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CITY OF COLUMBIA, SOUTH CAROLINA
ORDINANCE NO.: 2018-012

A TWELFTII SUPPLEMENTAIL ORDINANCE PROVIDING
FOR THE ISSUANCLE AND SALE OF CITY OF COLUMBIA,
SOUTH CAROLINA, WATERWORKS AND SEWER SYSTEM
REVENUE BONDS, TN ONE OR MORL SERIES, IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT EXCLLEDING
$115,000,000, IN ORDER TO FINANCE VARIOUS CAPITAL
PROJECTS AND IMPROVEMENTS TO THE SYSTEM, ANY
NECESSARY DEBT SERVICE RESERVES AND ISSUANCE
COSTS; AUTHORIZING THLE MAYOR, THE CITY MANAGER
AND TIIE ASSISTANT CITY MANAGLR I'OR FINANCE AND
ECONOMIC SERVICES, OR ANY TWO OF THEM ACTING
TOGETHER, TO DETERMINE CERTAIN MATTERS WITII
RESPECT TO THE BONDS; PRESCRIBING THE FORM AND
DETAILS OF SUCH BONDS; AND OTHER MATTERS
RELATING THERETO.

Enacted: May 1, 2018




BE IT ORDAINED BY THE CITY COUNCIL OF TIE CITY OF COLUMBIA,
SOUTH CAROLINA, IN COUNCIL ASSEMBLED:

Section 1. Definilions.

The terms in this Section 1 and all words and terms defined in the General Bond
Ordinance No. 93-43 (the *General Bond Ordinance™) cnacted by the City Council (the “Council™)
of the City of Columbia, South Carolina (the “City™), on May 21, 1993 (such General Bond
Ordinance as from time to time amended or supplemented by Supplemental Ordinances being
defined in the Ordinance as the “Ordinance™) (except as herein otherwise expressly provided or
unless the context otherwise requires) shall for all purposes of this Twelfth Supplemental
Ordinance have the respeetive meanings given to them in the Ordinance and in Section 1 hereof,

“2009 Letter of Credit” shall mean the irrevocable, dircet-pay letter of credil issued
by the Bank securing the payment of the principal of and interest on the Bonds of 2009,

*“Bank™ shall mean Sumitomo Mitsui Banking Corporation, acting through its New
York Branch, as provider of the Letter of Credit.

“Beneficial Owner” shall mean any purchaser who acquires benelicial ownership
interest in any Initial Bond held by the Depository. In determining any Beneficial Owner the Cily,
the Registrar and the Paying Apent may rely exclusively upon wrillen representations made and
information given to the City, the Registrar and the Paying Agent, as the case may be, by the
Depository or its Participants with respecl to any New Bond held by the Depository or its
Participants in which a beneficial ownership interest is claimed.

“Bond Purchase Agreement”™ shall mean onc or more Bond Purchase Apreements
relating to the sale of the New Bonds, to be dated the date of execution and delivery thereof
between the Underwriters and the City, as amended or supplemented thereto,

“Bonds of 2009 shall mean the original principal amount $81.860,000 City of
Colwmbia, South Carolina, Waterworks and Sewer System Revenue Bonds, Series 2009, dated
September 2, 2009, all of which is outstanding as of the datc of this Twelfth Supplemental
Ordinance.

“Bonds ol 2010” shall mean the original principal amount $105,000,000 City of
Columbia, South Carolina, Waterworks and Sewer System Revenue Bonds, Series 2010, dated May
26, 2010, of which $10.130,000 is outstanding as of the date ol this Twelfth Supplemental
Ordinance.

“Bonds of 2011A” shall mean the original principal amount $100,000,000
Waterworks and Sewer System Revenue Bonds, Series 2011A, daled December &, 201 1, of which
$32,135,000 15 outstanding as of the date of this T'welfth Supplemental Ordinance.

“Bonds of 2011B" shall mean the original principal amount $27,265,000 City of
Columbia, South Carolina, Waterworks and Sewer System Relunding Revenue Bonds, Scries




2011B, dated December 8, 2011, of which $4,455,000 is outstanding as of the date of this Twelfth
Supplemental Ordinanee.

“Bonds ol 20127 shall mean the original principal amount $58,055,000 Cily ol
Columbia, South Carolina, Waterworks and Sewer System Refunding Revenue Bonds, Series 2012,
dated March 8, 2012, all of which is outstanding as of the date of this Twellth Supplemental
Ordinance.

“Bonds ol 2013" shall mean the original principal amount $75.305,000 Waterwarks
and Sewet System Revenue Bonds, Series 2013, dated December 18, 2013, of which $68,040,000
is outstanding as of the date of this Twelfth Supplemental Ordinance.

“Bonds ol 2016A" shall mean the original principal amount $63,325.000
Waterworks and Sewer System Revenue Bonds, Scrics 2016A, dated December 8, 2016, of which
$61,060,000 is outstanding as of the date of this Twellth Supplemental Ordinance.

Columbia, South Carolina, Waterworks and Sewer System Refunding Revenue Bonds, Scries
20168, dated December 8, 2016, of which $144,815,000 is oulstanding as of the dale of this
Twelfth Supplemental Ordinance.

“Book-Entry Form” or “Book-Entry System™ shall mean with respect to the New
Bonds, a form or system, as applicable, under which (a) the ownership of beneficial interests in the
New Bonds may be transferred only through a book-entry and (b) physical bond certificates in fully
registered form are registered only in the name of a Depository or its nominee as Holder, with the
physical bond certificates “immobilized” in the custody ol the Depository. The book-entry
maintaincd by the Depository is the record that identifies the owners of participatory interests in the
New Bonds, when subject to the Book-Entry System,

Twelith Supplemental Ordinance, any day other than a Saturday, a Sunday or a day which shall
be a legal holiday or a day on which banking institutions are authorized by law or executive order
to close in the State or the state in which the respective offices of the Paying Agent and the
Registrar are located.

“City Representative™ shall mean the person or persons at the time designated to
act on behall of the City for the purpose of performing any act under this Twellth Supplemental
Ordinance by a wrilten cerlificate containing the specimen signature of such person or persons
and signed on behalf of the Cily by the Mayor or the City Manager.

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

“Continuing Disclosure Agreement” shall have the meaning given thal term in
Section 15 hercof.

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



“Custodian™ shall mean the bank, depository or trust company selected by the City
as custodian of the Series Construction Fund.

“Depository™ shall mean any securities depository that is a “clearing corporation”
within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered
pursuant lo the provisions of Section 15A of the Securitics Lxchange Act of 1934, as amended,
operating and maintaining, with its Participants or otherwise, a Book-Entry System to record
ownership of beneficial interests in the New Bonds, and to effect ransfers of the New Bonds, in
Book-Entry Form, and includes and means initially The Depository Trust Company (a limited-
purpose trust company), New York, New York.

“Eighth Supplemental Ordinance” shall mean Lighth Supplemental Ordinance No.
2011-068 of the Council of the City enacted on September 20, 201 1.

“Eleventh Supplemental Ordinanee™ shall mean Eleventh Supplemental Ordinance
No. 2016-046 ol the Council of the City enacled on September 6, 2016,

“Fifth Supplemental Ordinance™ shall mean Filth Supplemental Ordmance No.
2007-072 of the Council of the City enacted on September 19, 2007, as supplemented by the Sixth
Supplemental Ordinance and the Seventh Supplemental Ordinance,

“Fourth Supplemental Ordinance™ shall mean Fourth Supplemental Ordinance No,
2005-013 of the Council of the City enacted on May 18, 2005.

“(eneral Bond Ordinance™ shall mean Ordinance No, 93-43 of the Council of the
City enacted on May 21, 1993,

provided in Section 4 hercof.

“Insurer” shall mean each insurance company providing a Surety Bond, or any
successor therelo or assignee thereof.

“Insurer Defaull” shall mean there shall exist a default in the payment by the Insurer
of principal ol or any interest on any New Bond when required to be made by the applicable Surety
Bond.

“Interest Payment Date” shall mcan February 1 and August 1 of each year
commencing August 1, 2018, or as otherwise determined by the Mayor, the City Manager and the
Assistant City Manager for Finance and Economic Services, or any two of them acting together,
pursuant to Scetion 11 hereof.

"Letter of Credit" shall mean, subject to Section 8 hereol, a letter of credit (if any)
issued by a bank or other [inancial institution satisfactory to the City, to satisly all or a portion of
the Series Reserve 'und Requirement,




“New Bonds™ shall mean the City ol Columbia, South Carolina, Waterworks and
Sewer System Revenue Bonds, in one or more series pursuant to Seclion 3 hercof, in the aggregate
principal amount of not exceeding $115,000,000, in order to finance the Costs ol Acquisition and
Construction of the New Projects, to fund deposils to the Series Debt Service Reserve Funds, il'any,
or otherwise satisfy the Series Reserve Fund Requirements, il any, applicable thereto as provided
herein and Lo linance Costs of Issuance, authorized to be issued hereunder.

“New Projects” shall mean, collectively, the improvements, extensions and
enlargements (o the System, including any one or more of the projects described in Schedule |
hereto, and such other improvements as the Cily may deem necessary or incidental Lo the System.

“Ninth Supplemental Ordinance” shall mean Ninth Supplemental Ordinance No.
2012-014 of the Coungil of the City cnacted on February 21, 2012,

*Qutstanding Parity Bonds™ shall mean, as ol the date of this Twelfth Supplemental
Ordinance, the Bonds of 2009, the Bonds of 2010, the Bonds of 20114, the Bonds of 20118, the
Bonds of 2012, the Bonds of 2013, the Bonds of 2016A and the Bonds of 2016B.

e

Paving Agent” shall mean the bank, trust company or other financial institution
selected by the Mayor, the City Manager and the Assistant City Manager for Finance and Economic
Services, or any two of them acting together, lo act as Paying Agent for the New Bonds.

“Principal Payment Date™ shall have the meaning given to such lerm in Section 3(a),

“Registrar’” shall mean the bank, trust company or other financial institution selected
by the Mayor, the Cily Manager and the Assistant City Manager for Finance and Economic
Services, or any two of them acling logether, Lo act as Registrar for the New Bonds.

“Reimbursement Agrcement” shall mean, subject to Section 8, a rcimbursement
agreement between the City and the Insurer relating to a Surcty Bond.

