Bond is dated August 30, 2011 and shall be payable on the day of each month
beginning .20 (each a “Bond Payment Date”), in monthly amortized payments
of principal and interest in the amount of $ . until , 20, the
maturity date of this Bond.

Interest hereon shall be payable by check or draft mailed at the times provided herein
from the office of the Trustee to the registered holder on the Record Date at the address shown
on the registration books. The principal of, redemption premium, if any, and interest on this
Bond is payable in any coin or currency of the United States of America which at the time of
payment is legal tender for the payment of public and private debts.

This Bond is issued in the form of one (1) typewritten, fully registered bond, issued
pursuant to and in accordance with the Constitution and statutes of the State of South Carolina
(the “State”), including particularly Chapter 21, Title 6, inclusive, Code of Laws of South
Carolina, 1976, as amended (the “Enabling Act”); an ordinance (the “Bond Ordinance”) duly
enacted by the City Council of the City of Walterboro (the “City Council’), the governing body
of the City, on December 15, 1998; and a series ordinance (the “Series 2011 Ordinance”) duly
enacted by the City Council on August 9, 2011 (the Bond Ordinance and the Series 2011
Ordinance are herein together referred to as the “Ordinances”).

Certain capitalized terms used herein and not otherwise defined shall have the meanings
ascribed thereto in the Ordinances. Certified copies of the Ordinances are on file in the office of
the Trustee and in the office of the Clerk of Court of Common Pleas and General Sessions for
Colleton County, South Carolina.

BoTH THE PRINCIPAL OF AND INTEREST ON THIS BOND, AS THE SAME SHALL
BECOME DUE, ARE PAYABLE SOLELY FROM AND SECURED BY A PLEDGE OF THE GROSS
REVENUES DERIVED FROM THE OPERATION OF THE WATERWORKS AND SEWER SYSTEM OF
THE CITY (THE “SYSTEM”). THIS BOND SHALL NOT IN ANY EVENT CONSTITUTE A GENERAL
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INDEBTEDNESS OF THE CITY WITHIN THE MEANING OF ANY PROVISION, LIMITATION OR
RESTRICTION OF THE CONSTITUTION OR STATUTES OF THE STATE. THE CITY IS NOT
OBLIGATED TO PAY THis BOND, OR THE INTEREST HEREON, SAVE AND EXCEPT FROM THE
GROSS REVENUES OF THE SYSTEM AS SUCH ARE DEFINED IN THE BOND ORDINANCE.

The Bond Ordinance authorizes the issuance of additional bonds on a parity with this
Bond which, when issued in accordance with the provisions of the Bond Ordinance, will rank
equally and be on a parity therewith. To date, the City has issued the following Series of Bonds
(the “Outstanding Bonds”). The Outstanding Bonds were properly issued under the Bond
Ordinance and include:

(a) the now outstanding principal installments of the originally issued not exceeding
$380,000 plus capitalized interest, if any, Waterworks and Sewer System Improvement Revenue
Bond, Series 2001A, of the City of Walterboro, South Carolina dated April 26, 2001 (the “Series
20014 Bond);

(b) the now outstanding principal installments of the originally issued not exceeding
$3,500,000 plus capitalized interest, if any, Waterworks and Sewer System Improvement
Revenue Bond, Series 2001B, of the City of Walterboro, South Carolina dated June 4, 2001 (the
“Series 2001B Bond,” and together with the Series 2001 A Bond, the “Series 2001 Bonds’); and

(c) the now outstanding principal installments of the originally issued not exceeding
$3,116,588 plus capitalized interest, if any, Waterworks and Sewer System Improvement
Revenue Bond, Series 2009, of the City of Walterboro, South Carolina dated August 14, 2009
(the “Series 2009 Bond”).

This Bond is issued by the City for the purposes of obtaining funds to effect a current
refunding of the Series 2001 Bond and payment of issuance costs associated therewith.

The City has covenanted to continuously operate and maintain the System and fix and
maintain such rates for the services and facilities furnished by the System as shall at all times be
sufficient (a) to maintain the 2011 Debt Service Fund and thus provide for the punctual payment
of the principal of and interest on this Bond; (b) to maintain the Debt Service Reserve Funds, if
any, in the manner prescribed in the Bond Ordinance; (¢) to provide for the payment of the
expenses of administration and operation and such expenses for maintenance of the System as
may be necessary to preserve the same in good repair and working order; (d) to build and
maintain a reserve for depreciation of the System, for contingencies and for improvements,
betterments and extensions to the System other than those necessary to maintain the same in
good repair and working order; (e) to pay all amounts owing under a reimbursement agreement
with any provider of a surety bond, insurance policy or letter of credit as contemplated under the
Ordinances; (f) to discharge all obligations imposed by the Enabling Act and by the Bond
Ordinance; and (g) to provide for the punctual payment of the principal of and interest on all
Junior Lien Bonds that may from time to time be outstanding.

This Bond shall be payable solely from and shall be secured by a pledge of and lien upon
the Gross Revenues of the System. Such pledge of and lien upon the Gross Revenues of the
System securing this Bond shall be on a parity in all respects with such pledges and liens
securing the Series 2009 Bond, which was issued pursuant to the Bond Ordinance, and shall have
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priority over all other pledges and liens. Pursuant to the provisions of Section 6-21-330 of the
Enabling Act, this Bond is additionally secured by a statutory lien on the System.

This Bond and the interest hereon are exempt from all State, county, municipal, school
district, and all other taxes or assessments imposed within the State, direct or indirect, general or
special, whether imposed for the purpose of general revenue or otherwise, except estate or other
transfer and certain franchise taxes.

This Bond is transferable, as provided in the Bond Ordinance, only upon the registration
books of the City kept for that purpose and maintained by the Registrar, by the Purchaser hereof
in person or by its duly authorized attorney, upon (a) surrender of this Bond and an assignment
with a written instrument of transfer satisfactory to the Registrar, duly executed by the Purchaser
hereof or its duly authorized attorney, and (b) payment of the charges, if any, prescribed in the
Ordinances. Thereupon a new Bond or Bonds of the same aggregate principal amount, maturity
and interest rate shall be issued to the transferee in exchange therefor as provided in the Bond
Ordinance. The City, the Trustee and the Registrar may deem and treat the person in whose name
this Bond is registered as the absolute owner hereof for the purpose of receiving payment of or
on account of the principal or redemption price hereof and interest due hereon and for all other
purposes.

For every exchange or transfer of this Bond, the City or the Trustee or Registrar, as the
case may be, may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchanges or transfers.

[INSERT REDEMPTION PROVISIONS]

It is hereby certified and recited that all conditions, acts and things required by the
Constitution and statutes of the State to exist, be performed or happen precedent to or in the
issuance of this Bond, exist, have been performed and have happened, that the amount of this
Bond, together with all other indebtedness of the City, does not exceed any limit prescribed by
such Constitution or statutes.

This Bond shall not be valid or obligatory for any purpose until the Certificate of
Authentication hereon shall have been duly executed by the Registrar.
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IN WITNESS WHEREOF, THE CITY OF WALTERBORO, SOUTH CAROLINA, has caused
this Bond to be signed by the manual signature of its Mayor, its corporate seal to be affixed
hereon, and the same to be attested by the manual signature of its City Clerk.

CiTY OF WALTERBORO, SOUTH CAROLINA

(SEAL)

Mayor

Attest:

City Clerk

CERTIFICATE OF AUTHENTICATION

This Bond is the Bond of the issue described in the within mentioned Ordinances.

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

By:

Jill M. Wiesner
Vice President

Date of Authentication: August |, 2011
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ASSIGNMENT

For value received (assignor) hereby sells, assigns and transfers unto

the within-mentioned bond and hereby irrevocably constitutes and
appoints, , attorney-in-fact, to transfer the same on the books of registration in the
office of the as Registrar with full power of substitution in the
premises.

By:

Dated:
WITNESS:

NOTE: The signature to this assignment must correspond with the name as written on the
face of the within bond in every particular, without alteration, enlargement or any
change whatsoever.

[End of Article IV]
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ARTICLEV
EXECUTION OF THE SERIES 2011 BONDS: NO RECOURSE

Section 5.01 Execution.

The Series 2011 Bonds shall be executed by the manual signatures of the Mayor of the
City and the City Clerk.

Section 5.02 No Recourse.

All covenants, stipulations, promises, agreements and obligations of the City contained in
the Bond Ordinance or in this Series 2011 Ordinance shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of the City and not those of any officer or
employee of the City in his or her individual capacity, and no recourse shall be had for the
payment of the principal or redemption price of or interest on the Series 2011 Bonds or for any
claim based thereon or on the Bond Ordinance or on this Series 2011 Ordinance, either jointly or

severally, against any officer or employee of the City or any person executing the Series 2011
Bonds.

[End of Article V]

14
Ordinance # 2011-11



ARTICLE VI
APPLICATION OF SERIES 2011 BOND PROCEEDS; ACTIONS REQUIRED FOR REDEMPTION OF
SERIES 2001 BONDS; USE OF MONEYS IN EXISTING DEBT SERVICE FUNDS AND DEBT SERVICE
RESERVE FUNDS ESTABLISHED WITH RESPECT TO THE SERIES 2001 BONDS

Section 6.01 Use and Disposition of Series 2011 Bond Proceeds; Authority to Undertake
Actions to Redeem Series 2001 Bonds.

Upon the delivery of the Series 2011 Bonds, the proceeds thereof shall be paid to the
Trustee in order to pay the principal of and interest on the Series 2001 Bonds upon the
redemption thereof. The City Manager is duly authorized to effect the required notice of
redemption of the Series 2001 Bonds and the undertaking of any other actions in connection

therewith. The remaining proceeds shall be used to defray the costs of the issuance of the Series
2011 Bonds.