“Seventh Supplemental Ordinance™ shall mean Seventh Supplemental Ordinance
No. 2009-83 of the Council of the City enacted on August 19, 2009,

“Serics Construction Fund” shall mean one or more Funds established pursuant to
Section 13 hereof into which a portion of the proceeds of a Series of the New Bonds will be
deposited and from which such proceeds will be disbursed to pay the Costs of Acquisition and
Construction of the New Projects and Costs of Issuance, as applicable. Pursuant to Section 13,
each Series Construction Fund shall be lurther identified or designaled o relate to the specific
Serics of the New Bonds issued hereunder.

"Series Debt Service Fund” shall mean one or more Funds cstablished pursuant (o
Section 7 hereof to provide lor the payment of the principal of and interest on the Serics of the New
Bonds related thereto. Pursuant to Section 7, each Series Debt Service Fund shall be further
identificd or designated to relate to the specific Series ol the New Bonds issued hereunder.




"Series Debt Service Reserve Fund" shall mean one or more lunds, if any,
established pursuant to Section 8 hercof (a) to insure the timely payment ol the principal and
interest on the New Bonds related thereto; and (b) to provide for the redemption of the Series of the
New Bonds related thereto. Pursuant to Section 8, each Scries Debt Service Reserve Fund shall be
further identified or designaled to relate to the specific Series of the New Bonds issucd hereunder.

“Series Reserve lund Requirement” shall mean the amount, if any, established
pursuant lo Scction 8§ hereof.

“Sixth Supplemental Ordinance™ shall mean Sixth Supplemental Ordinance No,
2009-87 of the Council of the City cnacted on August 19, 2009.

“Surcty Bond” shall mean, subject to Section 8, the reserve policy or surety bond, if
any, issued by the Insurer in connection with the New Bonds and payable to the Paying Agenl,

“Swap” shall mean the interest rate swap lransaction entered into under the
authorization of the Filth Supplemental Ordinance.

“'enth Supplemental Ordinance” shall mean Tenth Supplemental Ordinance No.
2013-097 of the Council of the City enacted on Scptember 3, 2013,

“Underwriters™ shall mean the firm or [irms designated (o serve as underwriler lor
the New Bonds, as selected by the Mayor, the City Manager, and the Assistant City Manager for
Finance and Leonomic Services, or any two of them acting together, pursuant to Section 11 hercof.

“Value” or “Values” means, il a Surcty Bonds is in cffect for a Series of New
Bonds, with respect to any Permitted Investments for the Series Debt Service Fund and Series Debt
Service Reserve Fund established for such Series of New Bonds, the amount calculated under the
Ordinance determined as of any date of calculation as follows:

(a) the bid price published by a nationally recognized pricing service as selected
by the City in its sole discrction;

(b) as to certilicates of deposit and bankers acceptances: the face amount
thereof, plus accrued interest: and

(c) as to any investment not specilied above: the value thercof established by
prior agreement between the City and the Insurer.



Section 2. Certain I'indings and Determinations.

The City hereby [inds and determines:

(a) This Twelfth Supplemental Ordinance supplements the Ordinance,
constitutes and is a “Supplemental Ordinance” within the meaning of such quoted term as delined
and used in the Ordinance, and is enacled under and pursuant to the Ordinance,

(k) The New Bonds constitutc and are “Bonds™ within the meaning of the
quoted word as defined and used in the Ordinance.

(c) Subject to the following sentence, the Net Revenues pledged under the
Ordinance arc not encumbered by any lien and charge thereon or pledge thereof, other than (i) the
lien and charge thercon and pledge thereof created by the General Bond Ordinance, the I'ifth
Supplemental Ordinance and the Scventh Supplemental Ordinanee for the payment and security of
the Bonds of 2009; (ii) the lien and charge thercon and pledge thereol created by the General Bond
Ordinance, the Vifth Supplemental Ovrdinance and the Sixth Supplemental Ordinance for the
payment and securily of the Bonds of 2010; (iii) the lien and charge thereon and pledge thereof
created by the General Bond Ordinance and the Fighth Supplemental Ordinance for the payment
and securily of the Bonds of 2011A and the Bonds of 2011D3; (iv) the lien and charge thereon and
pledpe thereof created by the General Bond Qrdinance and the Ninth Supplemental Ordinance for
the payment and security of the Bonds of 2012; (v) the lien and charge thercon and pledge thereof
crealed by the General Bond Ordinance and the Tenth Supplemental Ordinance for the payment and
security ol the Bonds of 2013; (v) the lien and charge thereon and pledge thercof created by the
General Bond Ordinance and the Eleventh Supplemental Ordinance for the payment and sccurity of
the Bonds of 2016A and the Bonds of 20168; and (vi) the lien and charge thereon and pledge
thereol created by the General Bond Ordinance and this Twelfth Supplemental Ordinance for the
payment and security of the New Bonds, The City has heretolore entered into (1) the Swap which is
secured by a pledge of and lien and charge upon the Net Revenues of the System, which lien and
charge is subordinate and inferior to the lien and charge thereof securing the Oulstanding Parity
Bonds and any other Bonds issued pursuant to the General Bond Ordinance on a parily with the
Outstanding Parity Bonds and (2) the 2009 Letter of Credit, the City’s payment obligations under
each ol which are limited to Net Revenues of the System available “to meel any obligations of the
City which are or which shall become charges, liens or encumbrances upon the Revenues of the
System™ as provided in Section 6.7 of the General Bond Ordinance.,

(d) There docs not exist an Event of Default, nor does there exist any condition
which, after the passage of time or the giving of notice, or both, would constitute such Event of
Default.

(e) The period of uscfulness of the System is in excess of thirty (30) years from
the datc hercof.

(0 The estimated Costs of Acquisition and Construction of the New Projects
(excluding Costs of Issuance) is approximately $96,500,000 to be financed in part with the
proceeds ol the New Bonds.



(g) Article T of the General Bond Ordinance provides that one or more Scries
of Bonds may be issued for such purposes as may be permitted by the Act upon compliance with
certain provisions of the General Bond Ordinance for the purposes ol paying the Costs of
Acquisition and Construction of one or more Projects authorized to be financed under the Act.
Bonds issued upon compliance with Section 3.2 and Section 3.3 of the General Bond Ordinance
shall be issued on a parity as to the Net Revenues of the System in all respecis infer sese.

(h) Subject to Section 8 hercof, if a Series Debt Service Reserve lund is
cstablished hereunder with respeet to a Series of the New Bonds, it shall secure only such Series of
New Bonds, and the Series Reserve Fund Requirement (il any) will be satisfied through the deposit
of cash (at such time as may be determined by the Mayor, the City Manager and the Assistant City
Manager for Finance and Economic Services, or any two of them acling together, pursuant to
Section 8 hereof), the purchase of a Surcty Bonds, the provision of a Tetter of Credit or any
combination of the forcgoing, for the benelit of the Holders of the New Bonds.

(i) The New Bonds are being issued hereunder in an aggregate principal
amount of not exceeding $115,000,000, for one or mere of the following purposes: (1) to improve
and enlarge the System (i.e., the New Projects); (2) to find the Series Debt Service Rescrve Fund
(if any) in an amount equal to the Series Reserve Fund Requirement (if’ funded upon the initial
delivery of the Bonds) through the deposit of cash, the purchasc of a Surety Bonds, the provision ol
a Letter of Credit or any combination thereof, and (3) to pay the Cost of Issuance of the New
Bonds.

() It is necessary and in the best interest of the City to undertake the New
Projects and to issue the New Bonds in the aggrepate principal amount of not exceeding
$115,000,000 in accordance with the Ordinance, the Act, and this Twelfth Supplemental Ordinance
for the purposes and subject to the limitations set forth above, which New Bonds shall be issued on
a parity with the Outstanding Parity Bonds.

Section 3. Authorization of New Bonds.

(a) There is hereby authorized to be issued one or more Series of’ Bonds
designated “City of Columbia, South Carolina, Waterworks and Sewer System Revenue Bonds,
Series (vear) [including such further words, numbers or letters as may be necessary or desirable to
identify individual series thercof and the purpose for issuance]” (collectively, the “New Bonds™), in
lhe apgregate principal amount of not exceeding $115.000,000. The proceeds of the New Bonds
shall be used for onc or more of the purposes set forth in Section 2(i) hereof,

The New Bonds shall mature on February 1 in each of the years (the “Principal
Payment Dates™) and in the principal amounts, and bear interest at the rates per annum (calculaled
on the basis ol a 360-day year composed of twelve 30-day months), as determined by the Mayor,
the City Manager and the Assistant City Manager for 'inance and Economic Services, or any two
of them acting together, pursuant to Section 11 hereof,



(b) Such ol the New Bonds as the Mayor, the City Manager and the Assistant
City Manager for Finance and Economic Services, or any two of them acting logether, shall
determine pursuant to Section 11 hereof shall be subject to mandatory redemption at a redemption
price equal to the principal amount of the New Bonds to be redeemed, together with interest
accrued from the date of redemption, in the years and in the amounts determined by the Mayor, the
City Manager and the Assistant City Manager for Finance and Economic Services, or any two of
them acting together, pursuant lo Section 11 hereof.

At its option, to be exercised on or before the sixtieth (60th) day prior to any
mandatory redemption date, the City may (i) deliver to the Registrar for cancellation New Bonds
which are subject to mandatory redemption in any aggregate prineipal amount desired or (i1)
receive a credit in respect of its mandatory redemption obligation for any such New Bonds
which, prior lo such date, have been purchased or redeemed (otherwise than through the
operation of the mandatory redemption requirement) by the City and cancelled by the Registrar
and nol theretofore applied as a credil against any mandalory redemption obligation. Lach New
Bond so delivered or previously purchased or redeemed shall be eredited by the Registrar, at one
hundree percent (100%) of the principal amount thereof, to the obligation of the City on those
respective mandatory redemplion obligations in such order as the City may direct the Registrar in
writing, and the principal amount of the New Bonds to be redeemed by operation of the
mandatory redemption requirement shall be aceordingly reduced,

(c) The Registrar, without further authorization or direction from the City, shall
give notice of all mandatory redemptions within the time periods and in the manner specified in
Article V of the General Bond Ordinance.