Section 6.02  Use of Moneys in Existing Debt Service Funds and Debt Service Reserve Funds
Established with Respect to the Series 2001 Bonds.

All moneys on deposit in each of the debt service funds established for the Series 2001
Bonds may be used to effect the redemption of the Series 2001 Bonds. All moneys on deposit in
each of the debt service reserve funds established for the Series 2001 Bonds shall be used (i) to
effect the redemption of the Series 2001 Bonds, or (ii) to provide funds to be allocated in such
amount and in such manner for other capital projects of the System; the amount of the moneys in
the debt service funds and the use of debt service reserve fund moneys shall be determined by
the City Manager in accordance with the established policies, rules and regulations of the City
and otherwise in accordance with applicable law.

[End of Article VI]
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ARTICLE VII
SALE OF THE SERIES 2011 BONDS

Section 7.01  Sale of the Series 2011 Bonds.

On or about July 19, 2011, the City provided for the delivery of the Limited Offering
Memorandum, as discussed in Section 1.01 hereof. Upon a review of the bids from the various
financial institutions, the City Manager determined that the Purchaser provided the lowest interest
rate bids for the Series 2011 Bonds. The Purchaser has offered to purchase the Series 201 1A Bond
at an interest rate of two and four hundredths percent (2.04%) per annum (computed on the basis
of a 360-day year of twelve 30-day months) and offered to purchase the Series 2011B Bond at an
interest rate of two and ninety-eight hundredths percent (2.98%) per annum (computed on the
basis of a 360-day year of twelve 30-day months). The City Manager has determined and the City
Council hereby agrees that, substantial interest cost savings shall be realized from the issuance of
the Series 2011 Bonds.

The City Council hereby approves the selection of the Purchaser as the purchaser of the
Series 2011 Bonds in accordance with the terms and conditions of the bids provided by the
Purchaser as described above and authorizes the City Manager to make such additional
determinations, as necessary and as further discussed within this Series 2011 Ordinance, to
consummate the delivery of the Series 2011 Bonds.

Section 7.02 Certain Financial Information to be Provided to Purchaser.

(a) Annually, within 180 days following the end of the Fiscal Year, the City shall
provide the Purchaser with a balance sheet and income statement with respect to the System
prepared in accordance with generally accepted accounting principles on an audited basis by an
independent certified public accountant acceptable to the Purchaser, including statements of
financial condition, income, cash flows and retained earnings.

(b) For so long as a Purchaser is in possession of the Series 2011 Bonds, the City shall
furnish the Purchaser, at such reasonable times as the Purchaser shall request, all other financial
information related to or affecting the System as the Holder may reasonably request. Upon
reasonable notice, the City shall permit the Purchaser, or its agents and representatives, to inspect
during regular business hours the City’s books and records relating to or affecting the System and
to make extractions therefrom.

[End of Article VII]
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ARTICLE VIII
COMPLIANCE WITH REQUIREMENTS OF THE CODE; BANK QUALIFICATION

Section 8.01 Compliance with the Code Generally.

(a) The City will comply with all requirements of the Code in order to preserve the
tax-exempt status of the Series 2011 Bonds, including without limitation, the requirement to file
an information report with the Internal Revenue Service and the requirement to comply with the
provisions of Section 148(f) of the Code and Section 1.148-3 of the Treasury Regulations
pertaining to the rebate of certain investment earnings on the proceeds of the Series 2011 Bonds
to the United States Government.

(b) The City further represents and covenants that it will not take any action which
will, or fail to take any action (including, without limitation, filing the required information
report with the Internal Revenue Service) which failure will, cause interest on the Series 2011
Bonds to become includable in the gross income of the Purchaser thereof for federal income tax
purposes pursuant to the provisions of the Code and regulations promulgated thereunder in effect
on the date of original issuance of the Series 2011 Bonds. Without limiting the generality of the
foregoing, the City represents and covenants that:

(1) All property refinanced by the Series 2011 Bonds will be owned by the
City in accordance with the rules governing the ownership of property for federal income
tax purposes.

(2) The City shall not permit any facility refinanced by the Series 2011 Bonds
to be used in any manner that would result in (i) ten percent (10%) or more of such
proceeds being considered as having been used directly or indirectly in any trade or
business carried on by any natural person or in any activity carried on by a person other
than a natural person other than a governmental unit as provided in Section 141(b) of the
Code, or (ii) five percent (5%) or more of such proceeds being considered as having been
used directly or indirectly to make or finance loans to any person other than a
governmental unit as provided in Section 141(c) of the Code.

(3) The City is not a party to nor will it enter into any contracts with any
person for the use or management of any facility refinanced by the Series 2011 Bonds that
do not conform to the guidelines set forth in Revenue Procedure 97-13 of the Internal
Revenue Service.

4) The City will not sell or lease any property refinanced by the Series 2011
Bonds to any person unless it obtains the opinion of Bond Counsel that such lease or sale
will not affect the tax exemption of the Series 2011 Bonds.

(5) The Series 2011 Bonds will not be federally guaranteed within the
meaning of Section 149(b) of the Code. The City shall not enter into any leases or sales
or service contracts with any federal government agency unless it obtains the opinion of

nationally recognized bond counsel that such action will not affect the tax exemption of
the Series 2011 Bonds.
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Section 8.02 Designation of the Series 2011 Bonds as Bank Qualified.

The City reasonably expects that the aggregate principal amount of the Series 2011
Bonds, together with the original principal amount of all other tax-exempt obligations of the City
and any entity subordinate thereto (other than obligations which are private activity bonds not
qualified under Section 145 of the Code) issued in calendar year 2011, will, in the aggregate, not
exceed $10,000,000. The City hereby designates the Series 2011 Bonds as “qualified tax-exempt
obligations” within the meaning of Section 265(b)(3)(B) of the Code.

[End of Article VIII]
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ARTICLE IX
MISCELLANEOUS

Section 9.01  Severability.

If any one or more of the covenants or agreements provided in this Series 2011
Ordinance on the part of the City or any fiduciary to be performed should be contrary to law,
then such covenant or covenants or agreement or agreements shall be deemed severable from the
remaining covenants and agreements, and shall in no way affect the validity of the other
provisions of this Series 2011 Ordinance.

Section 9.02 Table of Contents and Section Headings Not Controlling.

The Table of Contents and the Headings of the several Articles and Sections of this
Series 2011 Ordinance have been prepared for convenience of reference only and shall not
control, affect the meaning of, or be taken as an interpretation of any provision of this Series

2011 Ordinance.

Section 9.03 State Law Continuing Disclosure.

In accordance with Section 11-1-85, Code of Laws of South Carolina, 1976, as amended,
the City hereby covenants to, as long as the provisions of said Section remain in effect with
respect to the Series 2011 Bonds, file with a central repository for availability in the secondary
bond market when requested: (1) an annual independent audit, within thirty (30) days of the
City’s receipt of such audit; and (2) event specific information, within thirty (30) days of an
event adversely affecting more than five percent of the System’s revenue base.

The only remedy for failure by the City to comply with the covenant in this Section shall
be an action for specific performance of the covenant. The City specifically reserves the right to
amend or delete the covenant to reflect any change in such Section 11-1-85, without the consent
of any Bondholder.

[End of Article IX]
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DONE, RATIFIED AND ADOPTED this 9th day of August, 2011.

(SEAL)

Attest:

CITY OF WALTERBORO,
SOUTH CAROLINA

City Clerk
City of Walterboro, South Carolina

First Reading: July 12, 2011
Second Reading: August 9, 2011

Mayor
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STATE OF SOUTH CAROLINA

COUNTY OF COLLETON

I, the undersigned City Clerk of the City of Walterboro, South Carolina (the “City”), DO
HEREBY CERTIFY:

That the foregoing constitutes a true, correct and verbatim copy of an ordinance (the
“Ordinance”) which was read at two (2) public meetings of the City Council of the City (the
“City Council”) on two (2) separate days. An interval of at least six (6) days occurred between
each reading. At each meeting a quorum of the membership of the City Council, were present
and remained throughout. The original of the Ordinance is duly entered in the permanent records
of the City, in my custody as City Clerk.

As required by Chapter 4, Title 30 of the Code of Laws of South Carolina 1976, as
amended, a notice of each meeting (including the date, time, and place thereof, as well as an
agenda) was posted prominently in the City Hall of the City at least twenty-four hours prior to
said meetings. In addition, the local news media and all persons requesting notification of
meetings of the City Council were notified of the time, date, and place of such meetings, and
were provided with a copy of the agendas therefor at least twenty-four hours in advance of such
meetings.

The Ordinance is now of full force and effect, and has not been modified, amended or
repealed.

IN WITNESS WHEREOF, | have hereunto set my Hand and the Seal of the City, this
day of August, 2011.

(SEAL)

City Clerk
City of Walterboro, South Carolina

First Reading: July 12,2011
Second Reading: August 9, 2011
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ORDINANCE #2011-12

AN ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF A
HOSPITALITY TAX REVENUE BOND, SERIES 2011 OF THE CITY OF
WALTERBORO, SOUTH CAROLINA, AND OTHER MATTERS RELATING
THERETO.
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BE IT ORDAINED BY THE MAYOR AND THE CITY COUNCIL OF THE CITY OF
WALTERBORO, SOUTH CAROLINA, IN COUNCIL ASSEMBLED:

ARTICLE I - FINDINGS OF FACT

Section 1.01 Recitals and Statement of Purpose.

Incident to the adoption of this ordinance (this “Ordinance”), and the issuance of the
revenue bond provided for herein, the City Council of the City of Walterboro (the “City
Council”), the governing body of the City of Walterboro, South Carolina (the “City”), finds, as
a fact, that each of the statements hereinafter set forth is in all respects true and correct.

(A)  The City is a municipal corporation of the State of South Carolina (the “State™),
located in Colleton County, South Carolina (the “County’™) and as such possesses all general
powers granted by the Constitution and statutes of the State to municipal corporations.

(B) Pursuant to Article 7, Chapter 1, Title 6 of the Code of Laws of South Carolina,
1976, as amended, the City Council enacted on April 4, 2006 ordinance number 2006-08 of the
City entitled, “AN ORDINANCE FOR THE PURPOSE OF ESTABLISHING A LOCAL
HOSPITALITY TAX TO APPLY TO ALL ESTABLISHMENTS WHICH SELL PREPARED
MEALS AND BEVERAGES LOCATED IN WALTERBORO, SOUTH CAROLINA AND
PROVIDING FOR SEVERABILITY AND AN EFFECTIVE DATE” (the “Hospitality Tax
Ordinance™).

(C)  Pursuant to the Hospitality Tax Ordinance which became effective May 1, 2006
the City imposed a local hospitality tax (the “Hospitality Tax”) in the amount of one percent
(1%) on the gross proceeds of sales of prepared meals and beverages sold in establishments
located within the boundaries of the City.

(D)  Through the imposition of the Hospitality Tax, the City Council recognized that
a vibrant tourism industry fosters and enhances the economic growth and well being of a
community and its residents. Tourism has been and continues to be a growing industry within
the City and the City continues to initiate efforts to attract tourists to utilize its facilities and
attractions.

(E)  On April 4, 2006, the City Council adopted an ordinance entitled, “AN
ORDINANCE AUTHORIZING THE ENTRY BY THE CITY OF WALTERBORO IN A
LEASE PURCHASE FINANCING WITH RESPECT TO THE GREAT SWAMP
SANCTUARY, TO PROVIDE FUNDS TO PAY A GRANT TO COLLETON COUNTY TO
PREPAY A PORTION OF THE COUNTY’S DEBT INCURRED TO PAY A PORTION OF
THE COST OF A VETERANS NURSING HOME IN THE PRINCIPAL AMOUNT OF NOT
EXCEEDING $1,600,000; AUTHORIZING THE EXECUTION AND DELIVERY OF A
BASE LEASE, PROJECT LEASE, AND ASSOCIATED DOCUMENTS IN CONNECTION
THEREWITH, AND OTHER MATTERS RELATING THERETO” (the “Financing
Ordinance”). Pursuant to the provisions of the Financing Ordinance, the City Council
determined to develop infrastructure and resources in the City that memorialize and celebrate
those who have served our country in the armed forces, including the Veterans Administration
Nursing Home (the “VA Project’), a joint project of the County and the State. The City
estimated that the VA Project brought thousands of visitors to the City each year from outside

1
Ordinance # 2011-12



the City, the County and the State. The VA Project had originally been financed by a lease
purchase obligation incurred by the County on January 31, 2001 in the principal amount of
$3,900,000 (the “VA Project Financing™).

(F) In recognition of the benefits that the VA Project did and would provide to the
City, the City under the provisions of the Financing Ordinance agreed to make a grant (the
“City Contribution”) to the County, the proceeds of which would be used to pay a portion of
the VA Project Financing.

(G) To obtain the funds for the City Contribution, the City contemporaneously
entered into a Base Lease Agreement (the “Base Lease Agreement”) with Branch Banking and
Trust Company (“BB&T"), whereby the City leased certain tracts of land designated by the
City as the “Great Swamp Sanctuary” (the “Sancfuary Tract’) to BB&T, and entered into a
Project Lease Agreement (the “Project Lease Agreement’), whereby BB&T leased the
Sanctuary Tract improved by the construction of the Great Swamp Discovery Center to the
City.

(H)  The Base Lease Agreement and the Project Lease Agreement together constitute
a lease-purchase obligation of the City (the “Obligation™) which resulted in the City’s raising
funds in the amount of $1,560,000. Of this amount, $1,511,902.66 constituted the City
Contribution. The Obligation bears interest at the rate of 4.11% per annum and is paid monthly
on the first day of each month through and including the month of May, 2021.

D In its 2010 legislative session, the General Assembly of the State enacted Act
No. 284 of 2010, now codified as Section 6-1-760 of the Code of Laws of South Carolina,
1976, as amended (“Act No. 284”") whereby, “any . . . municipality is authorized to issue bonds,
utilizing the procedures of Section 4-29-68, Section 6-17-10 and related sections, or Section 6-
21-10 and related sections, for the purposes enumerated in Section 6-1-530, to pledge as
security for such bonds and to retire such bonds with the proceeds of . . . hospitality taxes
imposed under [Chapter 1 of Article 6] . . . and the pledge of such other nontax revenues as
may be available for those purposes for capital projects used to attract and support tourists.”’

Q) Pursuant to the provisions of Act No. 284, the City Council is authorized to
effect the issuance of a Hospitality Tax Revenue Bond for the purposes of prepaying the
principal of the Obligation together with the interest due thereon and the costs of issuance
thereof.

(K)  Based upon advice received from the Director of Finance and Administration of
the City and bond counsel for the City and current favorable market conditions, the City
Council understood that a savings in interest costs could be realized by the current refunding of
the outstanding amounts due pursuant to the Obligation. On or about July 19, 2011, the City
provided for the delivery of a limited offering memorandum (the “Limited Offering
Memorandum™) to multiple financial institutions for their consideration in providing a bid or
bids on the purchase of a proposed hospitality tax revenue bond for a sale date of August 1,
2011; such hospitality tax revenue bond being issued for the purpose of providing funds for the

' For the purposes herein and for the purposes of Act No. 284, the purposes delineated in Section 6-1-730 are
exactly the same as the purposes delineated in Section 6-1-530.
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current refunding of the amounts due pursuant to the Obligation, such principal amount not to
exceed $1,200,000.

(L)  The City Manager of the City (the “City Manager”) has reviewed the bids
provided by the various financial institutions, and according to his review, BB&T, in its
capacity as purchaser of the Bond (as defined below), provided the most favorable terms in
connection with the issuance by the City of a Hospitality Tax Revenue Bond, Series 2011 (the
“Bond”) as more fully described in Article IV hereof. The City Manager has also been
authorized hereunder to make certain determinations with respect to the terms and conditions of
the issuance of the Bond, and he shall make such determinations prior to the issuance of the

Bond.

(M)  The City presently has no outstanding indebtedness which is secured by a pledge
of its Hospitality Taxes.

(N)  In order to provide for the issuance of the Bond and provide for the issuance of
additional revenue bonds payable from the Hospitality Taxes from time to time in order to
provide funds to defray the costs of tourism related projects authorized under the provisions of
Section 6-1-730 of the Code of Laws of South Carolina, 1976, as amended, the City Council
has determined 1o adopt this Ordinance.

[End of Article I]
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ARTICLE II - DEFINITIONS, CONSTRUCTION AND INTERPRETATIONS

Section 2.01  Definition of Ordinance.

This Ordinance may be hereafter cited and is hereafter sometimes referred to as the
2011 Bond Ordinance, the Bond Ordinance, or the Ordinance. Such terms shall include all
Ordinances supplemental thereto or amendatory thereof.

Section 2.02 Defined Terms.

In this 2011 Bond Ordinance, including Article I, unless a different meaning clearly
appears from the context, the following terms shall have the following respective meanings:

“2011 Debt Service Fund” shall mean the fund designed to provide for the payment of
the principal of and interest on the Bond, as the same respectively fall due, and as established
by the provisions of Section 8.03 hereof.

“Additional Bonds” shall mean bonds issued on a parity with the Bond.

“Additional Projects” shall mean such capital improvement projects, expenditures or
other projects, including land acquisition, as may be approved by the City Council and in
compliance with the provisions of Section 6-1-730 of the South Carolina Code.

“Annual Principal and Interest Requirements” shall mean, with respect to any
particular Fiscal Year, an amount (other than amounts paid from proceeds of the Bond and any
Additional Bonds) equal to the sum of (1) all interest payable on the Bond and any Additional
Bonds during such Fiscal Year plus (2) any Principal Installment of the Bond and any
Additional Bonds during such Fiscal Year.

“Authorized Investments” shall mean, within the limitations set forth herein, any
investments now or hereafter permitted under Sections 6-5-10 or 6-6-30 of the South Carolina
Code or any successor statute, as the same may be further limited pursuant to the provisions of
a future ordinance which authorizes the issuance of Additional Bonds.

“Bond” shall mean the Hospitality Tax Revenue Bond, Series 2011 of the City of
Walterboro, South Carolina.

“Bond Counsel” shall mean an attorney or firm of attorneys of recognized standing in
the field of law relating to municipal, state and public agency financing, selected by the City.

“Bond Payment Dafe” shall mean each date determined in accordance with Section
4.03 hereof, on which interest on the Bond shall be payable or on which both principal and
interest shall be payable on the Bond.

“Bondholder” or “Holder”, or any similar term, when used with reference to the Bond,
shall mean any person who shall be the registered owner of the Bond.
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“Business Day” shall mean, any day other than a Saturday, a Sunday, or a day on which
banking institutions in the State or in the State of New York are required or authorized by law
(including executive orders) to close.

“City” shall mean the City of Walterboro, South Carolina. References to actions
required of or permitted by the City shall mean actions taken by or under the authority of the
City Council.

“City Council” shall mean the City Council of the City.

“City Manager” shall mean the City Manager of the City, who serves at the pleasure of
the City Council.

“Clerk” shall mean the City Clerk of the City who has previously been referred to as the
Municipal Clerk. The term shall include the Acting Clerk or the Assistant Clerk whenever, by
reason of absence, illness or other reason, the person who is the Clerk is unable to act.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations issued thereunder, in each case, as from time to time in force.

“County” shall mean Colleton County, South Carolina.
“Date of Issue” shall mean the date from which interest shall accrue on the Bond.