(d)  The New Bonds shall originally be dated the date of delivery of the New
Bonds, or such other date as the Mayor, the City Manager and the Assistant City Manager for
Finance and Liconomic Services, or any two of them acting together, shall determine pursuant to
Section 11 hereof, and shall be issued as fully registered Bonds in the denominations of $5,000 and
integral multiples of $5,000, or in such other denominations determined by the Mayor, the City
Muanager and the Assistant Cily Manager for Finance and Economic Services, or any two of them
acting together, pursuant to Section 11 hercof. The New Bonds shall be numbered and lettered in
such a fashion as (o maintain a proper record thercof,

(c) Principal of and redemption premium, if any, on the New Bonds shall be
pavable at the designated corporate trust office of the Paying Agent. Interest on the New Bonds
shall be payable on each Tnterest Payment Date, in each case to the Holders as of the immediately
preceding Record Date, such interest to be paid by the Paying Agent by check or draft mailed to
each Holder at the address as it appears on the Books of Registry maintained at the designated
corporate trust office of the Paying Agent, in the case of a Holder of $1,000,000 or more in
principal amount of New Bonds, by wire transfer (o an account within the continental United States
upon the timely receipt of a written request of such ITolder.

(D) The New Bonds and the assignment provisions pertaining thereto shall be in
substantially the form set forth in Exhibit A hereto, with such necessary or appropriate variations,



omissions and inserlions as are incidental to the series, numbers, denominations, maturities, dates,
interest rate or rates, redemption provisions, the purpose of issuance and other details thereof or as
are otherwise permitted or required by law or by the Ordinance. including this Twelfth
Supplemental Ordinance.

(g) A copy of the approving opinion Lo be rendered on the New Bonds shall be
attached to each New Bond, preceding the same a certificate shall appear, which shall be signed on
behall of the City by a manual or facsimile signature ol the Clerk of the City. Such certificate shall
be in the form subslantially as follows:

IT 1S HEREBY CERTIFIED that the following are true and correct copics of the
respective approving opinions of McNair Law Firm, P.A., Columbia, South
Carolina, and Johnson, Toal & DBattiste, P.A., Columbia, South Caroling, the
originals of which were manually exccuted, dated and issued as of the date of the
delivery of and payment for the bonds, and copies of which are on [ile with the City
ol Columbia, South Carolina.

CITY OF COLUMBIA, SOUTII CAROLINA

By:

Clerk

Section 4. Book-Entry System: Recording and Transfer of Ownership of the New

Bonds.

The Initial Bonds will be eligible securities for the purposes of the Book-Lntry
System of transfer maintained by the Depository, and transfers ol beneficial ownership of the Initial
Bonds shall be made only through the Depository and its participants in accordance with rules
specified by the Depository, Such beneficial ownership must be of $5,000 principal amount of
Initial Bonds of the same Series and maturity or any integral multiple of $3,000,

The Initial Bonds will be issued in fully-registered form, as a single Bond
representing the entive principal amount of each Series of the New Bonds or one New Bond for
cach of the maturities of each Series of the New Bonds, in the name of Cede & Co., as the nominee
of the Depository. When any principal of, premium, if any, or interest on the Initial Bonds becomes
due, the City shall transmit or causc the Paying Agent to transmit to the Depository an amount
equal to such installment of principal, premium, if any, and interest. Such payments will be made
to Cede & Co. or other nominee of the Depository as long as it is owner ol record on the applicable
Record Date, Cede & Co. or other nominee ol the Depository shall be considered to be the owner
of the Initial Bonds so registered for all purposes of this Twelfth Supplemental Ordinance,
including, without limitation, payments as aforesaid and receipt of notices. ‘The Depository shall
remil such payments to the Beneficial Owners of the New Bonds or their nominces in accordance
with its rules and regulations,

Natices of redemption of the Initial Bonds or any portion thercof shall be sent to the
Depository in accordance with the provisions ol the General Bond Ordinance,



The Depository is expected o maintain records of the positions of Participants in the
Initial Bonds, and the Participants and persons acting through Participants are expected to maintain
records of the Benelicial Owners in the Initial Bonds, The City, the Registrar and the Paying Agent
make no assurances that the Depository and its Participants will act in accordance with such rules or
expectations on a timely basis, and the City, the Registrar and the Paying Agent shall have no
responsibility for any such maintecnance of records or transfer of payments by the Depository to ifs
Participants, or by the Participants or persons acting through Participants to the Beneficial Owners.

The City, the Paying Agent and the Registrar may treat the Depository (or its
nominee) as the sole and exclusive owner ol the New Bonds registered in its name for the purpose
of payment of the principal of, interest or premium, if any, on the New Bonds, giving any notice
permitted or required Lo be given to Bondholders under the General Bond Ordinance or this Twelfth
Supplemental Ordinance, regislering the transfer of the New Bonds, obtaining any consent or other
action to be taken by Bondholders and for all other purposes whatsoever, and shall not be aflected
by any notice lo the contrary. The City, the Paying Agent and the Registrar shall not have any
responsibility or obligation to any Participant, any person claiming a beneficial ownership interest
in the New Bonds under or through the Depository or any Participant, or any other person which is
not shown on the Books of Registry of the City maintained by the Registrar as being a Bondholder,
with respect to: the accuracy of any records maintained by the Depository or any Participant or the
maintenance of any records; the payment by the Depository or any Participant of any amount in
respect of the principal of, interest or premium, if any, on the New Bonds; the sending ol any
transaction statements; the delivery or timeliness of delivery by the Depository or any Participant ol
any notice which is permilled or required to be given to Bondholders thereunder; the selection of
Bondholders to receive payments upon any partial redemption ol the New Bonds; or any consent
given or other actions taken by the Depository as 4 Bondholder.

If (a) the Depository determines not to continue Lo act as securities depository for the
New Bonds, and gives reasonable notice (o the Registrar or the City, or (b) the City has advised the
Depository of the City’s determination that the Deposilory is incapable of discharging its duties,
then the City shall attempt to retain another qualified securities depository to replace the
Depository. Upon receipt by the City or the Registrar of the Initial Bonds together with an
assipnment duly execuled by the Depository, the City shall exccute and deliver to the successor
depository, the New Bonds of the same principal amount, interest rate and maturity. 11 the City is
unable 1o retain a qualified successor o the Depository, or the City has determined that it is in its
best interest not o continue the Book-Entry System of transfer or that interests of the Beneficial
Owners of the New Bonds might be adversely affected il the Book-Lntry System ol transfer is
continued (the City undertakes no obligation to make any invesligation to determine the occurrence
of any events that would permit it to make any such determination), and has made provision to so
notify Beneficial Owners of the New Bonds by mailing an appropriate notice to the Depository,
upon receipt by the City of the Initial Bonds together with sn assignment duly executed by the
Depository, the City shall execute, authenticate and deliver to the Depository Participants the New
Bonds in fully-registered form, in authorized denomination; provided, however, that the
discontinuation of the Book-Entry System of registration and transfer with respect to the New
Bonds or the replacement ol the Depository or any successor depository shall be subject to the



applicable rules and procedures of the Deposilory or such successor depository on file or
otherwise approved by the Securities and Exchange Commission,

Section 5, Optional Redemption of New Bonds.

Such of the New Bonds as may be determined by the Mayor, the City Manager and
the Assistant City Manager for Finance and Fconomic Scrvices, or any two of them acting together,
pursuant to Section 11 hercof shall be subject to redemption prior to maturity, at the option of the
City upon the written direction of the City, in whole or in part at any time in such order of their
maturilies as the City shall determine and by lot within a maturity, al the respective redemption
prices with respect to each New Bond, expressed as a percentage of principal amount of the New
Bonds to be redeemed, as shall be determined by the Mayor, the City Manager and the Assistant
City Manager for Finance and Economic Services, or any two of them acting together, pursuant to
Section 11 hereol, together, in cach such case, with the interest acerued on such principal amount to
the date fixed for redemption.

Section 6. Payment of the New Bonds.

The New Bonds, together with the interest thereon, shall be payable, in such coin or
currency of the United States of America which at the time of such payment is legal tender for
public and private debts, solely from the Net Revenues of the System in accordance with the
provisions of the Ordinance including this 1'welfth Supplemental Ordinance. The New Bonds shall
be issued on a parity with the pledge of Nel Revenues securing (he remaining Outstanding Parity
Bonds, and shall be senior to the pledge thereof securing the City’s obli gations under the Swap, the
2009 Letter of Credit or any Junior Bonds or any other charges, liens or encumbrances on the Net
Revenues of the System, as contemplated by Scction 6.7 of the General Bond Ordinance.,

The New Bonds, and the interest thereon, shall not be a debt of the City, nor a
charge, lien or encumbrance, legal or equitable, upon any property of the City or upon any income,
receipts or revenues of the City other than such of the Net Revenues of the System as are hereby
pledged to the payment thereof. No recourse shall be had for the payment ol the New Bonds, or the
interest thercon, or any part thereol, against the general fund of the City, nor shall the credit or
taxing powers of the City be deemed to be pledged to the payment ol the principal of and interest
on the New Bonds. The [ull faith, eredit and taxing powers of the State ol South Carolina or of the
City are not pledged to the payment of the principal of or the intercst on the New Bonds, and the
New Bonds shall never constitute an indebtedness of the City within the meaning of any State
constitution provision (other than Article X, Section 14, Paragraph 10, of the South Carolina
constitutional provision authorizing obligations payable solely from special sources not involving
revenues from any tax or license) or statutory limitation.

Section 7. Establishment of Series Debt Serviee [und.

In accordance with Section 6.5 of the General Bond Ordinance, the Series Debt
Service Fund is hereby established on the date of the original delivery of the New Bonds and held
by the City for the benefit of the [lolders of the New Bonds; provided, however, that upon the
issuance of one or more Series of New Bonds, separate funds or accounts may be established for the
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payment of debt service on such Serics of New Bonds, with such additional numbets or letters to
identify its relevance, but each such separate fund or account will be considered the “Serics Debt
Service Fund” with respeet to the related Series of New Bonds.

Section 8. Establishment of the Series Reserve Fund Requirement and Serics Debt
Service Reserve Fund.

In accordance with Section 6.6 of the Ordinance, the Mayor, the City Manager and
the Assistant City Manager for Finance and Economic Services, or any two of them acting together,
may determine whether it is necessary or desirable to cstablish a Series Debt Service Reserve Fund
for the benefit of the Holders of one or more Series of New Bonds (if any) and the amount and
timing of funding of the Series Reserve Fund Requirement, and, if so, such Series Debt Service
Reserve Fund shall be established on the date of the original delivery of such Scries of New Bonds
or funded from System Revenues over a period of time thereafter and held by the City, all as
provided in the Ordinance; provided, however, that (1) upon the issuance of one or more Seties of
New Bonds, separate funds or accounts may be cstablished (if at all) for cach Series o New Bonds,
with such additional numbers or letters to identily its rclevance, but each such separate fund or
account will be considered the “Serics Debt Service Reserve Fund” with respect to the related
Series of New Bonds; and (2) in the event of any full or partial defeasance of a Series of New
Bonds under Article X of the Ordinance, then the Serics Reserve Fund Reguirement established for
such Scries of New Bonds shall be recaleulated based on the then Outstanding principal amount of
such Series. If the Series Debl Service Reserve Fund is established, the Series Reserve I'und
Requirement initially will be satisfied by the City by the deposit of cash into the Series Debt
Service Reserve Fund (which may, as designated by the Mayor, the City Manager and the Assistant
Cily Manager for Uinance and Feonomie Services, or any two of them acting together, pursuant to
Section 11 hereol, be funded from the proceeds of the New Bonds on the date of delivery thereof or
from System Revenues thereafter), with the purchase of a Surety Bonds, the provision of a Letter of
Credit or any combination of the forcgoing, in each case lor the benefit of the Holders of the New
Bonds.

Section 9. [Reserved]

Section 10). Designation of Registrar and Paying Agent.

The Mayor, the City Manager and the Assistant City Manager [or Finance and
Lconomic Services, or any two of them acling together, are hereby authorized and empowered to
sclect the Registrar and the Paying Agent, respectively, for the New Bonds, pursuant to Section 11
hercof. The Registrar and the Paying Agent shall signily ils acceptance of its duties upon delivery of
the New Bonds.



Scetion 11.  Sale and Issuance of New Bonds; Official Statement: Collateral
Agregments.

(a) The Mayor, the City Manager and the Assistant City Manager for Finance
and Economic Services, or any two ol them acting together, are hercby authorized and empowered
to determine the original issuc dates and initial Interest Payment Dates ol each Series ol the New
Bonds: the aggregate principal amounts of the New Bonds, if less than authorized by this
Ordinance, and each Scrics thereof (including the portions thereol to be issued on a taxable or tax-
exempt basis), authorized denominations thereof and the purposes ol each Series thereol the
interest rates for cach Series of the New Bonds; the New Bonds to be subject to mandatory and
optional redemption; whether the Series Debl Service Reserve Fund will be established and funded
with respect to each Series of the New Bonds and, il so, the manner and timing in which the Series
Reserve Fund Requirement will be satisficd; the redemption prices of the New Bonds subject to
optional redemption; the Registrar and Paying Agent for each Series of the New Bonds; whether
each Series of the New Bonds will be sold in a public or private oflering or offered through a
private placement transaction, and the firm or firms which will serve as the Underwriter(s) or
purchaser(s), as the case may be, in connection therewith; and any original issue discount or
original issue premium at which each Series of the New Bonds will be sold; any Underwriter’s
discount or other fee payable to the purchasers of each Series of the New Bonds; and any other
terms, provisions and matters necessary or advisable to efleet the issuance of each Series of the
New Bonds.

(b) The Mayor and the City Manager, or cither of them acting alone, are hereby
authorized and empowered lo enter into, on behalf of the City, one or more Bond Purchase
Agreements 1o be dated the date of their respective execution. Upon the submission ol such Bond
Purchase Agreement by the Underwriters, the Mayor and the City Manager, or cither of them acting
alone, shall further determine that the respective Purchase Contract is fair and reasonable and in the
hest interest of the City; that the related Series of New Bonds shall be sold to the Underwriters upon
the terms and conditions set forth in such Bond Purchase Agreements and upon the basis of the
representations therein set forth, and that all conditions precedent to or concurrent with the
acceptance of {he Bond Purchase Agreements by the City have been met. The Council hereby
approves the form of Bond Purchase Agreement attached hereto as Exhibit B, together with such
amendments and modifications to the form thereof as the Mayor and the City Manager, or either of
them acting alone, shall negotiate and approve, and authorizes and dirccts the Mayor and the City
Manager, or either of them acting alone, to execute the Bond Purchase Agreements, as so maodified
and amended, and deliver such exccuted Bond Purchase Agreements lo the Underwriters, such
person’s exccution and delivery of the Bond Purchase Agreements constituting conclusive cvidence
of his approval of the matters therein contained.

(c) The Council hereby ratifies and approves the form ol Preliminary Official
Statement relating to the New Bonds, in substantially the form attached herelo as Exhibit C,
together with such amendments and modifications to the form thereof (the “Preliminary Official
Statement™) as the Mayor and the City Manager, or either of them acting alone, shall negotiate and
approve, The Mayor and the Cily Manager, or either ol them acting alone, is hercby authorized lo
“deem [inal” one or more Preliminary Official Statements related to the New Bonds [or purposes of



complying with the requirements set forth in Rule 15¢2-12 of the Securities and Exchange
Commission, promulgated under the Securities Exchange Act of 1934, as amended.

{cd) The Couneil hereby authorizes one or more Final Official Statements of the
City to be dated of even date with the execution and delivery of the Bond Purchase Agreement
relating {o the New Bonds, substantially in the form of the Preliminary Official Statement presented
at this meeting, with such modifications as the Mayor and the City Manager, or ecither of them
acling alone, approve, as well as any amendments or supplements thereto dated the dale thereof (as
so amended and supplemented, the “Final Ollicial Statement™); the Mayor and the City Manager, or
cither of them acting alone, is hereby authorized and directed to cxecute copies ol the Iinal Official
Statement and deliver the same Lo the Underwriters, which exccution and delivery shall be
conclusive evidence of the approval of any such modifications; and the City hereby authonzes the
use of the Preliminary Official Statement, the Final Official Statement, the Ordinance (including
this Twelfth Supplemental Ordinance) and the information contained herein and thercin in the
commection with the public offering and sale of the New Bonds by the Underwriters.

() A copy of this Twelfth Supplemental Ordinance shall be filed with the
minutes of the meeting at which this Twelfth Supplemental Ordinance was enacted.

(N The Council hereby authorizes the Mayor, the City Manager and the
Assistant City Manager for Finance and Economic Services, or any two of them acting together, to
negoliate the terms of and prepare investment agreements, forward delivery agreements, repurchase
agreements and other agreements in connection with the New Bonds, Lo prepare and solicil bids for
providers of such agreements, and the Mayor and the City Manager, or either ol them acting alone,
are authorized to execute, in the name and on behalf of the City, all such agreements or written
confirmations of any such investment arrangements and other documents as may be necessary in
connection therewith,

{(g) Notwithstanding the loregoing resolutions, the Mayor and the City Manager,
or cither of them acting alone, are hereby authorized and empowered to take such actions as may be
necessary or desirable to sell the New Bonds (or any Series thereof) to one or more purchasers in a
private offering or private placement transaction, and may prepare, negotiate, cxceute and deliver a
purchase agreement (which may be, but is not required to be, in the form of the Bond Purchase
Agreement, topether with such amendments and modifications to the form thereol as the Mayor or
City Manager shall negotiate and approve, such person’s execution and delivery thereof constituting
conclusive evidence of his approval of the matlers therein contained, or in another form satisfactory
lo the Mayor and City Manager, or either of them acting alone) with such purchasers and prepare,
disseminate, cxecute and deliver requests for proposals, olTering documents or privale placcment
memoranda (which may be in the form of the Preliminary Official Statement, together with such
ametdments and modifications to the form thereof as the Mayor or Cily Manager shall negotiate
and approve, such person’s execution thercof constituling conclusive evidence ol his approval of
the malters thercin contained, or otherwise) and solicit interest and receive offers from purchasers
to purchase one or more Series of New Bonds in a private offering or private placement transaction
as may be required in connection therewith.
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(h) The Council hereby authorizes and directs all of the officers and employees
of the City to carry out or cause to be carried out all obligations of the City under the aforesaid
Bond Purchase Agreement or purchase agreement and to perform such other actions as they shall
consider necessary or advisable in connection with the issuance, sale and delivery of the New
Bonds.

(i) The Council hereby ratifics, confirms and approves the actions of the Cily
Manager and the Assistant City Manager for Finance and Economic Services heretofore undertaken
with regard to applications for Surcty Bonds, Letters of Credit, other credit enhancements, and
liquidity arrangements relating to the New Bonds from municipal bond insurance companies or
other financial institutions and to enter into, execute and deliver on behalfl of the City, such loan,
insurance, reimbursement or guaranty agreements as shall be necessary and advisable, with advice
of counsel, in conncction with the transactions and other matters referred to herein; provided,
however, that the representations and covenants contained in such agreements may be incorporated
in this Twelfth Supplemental Ordinance as if fully set forth herein,

() With respect to the Swap, the Mayor, the Cily Manager and the Assistant
City Manager for Finance and Liconomic Services, or any two of them acting together, are
authorized and empowered 1o take such actions and execule any agreements or other documents to
terminate the Swap, if determined it Lo be in the City’s best interest Lo do so, upon advice ol counscl
and the City’s linancial advisor.

The proceeds derived from the sale ol any Serics of the New Bonds, net of the
original issue discount or original discount premium or both, and any Underwriters™ discount or
fees payable to the purchasers thereofl and the premium, if any, on the Surcty Bonds, shall be
deposited with the City and used for one or more of the following purposes:

(a) If the Mayor, the City Manager and the Assistant City Manager [or Finance
and Economic Services, or any two of them actling together, determine that a Scries Debt Service
Reserve Fund shall be established for a Series of New Bonds and the Series Reserve lund
Requirement shall be funded with a portion of the proceeds of a Series of the New Bonds, there
shall be deposited with the City for deposit into such Series Debt Service Reserve Fund an amount
equal to the Scries Reserve Fund Requirement.

(b) The remainder of the proceeds of any Series of the New Bonds shall be
deposited into the Series Construction Iund established in Section 13 hereol to pay Costs of
Acquisition and Construction for the New Projects and Costs of lssuance for such Series of New
Bonds.

The respective amounts specified in this Section 12 shall be determined by the City
upon delivery of any Series of the New Bonds.



Section 13, Scries Construction Fund.