“Defeasance Obligations”, shall mean non-callable (1) Government Obligations and (2)
evidences of ownership of a proportionate interest in specified Government Obligations, which
Government Obligations are held by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof.

“Enabling Act” shall mean Act No. 284, Chapter 17 of Title 6 of the South Carolina
Code and all other statutory authorizations, authorizing and enabling the City Council to adopt
this Ordinance and issue the Bond.

“Events of Default’ shall mean those events set forth in Section 12.01 of this
Ordinance.

“Fiduciary” or “Fiduciaries” shall mean the Finance Director and any Registrar and
any other agent of the City appointed pursuant to the authorizations of this Ordinance.

“Finance Director” shall mean the Director of Finance and Administration of the City.

“Fiscal Year” shall mean the period of twelve (12) calendar months, beginning on July
1 of each year, and ending on June 30 of the following year, unless the same shall have been
changed pursuant to the authorization of Section 3.01 hereof.

“Hospitality Fund” shall mean the account or accounts established and maintained by
the City in such fashion as to adequately reflect all of the receipts and revenues derived from
the imposition of the Hospitality Tax and all interest and other income earned from the
investment thereof, as established by the provisions of Section 8.02 hereof.
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“Hospitality Tax” or “Hospitality Taxes” shall mean those amounts imposed and
collected pursuant to the Hospitality Tax Ordinance.

“Government Obligations™ shall mean:

(1) direct obligations of the United States of America for the payment of which the
full faith and credit of the United States of America are pledged; and

(i)  obligations, specifically including interest payment strips, including without
limitation REFCORP interest strips, the payment of the principal (if any), the
premium (if any) and the interest (if any) on which is fully guaranteed as a full
faith and credit obligation of the United States of America.

“Junior Lien Bonds” shall mean any revenue bonds or other obligations issued by the
City which are secured by a pledge of and lien upon those revenues imposed and collected
pursuant to the Hospitality Tax Ordinance; such pledge of and lien upon such revenues imposed
and collected pursuant to the Hospitality Tax Ordinance are junior and subordinate in all
respects to the pledge of and lien upon made to secure the Bond and any Additional Bonds.

“Mayor” shall mean the Mayor of the City. The term shall include the Acting Mayor or
the Mayor Pro Tempore whenever, by reason of absence, illness, or other reason, the person
who is the Mayor is unable to act.

“Paying Agent’ shall mean the Finance Director who shall pay the principal, interest
and redemption premium, if any, on the Bond and shall have the duties and responsibilities
provided for in this Ordinance.

“Principal Installment” shall mean, as of any date of calculation, the outstanding
principal amount of the Bond due on a certain future date.

“Record Date” shall mean the fifteen (15) days immediately preceding each Bond
Payment Date.

“Redemption Price” shall mean, with respect to the Bond, the principal amount of the
Bond or portion thereof, plus the applicable premium, if any, payable upon redemption thereof
in the manner contemplated in accordance with its terms and this Ordinance.

“Registrar” shall mean the Clerk who shall maintain an accurate list of those who from
time to time shall be the Holder of the Bond and effect the transfer of the Bond in accordance
with the provisions of this Ordinance and having the duties, responsibilities, and rights provided
for in this Ordinance. The Registrar shall have the responsibility of authenticating the Bond.

“South Carolina Code” shall mean the Code of Laws of South Carolina, 1976, as from
time to time amended.

“State” shall mean the State of South Carolina.
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Section 2.03 Interpretations.

In this Ordinance, unless the context otherwise requires:

Articles, Sections and paragraphs referred to by number shall mean the corresponding
Articles, Sections and paragraphs of this Ordinance. Words of the masculine gender shall be
deemed and construed to include correlative words of the feminine and neuter genders. Words
importing the singular number shall include the plural number and vice versa, and words
importing persons shall include firms, associations, partnerships (including limited
partnerships), trusts, corporations, or other legal entities, including public bodies, as well as
natural persons.

The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder”, and any similar terms, as
used in this Ordinance, refer to this Ordinance or Sections or paragraphs of this Ordinance and
the term “hereafter” shall mean any date after the date of adoption of this Ordinance.

Any Fiduciary shall be deemed to hold an Authorized Investment in which money is

invested pursuant to the provisions of this Ordinance, even though such Authorized Investment
is evidenced only by a book entry or similar record of investment.

[End of Article 1]
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ARTICLE 111 - FISCAL YEAR

Section 3.01 Establishment and Modification of Fiscal Year.

The City shall continue to be operated on a Fiscal Year basis, which, until changed,
shall commence on the first (1st) day of July of each year and shall end on the thirtieth (30th)
day of June of the following year. The City may, by ordinance duly adopted by City Council,
change the Fiscal Year at any time from that then existing to a different twelve (12)-month
period.

[End of Article III]
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ARTICLE IV - AUTHORIZATION AND TERMS OF THE BOND

Section 4.01  Principal Amount of Bond: Designation of Bond.

Pursuant to the provisions of the Enabling Act and this Ordinance, a single Bond of the
City entitled to the benefits, protection and security of the provisions of this Ordinance is hereby
authorized for the purposes set forth in Section 1.01 hereof. The precise dollar amount of the
principal of the Bond shall be established by the City Manager at the time of the original delivery
thereof based on the amount deemed necessary at the time to accomplish the purposes provided
for herein; provided however, the principal amount of the Bond shall not exceed $1,200,000. The
Bond so authorized shall be designated “Hospitality Tax Revenue Bond, Series 2011 of the City
of Walterboro, South Carolina.”

Section 4.02 Purposes of Bond.

The Bond is authorized for the principal purposes of:
(a) paying certain costs and expenses relating to the issuance of the Bond; and

(b)  providing funds for the purposes described in Paragraph (K) of Section 1.01
hereof.

Section 4.03 Date of Issue; Interest Rate; Maturity: Payment Terms; Redemption of Bond.

The Date of Issue of the Bond shall be the date of the original delivery thereof or such
other date prior to the delivery of the Bond as the City Manager determines. The Bond shall bear
interest at the rate identified in Section 4.06 hereof and shall mature in the respective principal
amounts as shall be determined by the City Manager at the time of original delivery of the Bond;
provided that the Bond shall reach final maturity no later than May 1, 2021.

Principal of and interest on the Bond shall be payable in any coin or currency of the
United States which at the time of payment is legal tender for the payment of public and private
debts. The Bond shall be payable with respect to principal and interest in such manner, in such
amounts, and on such date or dates as shall be determined by the City Manager.

The Bond shall be subject to redemption prior to final maturity, at the times and prices as
shall be determined by the City Manager prior to the delivery of the Bond.

Section 4.04 Authentication; Payment of the Bond.

The Bond shall be authenticated by the Registrar on such date as the same shall be
delivered. The Bond shall bear interest from the Date of Issue, otherwise from the last date to
which interest has been paid and which date is on or prior to the date of authentication of the
Bond.

The principal of and interest on the Bond shall be paid by check, draft or wire transfer
and in the event of a check or draft mailed from the office of the Paying Agent to the person in
whose name the Bond is registered at the close of business on the Record Date, and presentment
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of the Bond for payment shall not be required, except for the final payment of principal and
interest thereon.

Section 4.05 Form of Bond.

The Bond shall initially be issued in the form of a single, typewritten, fully registered
bond.

Section 4.06 Sale of Bond.

On or about July 19, 2011, the City provided for the delivery of the Limited Offering
Memorandum as detailed in Section 1.01(K) and (L) hereof. Upon a review of the bids, the City
Manager determined that BB&T provided the lowest interest rate bid for the Bond. BB&T has
offered to purchase the Bond at an interest rate of two and sixty-four hundredths percent (2.64%)
per annum (calculated on the basis of a 360-day year of twelve 30 day months). The City
Manager has determined and the City Council hereby agrees that, substantial interest cost
savings shall be realized from the issuance of the Bond.

The City Council hereby approves the selection of BB&T as the purchaser of the Bond in
accordance with the terms and conditions of the bid provided by BB&T as described above and
authorizes the City Manager to make such additional determinations, as necessary and as further
discussed within this Ordinance, to consummate the delivery of the Bond.

Section 4.07 Authentication.

The Bond must have endorsed thereon a certificate of authentication duly executed by
the Registrar and the Bond shall not be valid or obligatory for any purpose unless and until such
certificate of authentication shall have been duly executed by the Registrar.

Section 4.08 2011 Debt Service Fund; No Debt Service Reserve Fund Established.

The 2011 Debt Service Fund is hereby directed to be established by the Finance Director
on the date of original delivery of the Bond for the benefit of the Holder of the Bond.

BB&T is not requiring the establishment of a debt service reserve fund with respect to
the issuance of the Bond, and therefore, none shall be established or funded.

Section 4.09 Use of Proceeds of Bond.

The proceeds of the Bond shall be used immediately upon receipt for the purposes set
forth in Section 4.02 herein.

Section 4.10 Reliance on Certificates.

The Holder of the Bond shall be entitled to rely upon certificates of the City Manager,
the Clerk or the Finance Director made in good faith, pursuant to any provision of this
Ordinance.
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Section 4.11  Execution of Bond.

(A)  The Bond shall be executed in the name of and on behalf of the City by the
Mayor, the corporate seal of the City shall be impressed thereon, and the same shall be attested
by the Clerk.

(B)  In case any officer whose signature shall appear on the Bond shall cease to be
such officer, such signatures shall nevertheless be valid and sufficient for all purposes, the same

as if such officer had remained in office.

Section 4.12 Medium of Payment.

The Bond shall be payable with respect to principal, interest, and premium, if any, in
lawful money of the United States of America.

Section 4.13 Mutilated. Lost, Stolen or Destroyed Bonds.