There is hereby created and established the Series Construction Fund, which fund
shall be held by the Custodian; provided, however, that upon the issnance of one or more Scrics of
New Bonds, separate lunds or accounts may be established [or such Series of New Bonds, with
such additional numbers or lellers to identify its relevance, but each such separate fund or account
will be considered the “Series Construction Fund”™ with respect to the related Series of New Bonds.
The Series Construction Fund established for a particular Series of New Bonds shall be accounted
for as a single fund, however the moneys on deposit thercin may be held by onc or more banks or
other [inancial institutions designated by the Cily. The moncys on deposit in the Secrics
Construction Fund shall be used and applied to pay the Cost of the Acquisition and Construction of
the New Projects and all Costs of Tssuance incidental to the issuance and sale of the New Bonds,

Moneys held for the credit of the Series Construction I'und shall be invested to the
fullest extent practicable and reasonable, in Permitted Tnvestments, maturing at such times and in
such amounts as shall be required to provide moncys to make the payments required fo be made
from such Fund,

Withdrawals [rom the Scrics Construction Fund shall be made in the manner
withdrawals from other funds of the Cily are made.

Tl after the payment in full of all costs of the New Projects and Costs ol Issuance or
after adequate provision has been made for such payment any moneys rcmain in the Series
Construction Fund, such excess shall be paid into the related Series Debt Service Fund and shall be
used only for the payment of the principal of and interest on the related Secries of New Bonds or, in
the alternative, to acquire QOutstanding New Bonds at a price (exclusive of accrued inferest) nol
exceeding the face amount thereof.

Section 14. Federal Tax Covenant,

The City hereby covenants and agrees with the Holders of the New Bonds issucd as
tax-exempt obligations for income tax purposes (the “Tax Exempt Bonds™) that it will not take any
action which will, or fail to take any action which failure will, cause interest on the Tax Exempl
Bonds Lo become includable in the gross income ol the Holders 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 Tax Exempt Bonds. The City further covenants and agrees with the
Holders of the Tax Exempt Bonds that no use of the procceds of the Tax Exempl Bonds shall be
made which, il such use had been reasonably expected on the datc of issue of the Tax Exempt
Bonds would have caused the Tax Fxempt Bonds to be “arbitrage bonds,” as defined in the Code;
and to that cnd the City hereby shall:

(a1) comply with the applicable provisions of Scctions 103 and Sections 141
through 150 of the Code and any regulations promulgated thereunder so long as any of the Tax
Exempt Bonds are Outstanding;



(b) establish such funds, make such calculations and pay such amounts, if
necessary, in the manner and al the times required in order fo comply with the requirements of the
Code relating to required rebate of certain amounts to the United States; and

(c) make such reports of such information at the times and places required by
the Code,

This Ordinance shall constitute the City’s declaration of official intent pursuant to
Regulation §1.150-2 of the Code to reimburse the City from a portion of the proceeds of the Tax
Lxempt Bonds or other tax-cxempt bonds issued by the City for such purposes (the
“Reimbursement Bonds™) lor expenditures it anticipates incurring (the “Lxpenditures™) with respect
to the New Projects prior to the issuance of the Reimbursement Bonds. The Expenditures which
are reimbursed are limited to Expenditures which are: (a) properly chargeable to a capital account
(or would be so chargeable with a proper election or with the application of the definition of placed
in service under Regulation §1.150-2 of the Code) under general federal income tax principles; or
(2) cerlain ¢e minimis or preliminary expenditurcs satisfying (he requircments of Regulation
§1.150-2(f) of the Code. The source of funds for the Expenditures with respect to the acquisition ol
the New Projects will be the City's water and sewer fund. To be cligible for reimbursement of the
Expenditures, the reimbursement allocation must be made not later than 18 months aller the later of
(a) the date on which the Expenditures were paid; or (b) the date such project was placed in service,
but in no event more than three (3) years after the original Expenditures.

Section 13, Continuing Disclosure.

(a) The Cily hereby covenants and agrees that it will comply with and carry out
all of the provisions of the Disclosure Dissemination Agent Agreement in the form altached hereto
as [xhibit I (the “Continuing Disclosure Agreement™) with such changes as may be approved by
the Mayor and the City Munager, or cither of them acting alone, upon advice of counsel.
Notwithstanding any other provision of the Ordinance or this Twelfth Supplemental Ordinance,
failure of the City to comply with the provisions of the Continuing Disclosure Agreement shall not
be considered an Event of Default under the Ordinance or this Twelfth Supplemental Ordinance.
The Continuing Disclosure Agreement shall be exceuted by the Mayor and the City Manager, or
cither of them acting alone, prior to the delivery ol the New Bonds.

(b) The City covenants, so long as and to the extent required pursuant to Scction
11-1-85, Code of Laws of South Carolina 1976, as amended, lo file with a central repository for
availability in the secondary bond market when requested:

(i) an annual independent audit, within thirty (30) days of the City’s receipt of
the audit; and

(i) evenl specific information within thirty (30) days of an event adversely
affecting more than five percent (5%) of the Revenues or the City’s tax base.

() The only remedy for fuilure by the City to comply with the Continuing
Disclosure Apreement or the covenants included in paragraph (b) of this Section 15 shall be an



action for specific performance of this covenant; and failure to comply shall not constitute a default
or an “Event of Default” under the Ordinance or this Twelfth Supplemental Ordinance. The
Registrar and the Paying Agent shall have no responsibility to monitor the City’s compliance with
the Continuing Disclosure Agreement or the covenants included in paragraph (b) of this Section 135,
and the Cily specifically reserves the right to amend or delete its covenants in the Continuing
Disclosure Agreement or in paragraph (b) of this Section 15 to rellect any change in Section 11-1-
85 of the Code of Laws of South Carolina 1976, as amended, or federal law, us applicable, without
the comsent of the Registrar and the Paying Agent or the Registered Holders of any New Bond.

Section 16. Muodilication of Ordinanee.

The Holders of the Bonds of 2012, the Bonds of 2013, the Bonds ol 2016A, the
Bonds of 2016B and the New Bonds, by their acceptance thereol, have or are deemed to have
consenled to the amendments set forth in the Ninth Supplemental Ordinance. The Holders of the
Bonds of 2016A, the Bonds of 20163 and the New Bonds, by their acceptance thereol, have or
arc deemed to have consented to the amendments set forth in the Eleventh Supplemental
Ordinance.

The lollowing provisions of the General Bond Ordinance are hereby amended
pursuant to the authority of Article IX(A) of the General Bond Ordinance; provided, however,
that the Holders of the New Bonds, by their acceptance thereof, are deemed to have consented to
the following amendments. Any Bonds (as defined in the General Bond Ordinance), including
the New Bonds, issued after the date of ecnactment of this Twelllh Supplemental Ordinance shall
contain a reference to the amendments herein made!

(1) Article T of the General Bond Ordinance is hereby amended by adding the
lollowing definitions:

*Contingent Fund™ shall mean the fund of that name established pursuant to
Section 6.12 of the Ordinance.

“Depreciation Fund™ shall mean the lund of that name established pursuant
to Section 6.12 of the Ordinance.

(2) Section 6.1 of the General Bond Ordinance shall be amended by adding the
following language after the first paragraph thereof:

Pursuant to Scction 6.12 of the Ordinance, there are hereby established the
Contingent Fund and the Depreciation Fund. For the avoidance of doubt, (a) the
designation of the Contingent Fund and the Depreciation Fund in and by the
Ordinance shall not be construed to require the establishment of any completely
independent, self-halancing fund as such term is commonly defined and used in
governmental accounting, but rather is intended solely lo constitute an earmarking
of the Revenucs and assets of the System for certain purposes and to cstablish
certain priorities for application of such Revenues and assets as herein provided, and
(b) the cash required 1o be accounted for in each of the foregoing funds established



herein may be deposited in a single bank account, provided that adequate accounting
records are maintained to reflect and control the restricted allocation of the cash in
and deposited therein for the various purposes of such funds as provided hercin,

(3) Section 6.2 of the General Bond Ordinance is hereby amended by deleting the
sub-paragraph “Fifth” following the sccond paragraph thereof in its entirety and replacing i with
the following text:

Fifth, provision shall be made for the payment of any Junior Bonds
or to meet any other obligations of the City which are charges, liens or
encumbrances upon the Revenues of the System junior and subordinate to the lien
on Net Revenues securing the Bonds (including but not limited to termination
payments under the Swap and the payment of interest on amounts advanced by the
provider of any surety bond, insurance policy or letter of credit as contemplated in
Section 6.6 hereol), as deseribed in Section 6.7 hereof;

Sixth, there shall be transferred into the Contingent Fund and the
Depreciation Fund the amounts required by the Ordinance, as described in Sections
6.7 and 6.12 hereof; and

Seventh, the remaining Revenues shall be disposed of as provided in
Section 6.7 hereol.

(4) Section 6.7 of the General Bond Ordinance is hereby amended by deleting the text
“second to provide adequate funds for improvements to the System and lo build up proper
reserves for depreciation and against contingencies” in its enlirety and replacing it with the
following text: “second to make such deposits to the Contingent Fund as required by Seclion
6.12 hereof to provide for adequate funds [or improvements to the System and build up a proper
reserve against contingencies and to the Depreciation I'und as required by Section 6,12 hereof to
build up a proper reserve for depreciation of the System™

(5) The following shall be added as a new section ol the General Bond Ordinance:

Section 6.12. Contingent Fund and Depreciation l'und. There arc hereby
established a Contingent Fund and a Depreciation Fund,

The City shall deposit from lime to time (at least on a monthly basis)
into the Contingent FFund and the Depreciation Fund the amounts determined in the
Annual Budgel prepared for the System. Moneys in the Contingent Fund shall be
used to build up a reasonable reserve for improvements, betterments, and extensions
to the System, other than those necessary to maintain the System in good repair and
working order, and moneys in the Depreciation Fund shall be used to build up a
reserve for the depreciation of the System and used for the purpose of restoring or
replacing depreciated or obsolete items ol the System.
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Moneys in the Contingent L'und and the Depreciation Fund shall be
held by the City in accordance with Section 6.1 hereof, and may be invested in
Permitted Tnvestments pursuant to Section 6.11 hereof, Withdrawals from the
Contingent Fund and the Depreciation Fund shall be made by an authorized
representative of the City.

Section 17, Further Actions.

The Mayor, the City Manager, the Assistant City Manager for Finance and
Economic Services, the City Clerk and the City Attorney are hereby authorized and directed to take
any and all such further actions as shall be deemed necessary or desirable in order to effectuale
issuance and sale of the New Bonds pursuant to the Bond Purchase Agreement, to elect to purchase
the Surety Bonds and to carry out the intentions of this Twelfth Supplemental Ordinance.

Section 18. Headinps.

The headings and titles of the several sections hereof shall be solcly for convenience
of reference and shall not affect the meaning, construction, interpretation or effect of this Twelfth
Supplemental Ordinance.