In the event the Bond is mutilated, lost, stolen, or destroyed, the City may execute a new
Bond of like date, maturity, and denomination as that mutilated, lost, stolen, or destroyed;
provided that, in the case of the mutilated Bond, such mutilated Bond shall first be surrendered
to the City, and in the case of any lost, stolen or destroyed Bond, there shall be first furnished to
the City evidence of such loss, theft or destruction satisfactory to the City together with
indemnity satisfactory to it. In the event the Bond shall have matured, instead of issuing a
duplicate Bond, the City may pay the same. The City may charge the Holder or owner of the
Bond with their reasonable fees and expenses in this connection.

Section 4.14 Transfer and Registry. Persons Treated as Owners.

(A) As long as the Bond is outstanding, the City shall cause books for the
registration and for the transfer of the Bond to be kept. Such books shall be kept by the
Registrar. The transfer of the Bond may be registered only upon the registration books of the
City kept for that purpose by the Holder thereof in person or by his duly authorized attorney
upon surrender thereof and an assignment with a written instrument of transfer satisfactory to
the Registrar duly executed by the Holder or his duly authorized attorney. Upon the registration
or transfer of the Bond, the City shall cause to be issued in the name of the transferee a new
Bond evidencing the then outstanding principal amount, but of like Principal Installments and
interest rate as the surrendered Bond.

(B)  The City, the Registrar or the Paying Agent may deem and treat the person in
whose name the Bond shall be registered upon the registration books of the City as the absolute
owner of the Bond, whether the Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the principal of, premium (if any), and interest on the Bond and
for all other purposes, and all such payments so made to any such Holder or, upon his order,
shall be valid and effectual to satisfy and discharge the liability upon the Bond to the extent of
the sum or sums so paid; and none of the City, the Registrar or the Paying Agent shall be
affected by any notice to the contrary.
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Section 4.15 Notice of Redemption,

If the Bond is called for redemption, the City shall give notice to the Holder in the name
of the City, of the redemption of the Bond. Notice of the redemption of the Bond is required to
be mailed by the Finance Director by first class mail, postage prepaid, not less than ten nor
more than thirty days prior to the redemption date to the registered owner of the Bond to be
redeemed, at the address of such owner recorded on the bond register.

Provided sufficient funds for such redemption are on deposit with the Paying Agent, the
Bond so called for redemption shall cease to bear interest on the specified redemption date and
shall no longer be deemed to be outstanding hereunder. If said money shall not be so available on
the redemption date, the Bond shall continue to bear interest unti] paid at the same rate as it
would have borne had it not been called for redemption. The obligation to provide notice shall
not be conditioned upon the prior payment to the Paying Agent of money or the delivery to the
Paying Agent of Authorized Investments or Government Obligations sufficient to pay the
redemption price of the Bond to which such notice relates or the interest thereon to the
redemption date.

Section 4.16  Security for Payment of Bond; Priority of Lien; Limited and Special Obligation
of the City.

The Bond shall be payable solely from and shall be secured by a pledge of and lien upon
the Hospitality Taxes. Such pledge and lien securing the Bond shall at all times and in all
respects be and remain superior to pledges and liens made and given to secure any other bonds
or other obligations payable from the Hospitality Taxes, except those given to secure
Additional Bonds as provided herein.

THE BOND SHALL NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY
WITHIN THE MEANING OF ANY PROVISION, LIMITATION OR RESTRICTION OF
THE CONSTITUTION OR THE LAWS OF THE STATE, OTHER THAN THOSE
PROVISIONS AUTHORIZING INDEBTEDNESS PAYABLE SOLELY FROM A
REVENUE-PRODUCING PROJECT NOT INVOLVING REVENUES FROM ANY TAX OR
LICENSE; AND THE FAITH, CREDIT AND TAXING POWER OF THE CITY ARE
EXPRESSLY NOT PLEDGED THEREFOR. THE CITY IS NOT OBLIGATED TO PAY
THE BOND OR THE INTEREST THEREON EXCEPT FROM THE HOSPITALITY
TAXES.

A statement to the effect of the above shall be stated in the Bond.

Section 4.17 Form of Bond.

The Bond, together with the Certificate of Authentication and Assignment to appear
thereon, shall be in substantially the following form with necessary and appropriate variations,
omissions and insertions as permitted or required by this Ordinance, to wit:
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(FORM OF BOND)

CITY OF WALTERBORO, SOUTH CAROLINA
HOSPITALITY TAX REVENUE BOND, SERIES 2011

No. 1 $

CITY OF WALTERBORO, SOUTH CAROLINA (the “City”), acknowledges itself
indebted and for value received hereby promises to pay, solely from the sources and as
hereinafter provided, to Branch Banking and Trust Company, or its registered assigns, the
principal amount of DOLLARS (§ ), in the manner
provided below, with interest thereon from the date hereof at the rate of
percent ( %) per annum (calculated on the basis of a 360-day year of twelve 30 day
months). The Bond shall be payable with respect to principal and interest on each

[and] (the “Bond Payment Date(s)”) fora ___ (___) year term. Principal
of and interest on this Bond shall be payable in any coin or currency of the United States, which
at the time of payment is legal tender for the payment of public and private debts. The principal
and interest so payable will be paid to the person in whose name the Bond is registered at the
close of business on the 15" day immediately preceding the Bond Payment Date (the “Record
Date”).

The principal of and interest on this Bond shall be paid by check, draft or wire transfer by
each Record Date from the office the Director of Finance and Administration of the City (the
“Finance Director™), to the person in whose name this Bond is registered on the Record Date at
the address shown on the registration books, provided that the final payment of principal of and
interest on this Bond shall be made upon the presentment of the Bond at the office of the Finance
Director.

This Bond is issued pursuant to and in accordance with the Constitution and statutes of
the State of South Carolina (the “State™), including particularly Act No. 284 of the Acts and Joint
Resolutions of the General Assembly of the State of South Carolina for the year 2010, now
codified at S.C. Code Ann. Section 6-1-760 of the Code of Laws of South Carolina, 1976, as
amended, Chapter 17, Title 6 of the Code of Laws of South Carolina, 1976, as amended, a
Hospitality Tax Ordinance duly enacted by the City Council of the City (the “City Council”), the
governing body of the City, on April 4, 2006 (the “Hospitality Tax Ordinance”) and a Bond
Ordinance duly enacted by the City Council on August 9, 2011 (the “Ordinance”). Certain
capitalized terms used herein and not otherwise defined shall have the meaning ascribed thereto
in the Ordinance. Certified copies of the Ordinance are on file in the office of the Clerk of Court
for Colleton County, South Carolina. The Bond is issued for the principal purposes of (a)
obtaining funds to pay all remaining amounts due on a lease-purchase obligation of the City
dated May 1, 2006, and (b) paying costs of issuance of this Bond.

Both the principal of and interest on this Bond, as the same shall become due, are payable
solely from the Hospitality Taxes imposed and collected pursuant to the Hospitality Tax
Ordinance (the “Hospitality Taxes™). This Bond shall not in any event constitute an indebtedness
of the City within the meaning of any provision, limitation or restriction of the Constitution or
statutes of the State of South Carolina. The City is not obligated to pay this Bond, or the interest
hereon, save and except from Hospitality Taxes. The Ordinance authorizes the issuance of
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Additional Bonds on a parity with the pledge and a lien given to secure this Bond which, when
issued in accordance with the provisions of the Bond Ordinance, will rank equally and be on a
parity therewith (the Bond and all bonds heretofore or hereafter issued on a parity therewith are
hereinafter referred to as the “Bonds™).

The City has covenanted that it shall not at any time, during the term that this Bond is
Outstanding, reduce the amounts assessed for the Hospitality Tax to a level not sufficient to
permit the City to discharge its obligations hereunder.

For the payment of the principal of and interest on this Bond, there are hereby irrevocably
pledged the Hospitality Taxes; and a lien upon the receipts of all Hospitality Taxes has been
granted to the Holder of this Bond. The Ordinance provides that, in addition to other remedies,
upon a default thereunder, the Holder of the Bond may declare the Bond immediately due and
payable.

This Bond and the interest hereon are exempt from all State, county, municipal, school
district, and all other taxes or assessments imposed within the State, direct or indirect, general or
special, whether imposed for the purpose of general revenue or otherwise, except inheritance,
estate, transfer and certain franchise taxes.

This Bond is transferable, as provided in the Ordinance, only upon the registration books
of the City kept for that purpose and maintained by the Registrar, by the Holder hereof in person
or by his duly authorized attorney, upon (a) surrender of this Bond and an assignment with a
written instrument of transfer with signature guaranteed by a member firm of STAMP, SEMP or
MSP signature guaranty medallion program, duly executed by the Holder hereof or its duly
authorized attorney and (b) payment of the charges, if any, prescribed in the Ordinance.
Thereupon a new Bond of the then outstanding principal amount, but of like Principal
Installments and interest rate, shall be issued to the transferee in exchange therefor as provided in
the Bond Ordinance. The City may deem and treat the person in whose name this Bond is
registered as the absolute owner hereof for the purpose of receiving payment of or on account of
the principal or redemption price hereof and interest due hereon and for all other purposes.

For every exchange or transfer of this Bond, the City may make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to
such exchange or transfer.

[insert redemption provisions|

It is hereby certified and recited that all conditions, acts and things required by the
Constitution and statutes of the State to exist, be performed or happen precedent to or in the
issuance of this Bond, exist, have been performed and have happened, that the amount of this
Bond, together with all other indebtedness of the City, does not exceed any limit prescribed by
such Constitution or statutes.

This Bond shall not be valid or obligatory for any purpose until the Certificate of
Authentication hereon shall have been duly executed by the Registrar.
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IN WITNESS WHEREOF, the City has caused this Bond to be executed by the Mayor
of the City and attested to by the City Clerk of the City and its corporate seal to be impressed
hereon, all as of the day of August, 2011.

CITY OF WALTERBORO, SOUTH

CAROLINA
(SEAL) By:
Mayor
Attest:
City Clerk
City of Walterboro, South Carolina
15
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CERTIFICATE OF AUTHENTICATION

This is the Bond described in the within mentioned Ordinance.

City Clerk
City of Walterboro, South Carolina, as Registrar

Date of Authentication: August _, 2011

[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Transferee)
(Social ~ Security
Number or Other Identifying Information) the within bond and does hereby irrevocably
constitute and appoint attorney to transfer the
within bond on the books kept for registration thereof, with full power of substitution in the
premises.

Dated:

Signature Guaranteed (Authorized Officer)

(Signature(s) must be guaranteed by Notice: The signature to the assignment a
participant in STAMP, SEMP or MSP must correspond with the name of the Agent
signature guaranty medallion program) registered owner as it appears upon the

face of the within bond in every particular,
without alteration or enlargement or any
change whatever.

[End of Article V]
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ARTICLE V - ADDITIONAL BONDS

Section 5.01 Authorization for Additional Bonds.

(A)  From time to time and for the purposes of:

(1)  obtaining funds for any Additional Projects or any purposes pursuant to
Section 6-1-730 of the South Carolina Code;

(2) providing funds for the payment of any bond anticipation note or notes
that may have been issued in anticipation of the issuance and sale of Additional Bonds;

3) refunding the Bond or any Additional Bonds that are or were payable in
whole or in part from Hospitality Taxes;

(4)  providing funds for the payment of interest due on Additional Bonds;

5) funding any debt service reserve fund established for any Additional
Bonds to the amount equal to the reserve requirement established for any Additional
Bonds; and

(6) paying the costs of issuance of Additional Bonds, including any credit
enhancement therefor,

but subject to the terms, limitations, and conditions herein, City Council may authorize the
issuance of Additional Bonds by the adoption of an ordinance, and the Additional Bonds may
be issued and delivered upon compliance with the provisions of this Article. The Additional
Bonds shall be issued in fully registered form, without coupons, and may be book-entry bonds.
The Additional Bonds shall, in addition to the title, “City of Walterboro, South Carolina
Hospitality Tax Revenue Bond” bear a letter or number series designation as may be necessary
to distinguish them and shall designate the year in which they are issued. Additional Bonds may
be authorized to be issued in the form of serial bonds or term bonds, with or without mandatory
sinking fund payments, and may bear interest in whatever manner and payable at whatever
frequency as shall be prescribed by the applicable ordinance.

(B)  Each ordinance authorizing Additional Bonds shall include a determination to
the effect that the issuance of such Additional Bonds is necessary to provide funds to be used
and expended for one or more of the purposes enumerated in paragraph (A) of Section 5.01
above. In addition, each ordinance shall specify and determine:

(H the Date of Issue of such Additional Bonds;

2) the maximum authorized principal amount of such Additional Bonds,
and the manner of determining the precise principal amount and the officials authorized
to make such determination;

3) the time for the payment of interest on the Additional Bonds and the
Record Dates, and the date or dates of maturity and the amounts thereof, or the manner
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of determining such dates and amounts and the officials authorized to make such
determinations, provided that the ordinance shall specify a date beyond which the final
maturity of such series shall not extend which date shall not be longer than forty (40)
years from the Date of Issue;

(4) the specific purposes for which such Additional Bonds are being issued,
which shall be to provide funds for the purposes authorized by the Enabling Act and this
Ordinance;

(5) the title and designation of the Additional Bonds;

(6) the manner in which the Additional Bonds are to be sold and provisions
for the sale thereof;

N the interest rate or rates, or the manner of determining such rate or rates,
of the Additional Bonds;

(8) the form of the Additional Bonds and any portion that are serial bonds
and that are term bonds, including the amount and date of each mandatory redemption
or sinking fund installment, if any, required by such ordinance to be paid for the
retirement of any such Additional Bonds, or the manner of making such designations
and the officials authorized to make such designations;

C)) the Redemption Price or Redemption Prices and the redemption date or
redemption dates and other terms of redemption (if any) applicable to any of the
Additional Bonds for such payments, or the manner of determining such dates and
prices and the officials authorized to make such determinations;

(10) the Registrar for the Additional Bonds and the Paying Agent for such
Additional Bonds, and the escrow agent if such Additional Bonds are advance refunding
bonds;

(11) the manner of numbering and lettering, and the denomination or
denominations, of the Additional Bonds;

(12)  whether a debt service reserve fund will be established for such
Additional Bonds, and if so required, the amount of the reserve requirement and how
the reserve requirement will be met;

(13)  the disposition of the proceeds of the sale of the Additional Bonds and
the manner of their application;

(14)  that a debt service fund be established for such Additional Bonds and
that a construction fund be established if the proceeds of the Additional Bonds are
intended to be used for any Additional Projects, and that a capitalized interest account
be established within any such construction fund if interest for any period is to be paid
from proceeds of such Additional Bonds; and
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(15)  all other provisions deemed advisable by Bond Counsel in order that the
Additional Bonds shall be issued on a parity with the Bond.

Section 5.02 Conditions to Issuance of Additional Bonds.

All Additional Bonds shall be issued in compliance with the following provisions of this
Section 5.02:

(A)  There shall exist, on the occasion of the issuance of the Additional Bonds, no
default in the payment of the principal of or interest on the Bonds, any Additional Bonds, or
any Junior Lien Bonds then outstanding;

(B)  Unless on the date of delivery of such Additional Bonds there shall be on deposit
in each debt service reserve fund, including the amount equal to the applicable reserve
requirement, there shall be deposited in such debt service reserve funds such amounts as may
be necessary to make the value of the moneys and securities in each debt service reserve fund
equal to the applicable reserve requirement, unless:

(1) the ordinance authorizing the Additional Bonds shall provide or have
provided for successive monthly payments beginning in the first month following the
date of the issuance of the Additional Bonds in substantially equal monthly amounts
(the “Monthly Payments™) so that by the end of twelve months from the date of
issuance of such Additional Bonds there shall be in the applicable debt service reserve
fund an amount equal to the applicable reserve requirement with respect to such
Additional Bonds; and

(2) there shall be no unremedied defaults of any Monthly Payments required
to have been made.

(C)  Except in the case of Additional Bonds issued for the purpose of refunding the
Bond or any Additional Bonds, and that meet the test prescribed in Section 5.02(D) hereof:

Additional Bonds may be issued if the Hospitality Taxes collected during the Fiscal
Year immediately preceding the Fiscal Year in which such Additional Bonds are issued
or incurred, as certified by the Finance Director, are not less than 125% of the Annual
Principal and Interest Requirements on the Bond, all Additional Bonds then outstanding
and the Additional Bonds then proposed to be outstanding; provided, however, nothing
in this Section 5.02(C) shall prohibit the City from making a pledge of the Hospitality
Taxes which is subordinate and inferior to the pledges and liens permitted hereby to
secure the Bond and any Additional Bonds.

(D)  In lieu of compliance with Section 5.02(C) hereof, in the case of Additional
Bonds issued for the purpose of refunding the Bond or Additional Bonds, the Annual Principal
and Interest Requirements of the refunding Additional Bonds shall not exceed the Annual
Principal and Interest Requirements of the refunded Bond or Additional Bonds for any Fiscal
Year.
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(E)  Notwithstanding the requirements of Paragraph (C) of Section 5.02 hereof,
during the term the Bond is outstanding, the City will not issue Additional Bonds or Junior Lien
Bonds or incur any additional debt (including, without limitation, incurring guarantees or other
obligations causing the City to, in any way, become liable with respect to the obligations or
liabilities for any other person as to the use of the Hospitality Taxes) without demonstrating that
the Hospitality Taxes collected during the previous Fiscal Year were equal to at least one
hundred twenty-five percent (125%) of the Annual Principal and Interest Requirement for the
Bond and all outstanding Additional Bonds and Junior Lien Bonds in such Fiscal Year.

[End of Article V]
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ARTICLE VI - RATES AND CHARGES

Section 6.01 Rate Covenant.

(A)  In order to insure that the City shall, at all times required hereby, have sufficient
moneys available to pay the debt service payments required hereunder, the City covenants and
agrees that it shall not at any time, during the term that the Bond is Outstanding, reduce the
amounts assessed for the Hospitality Tax to a level not sufficient to permit the City to discharge
its obligations hereunder.

(B)  The City covenants to enforce the collection of the Hospitality Taxes and do all

things legally authorized by the terms of the Hospitality Tax Ordinance and the South Carolina
Code to ensure the proper collection thereof.

[End of Article VI]
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ARTICLE VII - JUNIOR LIEN BONDS

Section 7.01 Right to Issue Junior Lien Bonds.

The City may, at any time, and without limitation and free of all conditions, issue Junior
Lien Bonds, in such amount as it may from time to time determine, payable from the
Hospitality Taxes, provided that the pledge of and lien upon the Hospitality Taxes granted for
the protection of said Junior Lien Bonds, shall at all times be and remain subordinate and
inferior in all respects to the pledges of and liens upon the Hospitality Taxes made or
authorized for the Bond and any Additional Bonds.

[End of Article VII]
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ARTICLE VI - ESTABLISHMENT OF FUNDS

Section 8.01 Requirement for Special Funds.

For so long a time as any sum remains due and payable by way of principal or interest
on the Bond, the following funds or accounts shall be established and maintained, and deposits
shall be made therein in the manner herein required.

Section 8.02 The Hospitality Fund.

(A)  There shall be established and maintained a fund or account designated as the
Hospitality Fund to be held in trust by the City. This account shall be so maintained as to
accurately reflect all revenues derived from the collection of the Hospitality Taxes.