Section 19. Notices.

All notices, certificates or other communications hereunder or under the Ordinance
shall be sufficiently given and shall be deemed given when mailed by registered mail, postage
prepaid, or given when dispatched by telegram addressed as follows:

If to the City:

City of Columbia

1737 Main Street

Columbia, South Carolina 29217-0147
Attention; City Manager

The City, the Registrar, the Paying Agent, the Escrow Agent and the Insurer (if any)
may, by notice given to the other parties, designate any further or different addresses to which

subsequent notices, certificates or other communications shall be sent,

Seection 20. Repeal of Inconsistent Ordinances and Resolutions.

All ordinances and resolutions of the City, and any part of any ordinance or
resolution, inconsistent with this Twellth Supplemental Ordinance arc hereby repealed to the extent
of such inconsistency.
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Section 21. Effective Date,

This Twelfth Supplemental Ordinance shall become effective upon ils enactment.

[Signature page follows]
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Enacted by the City Council of the City of Columbia, South Carolina, this 1* day of

May, 2018.

CITY COUNCIH, OF TIE CITY OF COLUMBIA,
SOUTH CAROLINA

-" & : /‘ ]
By: % ! o

T"f'i_sl}'-:)r

Date of First Reading; Amil 17, 2018
Date of Second Reading: May 1,2018
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SCIIEDULE |

List of New Projecls

Rehabilitation and Installation of Water Lines for Water Quality and Fire Protection Upgrades
Systern Wide Expansion

Columbia Canal Water Treatment Plant Upgrades

Lake Murray Water Treatment Plant Upgrades

SEWER CIP
Rehabilitation and Installation of Sewer Lines and Manholes
System Capacily Upgrades

System Wide Expansion
Metro Wastewater Treatment Plant Upgrades
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EXHIBIT A
FORM OF NEW BOND

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, New York, New York (“DTC”) to the City of Columbia, South Carolina or its agent for
registration of transfer, exchange, or payment and any certificate issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any
payment is made to Cede & Co. or fo such other entity as is requested by an authorized
representative of DTC), ANY TRANSFLR, PLEDGE, OR OTIIER USE HEREOF FOR VALUL
OR OTIIERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereol, Cede & Co,, has an interest herein.

UNITED STATLES OF AMERICA
STATE OF SOUTH CAROLINA
CITY OF COLUMBIA
WATERWORKS AND SEWER SYSTLM REVENUE BOND

SERILS (YEAR)
REGISTERED
No.R-_
Original Maturity Interest
Issue Dale Daic _Rate CUSIP
1.2018 (Ax et forth in Schedule A)

REGISTERED ITOLDER: CEDL & CO,

PRINCIPAL AMOUNT: §

The City of Columbia, South Carolina (the “City™), is justly indebled and, for value
received, hereby promises to pay to the Registered Holder (named above), or registered assigns, but
solely from the Net Revenues hereinafter mentioned and not otherwise, the Principal Amount
shown above on the Maturity Date shown above (unless the within Bond shall be subject to prior
redemption and shall have been duly called for previous redemption and payment of redemption
price made or provided for). upon presentation and surrender of this Bond at the principal office of

, us paying agent (the “Paying Agent”) in

~, and Lo pay interest, but solely from the Net Revenues hereinafter mentioned

and not otherwise, on such principal amount from the date hereof al the Interest Rate per annum
shown above until this Bond matures. Interest on this Bond is payable (calculated on the basis of a
360-day year comprised ol twelve 30-day months) on , and semiannually thereafler on
February 1 and August 1 of each year, until this Bond matures, and shall be payable by wire transler
o the registered holder owning al least $1.000,000 aggregate principal amount of the Bonds to an
account within the continental United States or by check or draft mailed to the person in whose
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name lhis Bond is registered on the registration books of the Cily maintained by
~ (the “Registrar™), in , at
the close of business on the fifleenth (15th) day of the calendar month preceding cach semiannual
interest payment date. ‘The principal, redemption premium, il any, and interest on this Bond are
payable in any coin or currency of the United States of America which is, at the time ol payment,
legal tender for public and private debts; provided, however, that interest on this fully registered
Bond shall be paid by wire transfer, check or draft as set forth above.

‘I'HIS BOND HAS BEEN ISSULD UNDER THE PROVISIONS OF TITLE 6, CHAPTER
17, CODE OF LAWS OF SOUTH CAROLINA, 1976, AS AMENDED, AND DOES NOT
CONSTITUTE AN INDEBTEDNESS OF THE CITY WITHIN THE MEANING OF ANY
STATE CONSTITUTIONAL PROVISION (OTHER THAN ARTICLE X, SECTION 14,
PARAGRAPH 10 OF THE SOUTH CAROLINA CONSTITUTION AUTIIORIZING
OBLIGATIONS PAYABLE SOLELY FROM SPECIAL. SOURCES NOT INVOLVING
RLEVENUES FROM ANY TAX OR LICENSE) OR STATUTORY LIMITATION, THIS BOND
AND THE BONDS OF THE SERIES OF WIIICH IT IS ONL SITALL NOT CONSTITUTE A
DEBT OF THE CII'Y, NOR A CHARGLE, LIEN OR ENCUMBRANCE, LLGAL OR
LQUITABLE, UPON ANY PROPERTY OF THE CITY OR ON ANY INCOME, RECEIPTS OR
REVENUES TITEREOF, OTHER TIIAN THE AFORLSAID NET REVENUES OF THE
SYSTEM (AS DEFINED HEREIN) PLEDGED THERETO., NO RECOURSE SHALL BE HAD
FOR THE PAYMENT OF THIS BOND OR TIIE INTEREST TIEREON AGAINST THE
GENERAL FUND OF THE CITY AND NEITHER THE CREDIT NOR THE TAXING POWLR
OF THE CITY SHALL BE DEEMED TO BE PLEDGED THERETO. THE FULL FAITH,
CREDIT AND TAXING POWERS OF THE CITY ARE NOT PLEDGLD TO THE PAYMLENT
OF THL PRINCIPAT, OF OR INTEREST ON THIS BOND.

This Bond shall not be entitled to any benefit under the Bond Ordinance (hereinafter
defined), nor become valid or obligatory for any purpose, until the certificate of authentication
hercon shall have been duly exceuted by the Registrar.

This Bond is one of an authorized series of Bonds (as delined in the Bond Ordinance) of the
aggregate principal amount of (% ) of like date of original issue, tenor
and eflect, except as to number, date of maturity, principal amount, dale of authentication,
registered holder, redemption provisions and rate of interest, issued by the City for the purpose of
making certain improvements, cnlargements and extensions to the City’s Water and Sewer System
(the “System™). This Bond and the serics of Bonds of which it is one are authorized to be issued
and are issued under, pursuant to and in full compliance with the Constitution and statutes of the
State of South Carolina, including particularly Article X, Section 14(10) of the South Carolina
Constitution and Tille 6, Chapter 17 of the Code of Laws of South Carolina, 1976, as amended
(collectively the “Act™). This Bond and the series of Bonds of which it is one are also authorized to
be issued and are issucd under and pursuant to General Bond Ordinance No. 93-43 of the City
Couneil of the City (the “Council”) enacted on May 21, 1993, as amended (as so amended, the
“Cieneral Bond Ordinance™), and as supplemented by the Twelfth Supplemental Ordinance No.
2018-012 of the Council cnacted on , 2018 (the “Twelfth Supplemental Ordinance,”
and together with the General Bond Ordinance, the “Bond Ordinance™), under the Act which Bond
Ordinance has been duly codified and indexed as prescribed by law.




The Bond Ordinance contains provisions defining terms, including the properbies
comprising the System; sets forth the revenues pledged for the payment of the principal of and
interest on this Bond and the Bonds of other series which may hereaficr be issued on a parity
herewith under the Bond Ordinance; sets forth the nature, extent and manner of enforcement of the
security of this Bond and of such pledge. and the rights and remedies of the holder hereol with
respect thereto; sets forth the terms and conditions upon which and the extent to which the Bond
Ordinance may be allered, modified and amended: sets forth the terms and conditions upon which
this Bond is issued upon which other bonds may be hereinafler issued payable as to prineipal,
premium, if any, and intcrest on a parily with this Bond and equally and ratably secured herewith;
sets forth the rights, duties and obligations of the City thercunder: and sets forth the terms and
conditions upon which the pledge made in the Bond Ordinance for the security of this Bond and
upon which the covenants, agreements and other obligations of the City made thercin may be
discharged at or prior to the maturity or redemption of this Bond with provisions for the payment
thereol in the manner sel forth in the Bond Ordinance. Refercnee is hereby made to the Bond
Ordinance to all of the provisions of which any holder of this Bond by the acceptance hereol
thereby assents. The provisions of the General Bond Ordinance pertaining to (1) the definitions of
“Debt Scrvice,” “Expenses of Operating and Maintaining the System” and “Maximum Debt
Service”, (2) the additional bonds’ test (including the calculation of interest on Variable Rate Bonds
for purposes thereof), (3) the rate covenant, (4) the ability of underwriters, purchascrs or bond
insurers to assent o amendments to the General Bond Ordinance, and (5) the Contingent Fund and
Depreciation [und, have been amended by Supplemental Ordinances (o the General Bond
Ordinance. The provisions of the Act and the Bond Ordinance shall be a contract with the holder of
this Bond.

This Bond and the serics of Bonds of which it is one and the interest thercon are special
obligations of the City and are secured by and payable solely from, and sceured equally and ratably
by a pledge of and lien upon, the Net Revenuces (as defined in the General Bond Ordinance) derived
by the City from the System; and on a parity with the Bonds ol 2009, the Bonds of 2010, the Bonds
of 2011A, the Bonds of 2011B, the Bonds of 2012, the Bonds of 2013, the Bonds ol 201 6A and the
Bonds of 2016B (as such terms are defined in the Twellth Supplemental Ordinance) and any Scries
of Bonds (as defined in the General Bond Ordinance) which are presently Oulstanding (as delined
in the General Bond Ordinance) or which may be hereafier issucd under the General Bond
Ordinance payable from such Net Revenues on a parity and equally and ratably secured therewith.
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This Bond and the series of Bonds of which it is onc maturing on or prior to February 1,
. shall not be subject to redemption prior to their stated maturities. 'This Bond and the scrics of
Bonds of which it is one maturing on or after February 1, , shall be subject to redemption prior
to maturity, at the option of the City, on and after February 1, in whole or in part at any time
in such order of their maturities as the City shall determine and by lot within a maturity, at the
redemption prices with respect to each Bond, expressed as a percentage of the principal amount to
be redeemed, as sct forth below, together, in each such case, with the interest accrued on such
principal amount Lo the date fixed for redemption:

Period During Which Redemption
Redeemed (both dates inclusive) Prices

If less than all the Bonds of the serics of which this Bond is one of any malturity arc called
for redemption, the Bonds of such maturity to be redecmed shall be selected by lot by the Registrar.
In the event this Bond is redeemable, as aforesaid, and shall be called for redemption, notice of the
redemption hercof, describing this Bond and specifying the redemption date and the premium
payable upon such redemption, shall be given by the Registrar by first class mail, postage prepaid,
to the registered owner thereof not less than thirty (30) days and not more than sixty (60} days prior
lo the redemption date at the last address appearing upon the registration books of the City. If this
Bond be redeemable and shall have been duly called for redemption and notice of the redemption
hereof mailed as aforesaid, and if on or before the date fixed for such redemption, payment hercof
shall be duly made or provided for, interest hereon shall cease to accrue from and after the
redemption date hereof.

The Bonds ol the series of which this Bond is one maturing in the year _ shall be retired
by sinking fund installments which shall be accumulated in the Series Debt Service Fund (as
defined in the Twelfth Supplemental Ordinance) in amounts sufficient to redeem on February 1 of
cach year, at a redemption price cqual to the principal amount of the Bond or Bonds to be
redecmed, together with interest acerued thereon to the date fixed for redemplion, the principal
amount of such Bonds specified for each ol the years shown below:

Year Principal Amount

The Bonds ol the series of which this Bond is one maturing in the year  shall be retired
by sinking fund installments which shall be accumulated in the Series Debl Service L'und in
amounts sulTicient to redeem on February | of each year, al a redemption price equal to the
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principal amount of the Bond or Bonds to be redeemed, together with interest accrued thereon to
the date fixed for redemption, the principal amount of such Bonds specified for cach of the years
shown below:

Year Principal Amount

Al ils option, to be exercised on or before the sixtieth (60th) day prior to any mandatory
redemption date, the Cily may (i) deliver to the Registrar for cancellation, Bonds which are
subject to mandatory redemplion in any aggregate principal amount desired or (ii) receive a credil
in respect of its mandatory redemption obligation for any such Bonds which, prior to such date,
have been purchascd or redeemed (otherwise than through the operation of the mandatory
redemption requirement) by the City and cancelled by the Registrar and not theretofore applied as
a credit against any mandatory redemption obligation. Each Bond so delivered or previously
purchased or redeemed shall be credited by the Registrar, at one hundred 100 percent (100%) of
the principal amount thereof, to the obligation of the City on those respective mandatory
redemption obligations in chronological order, and the principal amount of the Bonds to be
redeemed by operation of the mandatory redemplion requirement shall be accordingly reduced.

This Bond is transferable, as provided in the Bond Ordinance, only upon the books of the
City kept for that purpose at the principal office of the Registrar by the registered owner in person
or by his duly authorized attorney upon surrender of this Bond together with a written instrument of
transfer salisfactory to the Registrar duly executed by the registered owner or his duly authorized
attorney. Thereupon a new [ully registered Bond or Bonds ol the same aggregate principal amount,
rate of interest and maturity shall be issued to the transferee in exchange therefor as provided in the
Bond Ordinance. The City, the Registrar and the Paying Agent may deem and (real 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 premium, if any, hereof and interest due
hereon and for all other purposes.

To the extent and in the manner permitted by the terms of the Bond Ordinance, the
provisions of this Bond or of the Bond Ordinance, or any ordinance amendatory thereof or
supplemental thereto, may be amended or modified by the City with the writlen consent of the
holders of at least sixty-six and two-thirds pereent (66-2/3%) in principal amount of the Bonds of
the series of which this Bond is one then outstanding under the Bond Ordinance (including the
Bonds of the series ol which this Bond is one); provided, that no such amendment or modification
shall permit a change in the date ol maturity of any installment of principal hereof or date of
optional or mandatory redemption of any Bond or the date of payment of intcrest thereon or a
reduction in the principal amount or redemption price thereof or rate ol interest thercon withoul the
consent of the holder of each such Bond affected thereby, or shall reduce the percentage of the



principal amount of Bonds, the consent of the holders of which is required by the Bond Ordinance
to elTect such an amendment or modification,

Under the laws of the State of South Carolina, this Bond and the interest hercon are exempt
from all State, county, municipal, school district and all other taxes or assessments, except cstate or
other transfer laxes, direct or indirect, general or special, whether imposed for the purpose of
general revenue or otherwise,

It is hereby certified, recited and declared that all acts, conditions and things required by the
Constitution and statutes of the State of South Carolina to exist, to happen and to be performed
precedent to and in the issuance of this Bond, do exist, have happened and have been performed in
due time, form and manner as required by law; that the serics of which this Bond is a part does not
exceed any constitutional or statutory limitation of indebtedness; and that provision has been made
for the payment of the principal of and interest on this Bond and the series of which it is a parl, as
provided in the Bond Ordinance.
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N WITNLSS WITEREOF, the City of Columbia, South Carolina, has caused this Bond to
he exeeuted in its name by the manual/facsimile signature of the Mayor of the City and attested by
the manual/facsimile signature of the Clerk of the City under the seal of the City impressed,
imprinted or reproduced hercon.

CITY OF COLUMBIA, SOUTH CAROLINA

Mayor
(SEAL)

ATTEST:

Clerk

(FORM OF REGISTRAR'S CERTIFICATE OF AUTITENTICATION)

This Bond is one of the Bonds described in the within-mentioned Bond Ordinance of Cily
of Columbia, South Carolina.

Registrar

Dated: By:

Authorized Officer
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(FORM OF ASSIGNMENT)

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

(Name and Address ol Transferee)
the within Bond and does hereby irrevocably constitule and appoint attormey Lo transfer
the within Bond on the books kept [or registration thereof, with full power of substitution in the
premises.

Dated:

Signalure Guaranteed (Authorized Olficer)

Notice: Signature must be guaranteed by an Notice: The signature to the assignment
institution which is a participant in the must correspond with the name of the
Securities Transfer Agents Medallion registered holder as il appears upon the lace
Program (“STAMP™) or similar program. of the within Bond in every particular,

without alteration or enlargement or any
change whatever.

The following abbreviations, when used in the inscription on the face of (s Bond, shall be
construed as though they were written out in full according to applicable laws or regulations,

TEN COM - as tenants in common UNIF GIFT MIN ACT -
TEN ENT - as tenants by the ~ Custodian
enliteties (Cust) (MWinor)
under Uniform Gifts to
JT TEN - as joint tenants with Minors Act
right ol survivorship (State)

and not as tenants in common

Additional abbreviations may also be used though not in above list.
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CERTIVICATE

IT IS HEREBY CERTIFIED that the following are true and correct copics of the respective
approving opinions of MeNair Law Firm, P.A., Columbia, South Carolina, and Johnson, Toal &
Battiste, P.A., Columbia, South Carolina, the originals of which were manually executed, dated and
issued as of the date of the delivery of and payment for the bonds, and copies of which are on file
with the City of Columbia, South Carolina.

CITY OF COLUMBTA, SOUTH CAROLINA

By:

Clerk
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SCHEDULE A
g
City of Columbia, South Carolina
Waterworks and Sewer System Revenue Bonds,
Scrics (year)

Maturity Principal Interest CUSIP
(February 1) Amount Rate Number



LEXIIBIT B

FORM OF BOND PURCHASE AGREEMENT

PURCHASE CONTRACT
HRELATED TO:

i
CITY OF COLUMBIA, SOUTH CAROLINA
WATERWORKS AND SEWER SYSTEM REVENUE BONDS
SERIES 2018

PURCHASE CONTRACT
[, 2018

The [Honorable Mayor and Members of City Council
Cily of Columbia

1223 Laurel Street

Columbia, South Carolina 29201

The undersigned, [], on hehall of itself and as representative of ||, as the Underwriter (“Underwriter™), offers to
enter into this Purchase Contract with the City of Columbia, South Carolina (“City™), which, upon the acceplance af
this offer and the execution of this Purchase Contract by the City, shall be in full force and eflect in accordance with
its terms and shall be binding upon the City and the Underwriter. This offer is made subject to your aceeplance of
this Purchase Contract on or before 4 pam. local time, on [, 2018, and, if not so accepted, will be subject to
withdrawal by the Underwriter upon notice delivered to your office at any time prior to the acceptance hereof by
you, All terms used herein and not otherwise detined hercin shall have the meanings ascribed to them in the
Preliminary Official Statement {defined below) or the Ordinance (defined below).

1. Offer and Sale of Bonds. Upon the terms and conditions and upon the basis of the representalions and
warranties hereinafter set forth, the Underwriter hereby agrees o purchase from the City 3|] aggregate principal
amount of the Cily’s Waterworks and Sewer System Revenue Bonds, Series 2018 (the “Bonds™), and the City hereby
agrees to sell to the Underwriter all (bul not less than all) of the Bonds,

The purchase price lor the Bonds shall be ${] {representing the par amount of the Bonds less an Underwriter's
discount of $[], [plusi[less] [aggregate] original issue [premium|[discount] of $[]). The Underwriter may change the
offering prices of the Bonds at any time and from time Lo time.

2. Authorization and Purpose. The Bonds shall be authorized and issued pursuant o the following: (1) Tille &,
Chapter 17, of the Code of Laws of South Carclina 1976, as amended (“Enabling Act™); (if) the General Bond
Ordinance No, 93-43 cnacted by the City Council of the City (“City Council”) on May 21, 1993 (“Bond
Ordinance™), as amended and supplemented, including as amended and supplemented by the Twellth Supplemental
Ordinance No, 2018-012, cnacted by the City Council on [], 2018 (together with “Bond Ordinance,” as so amended
and supplemented, “Crdinance™),

Proceeds of the Bonds will be used, as applicable, to (i) fund the iinprovements, extensions and enlargements Lo
the System, and (i) pay the costs incurred in connection with the issuance of the Bonds. The Bonds shall mature on
such dates and in such principal amounts, shall bear interest at such rates, shall be reolTered at the prices and yields
and shall be subject to optional redemplion, all as set forth in Exhibit A attached hereto and made a part hereof. The
Drepository Trust Company {(*DTC”) shall act as seeurities depository for the Bonds, which shall be issued in book-
entry form.