(B)  Except as otherwise specifically directed or permitted herein, all Hospitality
Taxes shall be deposited in accordance with and in the manner prescribed by Article IX hereof
into this fund. Money in the Hospitality Fund shall be withdrawn and made use of only in the
manner and in the order of priority specified in Article IX hereof. So long as the City
establishes, from an accounting standpoint, proper records of receipts and disbursements for the
Hospitality Fund, the Hospitality Fund may be used for the purposes of paying any operation
and maintenance expenses of any Additional Projects, subject to the prior applications of the
amounts in the Hospitality Fund for the purposes set forth in Section 8.03 hereof and similar
sections provided in an ordinance authorizing the issuance of Additional Bonds.

Section 8.03 The 2011 Debt Service Fund.

(A)  There shall be established and maintained a 2011 Debt Service Fund for the
Bond. The 2011 Debt Service Fund is intended to provide for the ratable payment of the
principal of, redemption premium, if any, and interest on the Bond. Payments into this fund
shall be made in the manner prescribed by the Bond Ordinance, including the applicable
provisions of Article IX hereof, and, except as herein provided, all money in the 2011 Debt
Service Fund shall be used solely to pay the principal of, redemption premium, if any, and
interest on the Bond, and for no other purpose.

(B)  The 2011 Debt Service Fund shall be kept in the complete custody and control
of the Finance Director and withdrawals from the 2011 Debt Service Fund shall be made only
by the Finance Director or any Fiduciary who shall transmit to the Bondholder, at such times as
may be appropriate, the sums required to pay the principal of, redemption premium, if any, and
interest on the Bond.

(C)  Money in the 2011 Debt Service Fund shall be invested and reinvested by the
Finance Director or his designee in Authorized Investments, maturing not later than the date on
which such money is required to pay the interest and/or the principal and interest next maturing.
All earnings from such investments shall be added to and become a part of the 2011 Debt
Service Fund, but shall be credited against payments that would otherwise be made to the 2011
Debt Service Fund pursuant to the provisions of Section 9.02 hereof.

[End of Article VIII]
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ARTICLE IX - DISPOSITION OF REVENUES

Section 9.01 Deposits to General Revenue Fund: Dispositions Therefrom.

All Hospitality Taxes shall from time to time be promptly deposited in an account
which will reflect the fact that they are a part of the Hospitality Fund. Payments from the
Hospitality Fund shall be made in the order of priority established by the sequence of the
remaining Sections of this Article.

Section 9.02 Payments for the Bond.

Provision shall be made for the payment of principal of, premium, if any, and interest on
the Bond. To that end:

(A) By the Record Date, there shall be deposited into the 2011 Debt Service Fund
the aggregate amount of interest to become due on the Bond on the next ensuing interest
payment date.

(B) By the Record Date, there shall be deposited into the 2011 Debt Service Fund
the Principal Installment of the Bond next becoming due and payable, so that on each principal
maturity date, the amount of principal to be paid shall be on hand.

(C) I, on the occasion when the deposits required by paragraphs (A) and (B) of this
Section, are to be made, the sum total of the deposits required thereby plus any excess monies
accruing to such account will be greater than the sum required to effect the payment of the next
succeeding installment of either principal or interest, or both on the Bond, the amount required
to be deposited under paragraphs (A) and (B) shall be correspondingly reduced.

Section 9.03 Payments for Junior Lien Bonds.

Provision shall then be made for the payment of any other indebtedness which is junior
and subordinate to the Bond in the order of priority contemplated by the proceedings
authorizing their issuance.

Section 9.04 Use of Surplus Money.

All money remaining after making the payments required by Sections 9.02 to 9.03
herein, shall be disposed of for any lawful purpose in such manner as the City Council shall
from time to time determine.

[End of Article IX]
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ARTICLE X - AGREEMENT TO FURNISH INFORMATION

Section 10.01 Keeping Records.

The City recognizes that those who may from time to time hereafter be Bondholders
will, throughout the life of the Bond, require full information with respect to the Hospitality
Fund, the fiscal affairs of the City, and all matters incident to each. To that end the City
covenants and agrees that it will install and thereafter at all times maintain proper books of
records and accounts, separate and distinct from all other records and accounts, in which
complete and correct entries shall be made of all transactions relating to the Hospitality Fund,
and all revenues and receipts derived therefrom, directly or indirectly. Such books and records
shall be kept in such fashion as to reveal in detail:

(A)  the monthly collections of all Hospitality Taxes;
(B)  all expenditures made from the several funds established by this Ordinance; and
(C)  any delinquencies associated with the collection of such Hospitality Taxes.

Section 10.02 Audit Required.

The City further covenants and agrees that so long as the Bond is Outstanding, it will,
not later than 180 days after the close of each Fiscal Year, cause to be made and completed an
audit of the records, books, and accounts pertaining to the City, made in accordance with
generally accepted accounting practices; and that it will furnish a copy of such audit to the
Holder of the Bond upon such a request.

[End of Article X]
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ARTICLE XI - MODIFICATION OF ORDINANCE

Section 11.01 Modification Without Bondholder Approval.

(A)  Provided always that the security of the Bond shall not be lessened, or in any
manner impaired, the City Council may, for anyone or more of the following purposes at any
time, or from time to time, adopt an ordinance, supplementing this Ordinance, which ordinance
shall be fully effective in accordance with its terms:

(H to provide for the issuance of Additional Bonds in accordance with
Article IV of this Ordinance;

(2) to add to the covenants and agreements of the City in this Ordinance,
other covenants and agreements thereafter to be observed;

(3) to surrender any right, power or privilege reserved to or conferred upon
the City by this Ordinance; and

4) to cure, correct and remove any ambiguity or inconsistent provisions
contained in this Ordinance.

(B) It is further provided that, except for the issuance of Additional Bonds as
permitted by this subsection (A), such supplemental ordinance shall not become effective until
a copy thereof, duly certified, shall have been filed in the office of the Clerk of Court for the
County.

Section 11.02 Modification With Bondholder Approval.

The rights and duties of the City and the Bondholder and the terms and provisions of
this Ordinance may be modified or altered in any respect by an ordinance adopted by City
Council with the consent of the Holder of the Bond.

[End of Article XI]

26
Ordinance # 2011-12



ARTICLE XII - EVENTS OF DEFAULT

Section 12.01 Events of Default,

(A)  Each of the following events is hereby declared an “Event of Default™:

(1) payment of the principal of the Bond is not made when the same shall
become due and payable, either at maturity or by proceedings for redemption;

(2) payment of any installment of interest on the Bond is not be made when
the same becomes due and payable;

(3) payment of any installment of either interest or principal of any Junior
Lien Bonds is not be made when the same becomes due and payable or any other event
of default shall exist with respect to any Junior Lien Bonds;

4 the City fails to perform under any other of the covenants, conditions,
agreements or provisions contained in the Bond or in this Ordinance, and such default
continues for thirty days after written notice, specifying such default and requiring the
same to be remedied, has been given to the City by the Bondholder; provided that in the
case of default specified in this paragraph (4), if the default be such that it cannot be
corrected within the said thirty-day period, it shall not constitute an event of default if
corrective action is instituted by the City within said thirty-day period and diligently
pursued until the default is corrected; and

(5) such other events of default as may be specified in a supplemental
ordinance.

(B)  The foregoing provisions of paragraph (4) of the preceding subsection (A) are
subject to the following limitations: If by reason of force majeure the City is unable in whole or
in part to carry out its agreements herein contained (other than the obligations on the part of the
City contained in any of Articles VIII and IX as to which this paragraph shall have no
application), the City shall not be deemed in default during the continuance of such inability.
The term “force majeure” as used herein shall mean, without limitation, the following: acts of
God; strikes; lockouts or other industrial disturbances; acts of public enemies; orders of any
kind of the government of the United States or of South Carolina or any of their departments,
agencies, or officials, or any civil or military authority; insurrections; riots; epidemics;
landslides; lightning; earthquake; fire; hurricanes; storms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions; breakage or accident to
machinery, tunnels or canals; partial or entire failure of utilities; or any other cause or event not
reasonably within the control of the City, it being agreed that the settlement of strikes, lockouts
and other industrial disturbances shall be entirely within the discretion of the City, and the City
shall not be required to make settlement of strikes, lockouts and other industrial disturbances by
acceding to the demands of the opposing party or parties when such course is in the judgment
of the City unfavorable to the City.

[End of Article XII]
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ARTICLE XI1I - REMEDIES

Section 13.01 Acceleration; Annulment of Acceleration.

(A)  Upon the occurrence of an Event of Default, the Holder of the Bond may, by
notice in writing to the City Council, declare the Bond immediately due and payable; and the
Bond shall become and be immediately due and payable, anything in the Bond or in the Bond
Ordinance to the contrary notwithstanding. In the event of any such declaration, there shall be
due and payable on the Bond an amount equal to the total principal amount of the Bond, plus all
interest accrued thereon and which will accrue thereon to the date of payment.

(B)  Whenever any Event of Default referred to in Sections 12.01(A)(4) or (5) of this
Ordinance shall have happened and be continuing, the Holder of the Bond may, without any
further demand or notice, take whatever action at law or in equity which may appear necessary
to (1) require the City to perform and carry out its covenants and agreements with the Holder of
the Bond; (2) enjoin any acts or things which may be unlawful or in violation of the rights of
the Holders of the Bond; or (3) bring suit upon the Bond.

Section 13.02 Application of Revenues and Other Moneys After Default.

(A)  The City covenants that if an Event of Default shall happen and shall not have
been remedied, the City shall pay or cause to be paid over to the Holder of the Bond:

(1) Forthwith, all moneys and securities then held by the City which is
credited to any fund under this Ordinance; and

(2) As promptly as practicable after receipt thereof, all Hospitality Taxes.
(B)  During the continuance of an Event of Default, the Finance Director shall apply
all moneys, securities, Hospitality Taxes, payments, and receipts in its possession and the
income therefrom to the payment of the interest and principal (and redemption premium, if any)

then due on the Bond.

Section 13.03 Remedies Not Exclusive.

No remedy by the terms of this Ordinance conferred upon or reserved to the Bondholder
is intended to be exclusive of any other remedy, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given under this Ordinance or
existing at law or in equity or by statute (including the Enabling Act) on or after the date hereof.
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Section 13.04 Termination of Proceedings.

In case any proceeding taken by the Bondholder on account of any Event of Default
shall have been discontinued or abandoned for any reason or shall have been determined
adversely to the Bondholder, the City and the Bondholder shall be restored to their former
positions and rights hereunder, and all rights, remedies, and powers of the Bondholder shall
continue as if no such proceeding had been taken.

Section 13.05 Waiver and Non-waiver of Event of Default.

(A)  No delay or omission of the Holder of the Bond to exercise any right or power
accruing upon any Event of Default shall impair any such right or power or shall be construed
to be a waiver of any such Event of Default or an acquiescence therein. Every power and
remedy given by this Article XIII to the Holder of the Bond may be exercised from time to time
and as often as may be deemed expedient.

(B)  The Bondholder may waive any Event of Default which in its opinion shall have
been remedied before the entry of final judgment or decree in any suit, action or proceeding
instituted by it under the provisions of this Ordinance, or before the completion of the
enforcement of any other remedy under this Ordinance.

[End of Article XIII]
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ARTICLE X1V - DEFEASANCE

Section 14.01 Defeasance Generally.

Subject to the provisions of any supplemental ordinance, if the Bond issued pursuant to
this Ordinance shall have been paid and discharged, then the obligations of the City under the
Bond Ordinance, the pledge of revenues made hereby, and all other rights granted hereby shall
cease and determine. Subject to the provisions of any supplemental ordinance, the Bond shall
be deemed to have been paid and discharged within the meaning of this Article under each of
the following circumstances:

(A)  The Finance Director or an independent Fiduciary shall hold, at the stated
maturity of the Bond, in trust and irrevocably appropriated thereto, sufficient money for the
payment thereof;

(B)  If default in the payment of the principal of such Bond or the interest thereon
shall have occurred on a stated Bond Payment Date, and thereafter tender of such payment shall
have been made, and the Finance Director or an independent Fiduciary shall then hold in trust
and irrevocably appropriated thereto, sufficient money for the payment thereof to the date of the
tender of such payment; or

(C)  If the City shall have deposited with an independent Fiduciary in an irrevocable
trust money or Defeasance Obligations, the principal of and interest on which when due
(without reinvestment thereof) will provide money which, together with the money, if any,
deposited at the same time, shall be sufficient to pay, when due, the principal, interest and
redemption premium, if any, due and to become due on and prior to the maturity of, or, if the
City has irrevocably elected to redeem the Bond, on and prior to the redemption date of, such
Bond.

Section 14.02 Money to be Held in Trust - When Returnable to City.

Any money which at any time shall be deposited with a Fiduciary, by or on behalf of the
City, for the purpose of paying and discharging the Bond or the interest thereon, shall be and is
hereby assigned, transferred and set over in trust for the respective Holder of the Bond, and such
money shall be and is hereby irrevocably appropriated to the payment and discharge thereof. But
if, through lapse of time or otherwise, the Holder of said Bond shall no longer be entitled to
enforce payment of their obligations, then, in such event, such monies shall no longer be
considered as held in trust and shall be returned to the City.

[End of Article XIV]
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ARTICLE XV - COMPLIANCE WITH REQUIREMENTS OF THE CODE AND
DESIGNATION OF BOND AS A QUALIFIED TAX EXEMPT OBLIGATION

Section 15.01 General Covenant.

The City hereby represents and covenants that it will comply with all requirements of
the Code, and that it will not take any action which will, or fail to take any action (including,
without limitation, filing the required information report with the Internal Revenue Service)
which failure will, cause interest on the Bond to become includable in the gross income of the
Holders thereof for federal income tax purposes.

The City Manager is hereby authorized and directed to execute, at or prior to delivery of
the Bond, a certificate or certificates specifying actions taken or to be taken by the City, and the
reasonable expectations of such officials, with respect to the Bond and the proceeds thereof.

Section 15.02 Qualified Tax-Exempt Obligation.

The City reasonably expects that the aggregate principal amount of the Bond, if issued,
together with the original principal amount of all other tax-exempt obligations of the City and
any entity subordinate thereto (other than obligations which are private activity bonds not
qualified under Section 145 of the Code) issued in calendar year 2011, will, in the aggregate,
not exceed $10,000,000. The City hereby designates the Bond as a “qualified tax-exempt
obligation” within the meaning of Section 265(b)(3)(B) of the Code.

[End of Article XV]
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ARTICLE XVI - MISCELLANEOUS

Section 16.01 Purpose of Covenants in Bond Ordinance.

Every covenant, undertaking and agreement made on behalf of the City, as set forth in
this Ordinance is made, undertaken and agreed to, for the proper securing of the payment of the
principal of and interest on the Bond. Each shall be deemed to partake of the obligation of the
contract between the City and the Bondholder and shall be enforceable accordingly. Nothing in
this Ordinance expressed or implied is intended or shall be construed to confer upon, or to give
to, any person or entity, other than the City and the registered owner of the Bond, any right,
remedy or claim under or by reason of the Bond Ordinance or any covenant, condition or
stipulation hereof, and all covenants, stipulations, promises and agreements in the Bond
Ordinance contained by and on behalf of the City shall be for the sole and exclusive benefit of
the City and the registered owners of the Bond.

Section 16.02 Severability.

If any Section, paragraph, clause or provision of this Ordinance shall be held invalid, the
invalidity of such Section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance.

Section 16.03 Repealing Clause.

All ordinances, or parts thereof, inconsistent herewith are hereby repealed to the extent
of such inconsistencies.

Section 16.04 Other Documents.

The City Council authorizes the City Manager to execute and sign all other documents
necessary to effect the delivery of the Bond.

Section 16.05 Direction to Index Bond Ordinance.

This Ordinance shall be forthwith codified in the Code of City Ordinances as required
by law or by the rules and regulations of the City, and the same shall be indexed under the
general heading “AN ORDINANCE PROVIDING FOR THE ISSUANCE AND SALE OF A
HOSPITALITY TAX REVENUE BOND, SERIES 2011 OF THE CITY OF WALTERBORO,
SOUTH CAROLINA, AND OTHER MATTERS RELATING THERETO.”

[End of Article XVI]
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DONE, RATIFIED AND ENACTED this 9th day of August, 2011.

CITY OF WALTERBORO, SOUTH

CAROLINA
(SEAL)

Mayor
Attest:
City Clerk
City of Walterboro, South Carolina
First Reading: July 12, 2011
Second Reading: August 9, 2011
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STATE OF SOUTH CAROLINA

COUNTY OF COLLETON

I, the undersigned City Clerk of the City of Walterboro, South Carolina (the “City”), DO
HEREBY CERTIFY:

That the foregoing constitutes a true, correct and verbatim copy of an ordinance (the
“Ordinance”) which was read at two (2) public meetings of the City Council of the City (the
“City Council”) on two (2) separate days. An interval of at least six (6) days occurred between
each reading. At each meeting a quorum of the membership of the City Council, were present
and remained throughout. The original of the Ordinance is duly entered in the permanent
records of the City, in my custody as City Clerk.

As required by Chapter 4, Title 30 of the Code of Laws of South Carolina 1976, as
amended, a notice of each meeting (including the date, time, and place thereof, as well as an
agenda) was posted prominently in the City Hall of the City at least twenty-four hours prior to
said meetings. In addition, the local news media and all persons requesting notification of
meetings of the City Council were notified of the time, date, and place of such meetings, and
were provided with a copy of the agendas therefor at least twenty-four hours in advance of such
meetings.

The Ordinance is now of full force and effect, and has not been modified, amended or
repealed.

IN WITNESS WHEREOF, | have hereunto set my hand and the official seal of the City,
this___ day of August, 2011.

(SEAL)

City Clerk
City of Walterboro, South Carolina

First Reading: July 12, 2011
Second Reading: August 9, 2011
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July 25, 2011

Linda Poole, RN

Colleton Medical Center

501 Robertson Boulevard
Walterboro, South Carolina 29488

Walterboro City Council
242 Hampton Street
Walterboro, South Carolina 29488

Dear Mr. Young, City Council Members, and Mr. Lord:

I'am Linda Poole, Colleton Medical Center’s Team Leader for the American Heart Walk
for 2011, and a Heart Disease survivor. Colleton Medical Center represents Colleton
County in the regional Heart Walk that is held annually at Liberty Square in Charleston.
We would like to get more community involvement by having a local Heart Walk.

This is a fundraising event, as well as a reminder of how important our health is.

We would like to utilize the Great Swamp Sanctuary as the site of our walk again this
year. Our walkers last year felt the Sanctuary to be a great place to hold such an event.
We trust that you will also agree with them for our CMC Heart Walk 2011.

The CMC Heart Walk Team plans to use the county parking lot at Jefferies and
Washington Streets as the gathering, starting and ending point for our walk. We are
planning the CMC Heart Walk on Saturday,September 10, 2011 starting at 8:00 am.
We will be taking care as not to interfere with the Farmers Market.

Colleton Medical Center wants to put a community emphasis on Heart and Stoke disease,
the number one and three killers of Americans today.

I can be reached at 843-782-2516 or Ipoole1995(@yahoo.com if you have any questions.

Thank you for your consideration in this matter.

Your truly,
s A

Linda Poole, RN, Team Leader
CMC Heart Walk 2011