Payment of the Bonds will be sceured by a pledge of and lien on the Net Revenues derived by the City rom the
System on a parity with the pledges thereof securing the Bonds of 2009, the Bonds ol 2010, the Bonds of 201 LA, the
Bonds of 201 1B, the Bonds of 2012, the Bonds of 2013, the Bonds of 20164 and the RBonds af 2016B.

3. Official Statement. The City has previously provided to the Underwriter copies al the Preliminary Official
Statement with respect to the Bonds dated [], 2008 (“Preliminary OTicial Statement™). As of its date, the Preliminary
Official Statement has been “deemed final” by the City for purposes of Rule 15¢2-12(b}(1) under the Sceurities
Exchange Act of 1934 except for the offering prices, interest rates, selling commissions, principal amount per
maturity, optional and mandatory redemption provisions, sources and uses of funds and delivery dates of the Bonds.
Within seven business days of the date hereol and, in any event, in sufficient Lime to accompany confirmations
requesting payment [rom customers, the City agrees to supply to the Underwriter a final OfTicial Statement executed
by the City (“Official Statement”) and in a sufTicient quantity to comply with Rule 15¢2-12(b)(1) and the rules ol the
Municipal Securities Rulemaking Board (“MSRB") and to ensure a copy of the Oilicial Statement is placed on
hitp:femmamsrh.orz/ in such a way as (o assist the Underwriter in complying with MSRB Rule G-32. The City
hereby consents lo and ratifies the use by the Underwriter of the Preliminary (HTicial Statement and the Official
Slalement in connection with the public olering of the Bonds.

4, Offering. The Underwriter intends o make an initial bona fide public offering of all the Bonds at not in
excess of the public offering price or prices (nor lower than the yield or yields) set forth in Exhibit A hereto and may
subsequently change such offering price or prices (or yield or yiclds) withoul any requirement of prior notice to the
Ciry. The Underwriter may offer and sell Bonds to certain dealers (including dealers deposiling Donds inlo
investment trusts) and others, as stated in Paragraph | above, at prices lower than the public offering price of prices
stated,

5. Representations and Warranties of the City. The City hereby represents and warrants lo the Underwriter
that:

(a) The City is a municipal corporation existing under the laws ol the State of South Carolina.

(b) The Cily is authorized by the laws of the State of South Carolina, including particularty the Lnabling Act, to
enact the Ordinance, 1o issue the Bonds, Lo enter into this Purchase Contract and to secure the Bonds in the manner
contemplated by the Ordinance.

(¢} The City has full power and authority to consummate the transaclions contemplated by this Purchase
Contract, the Bonds, the Ordinance, the Official Statement and as otherwise set forth herein,

(d) The Cily has duly approved and authorized the distribution and use of the Preliminary Official Statement
and the execution, delivery and distribution of the Official Statement; the City has delivered the Preliminary Official
Statement to the Underwriter, and the City deems the Preliminary Official Statement to be final for the purpose of
SEC Rule 15¢2-12(b)(1) except for the offering prices, interest rates, sclling commissions, principal amount per
maturity, optional and mandatory redemption provisions, sources and uses of funds and delivery dates of the Bonds;
the Official Statement will be a final official statement as such term is defined in Rule 15e2-12(0( 1), as of its date,
and nothing has come to the Cily's attention which would lead it to believe that (i) except for the offering prices,
interest rates, selling commissions, principal amount per maturity, optional and mandatory redemplion provisions,
sources and uses of funds and delivery date of the Bonds, the information contained n the Preliminary Official
Siatement is not true and correct in all material respects or contains any untrue stalement of a matcrial fact or omils
to stale a material fact necessary in order lo make the stalements made in the Preliminary (iTicial Statement, in light
of the circumstances under which they were made, misleading; and (i) the information to be contained in the Official
Statement will not be true and correct in all material respects or will contain any unfrue statement of a malerial fact
or omit to stale a material fact nccessary in order to make the statements made in the Official Statement, in light of
the circumstances under which they were made, misleading (excluding Trom (i) and (ii), above, the information
refating to DTC and its affiliates and the book-entry only system of registration and transfer and related information
under the caption “THE 2018 BONDS—Book-Fniry Only System”; the information relating to the Underwriter
under the caption “MISCELLANEOUS  Underwriting” and the stabilizing language on the inside front cover),
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{&) The City has duly enacted the Ordinance and duly authorized all necessary action to be taken by it for: (i)
the issuance and sale of the Bonds upon the terms set forth herein, in the Ordinance and i the Official Statement; (ii)
the approval of the Official Statement and the exceution of the OTicial Statement by a duly authorized officer; (iif)
the application of the proceeds of the Bonds for the purposes described in the Official Statement, and (iv) the
excoution, delivery and receipt of this Purchase Contract, the Bonds and any and all such other agreements and
documents as may be required Lo be cxecuted, delivered, and received by the City in order to carry oul, give effect
{0, and consummate the lransactions contemplated hereby and by the Official Statement.

(0 ‘The Bonds, when issued, delivered and paid for as herein and in the Ordinance provided, will have been
duly autherized, cxecuted, issued and delivered and will constitute special obligations of the City cntitled to the
benelits and security of the Ordinance. The Bonds and the inlerest thereon do not constitute an indebtedness of the
City within the meaning of any provision, limitation or restriction of the South Carolina Constitution (other than
Arlicle X, Section 14, Paragraph [0 of the South Carolina Constitution authorizing indebtedness payable solely lrem
a revenue-producing project not involving revenues from any tax or license) or the laws of the State of South
Carolina and are payable by the City solely from the Net Revenues of the Syslem.

(g) The City, immediately alier the Closing, will apply the proceeds from the sale of the Bonds as described in
the Ordinance and the Preliminary Official Statement and as more fully deseribed in the certificates delivered at the
Closing. The City will not knowingly take or omit to lake any action, which action ur omission will in any way cause
the proceeds from the sale of the Bonds to be applied in @ manner other than as provided in the Ordinance or would
cause the interest on the Bonds to be includable in gross income for federal income Lax purposes,

{h) Except as stated m the Preliminary Official Statement, or as may he supplemented in the Official Statement,
thete is no action, suit, hearing, proceeding, inquiry or investigation at law or in equity or before or by any court,
public board, agency or body pending or, to the best of the City's knowledge, threatened in writing against or
directly affecting the City contesting the due organization and valid existence of the City or wherein an unfavorable
decision, ruling or finding would, in any way, adversely allect (i) the transactions contemplated herehy or by the
(Ifficial Statement or the validity or duge enactment of the Ordinance or the validity, due authorization and exceulion
of the Bonds, this Purchase Contract or any agreement or instrument to which the City i5 a party and which is used or
contemplated hereby or by the Official Statement, (ii) the federal tax-exempt status of the interest on the Bonds, (iii)
the exemption of interest on the Bonds from taxation in South Caroling as described in Paragraph 5(7) below, (iv) the
organization, existence or powers of the City or the title of the Mayor or any of the members of the City Couneil or
any officers of the City, or (v) the business, properties or asscls or the condilion, financial or otherwise, ol the City.

(i) The execution and delivery by the City of the Official Stalement, this Turchase Contract and the other
documents contemplated herchy and by the Official Statement, and the enactment of the Ordinance and compliance
with the provisions thereof do not and will not conflict with or constitute on the part of the City a breach of or a
default under any existing law, court or administrative regulation, decrce, order or any agreement, indenture,
mortgage or lease by which it is or, on the date of Closing, will be hound, and this Purchase Conlract constitules a
legally binding obligation of the City enforceable in accordance with ils lerms, excepl as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
generally and by equitable principles, whether considered al law or in equily.

{j) There is no legislation enacted or, to the best of the City's knowledge, pending, the effect ol which would
be to remove the exemption of the interest on the Bonds from any taxation under the laws of South Caroling, except
inheritance or other transfer taxes and certain franchise taxes.

(k) The City has not been notified of any listing or proposed listing of disgualification by the Internal Revenue
Service to the effect that the City is a bond issuer that may not certify its bonds.

(1) T, between the date of this Purchase Contract and the Termination of the Disclosure Period (hereinafter
defined), any event shall occur to the knowledge of the undersigned which could reasonably cause or would cause
the Official Statement, as then supplemented or amended, to contain any untrue statement ol a material [act or to
omit to state a material fact necessary 1o make the stalements therein, in the light of the circumstances under which
they were made, not misleading (other than the information relating to DTC and its affiliates and the book-entry only
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system of registration and transler and related information under the caption “TIIE 2018 RONDS—Book-Entry Only
System™; the information relating to the Underwriter under the caption SMISCELLANEOUS - Underwriting” and
the stabilizing language on the inside front cover), the City shall notify the Underwriter thereof, and, ifin the opinion
of the Underwriter such event requires the preparation and publication of a supplement or amendment to the CHficial
Statement, the City will at its own expense forthwith prepare and furnish to the Underwriter (1) a sufficient number
of copies of an amendment of or supplement to the Official Statement (in form and substance satisfactory (o the
Underwriter) which will supplement or amend the Official Statement so that it will not contain an unirue statement of
a material facl or omit to state a material fact necessary in order to make the statements therein, in light of the
circumstances existing at such time, not misleading, and (2) if such notification shall be subsequent to the Closing,
such legal opinion, certification, instruments and other documents as the Underwriter may reasonably deem
necessary Lo evidence the truth and accuracy of such supplement or amendment to the Official Statement,

For purposes of this Purchase Contract:

{1) The “Termination of the Disclosure Period” shall mean the later of (1) the earlier of (x)
the ninetieth day following the End of the Underwriting Period (as defined in subparagraph (ii) below) and
(¥) the time when the Official Statement is available to any person [tom a nationally recognized municipal
securities information repository, and (2) the twenty-fifth day following the End of the Underwriting Period;
and

(ii} The “End of the Underwriting Perfod” shall mean the later ol (1) the Closing Date that the
“End af the Underwriting Period™ for purposes of Rule 15¢2-12 will not occur on the Closing Date and (2)
the date on which notice is given to the City by the Underwriler in accordance with the following sentence,
In the event that the Underwriler has given notice to the City pursuant to clause (1) that the “End of the
Underwriting Period™ will not ocour on the Closing Date, the Underwriter agrees to notify the City m
wriling as soon as practicable of the “End of the Underwriting Period” for purposes of Rule 15¢2-12,

(m) Between the time of the City's acceptance hereof and the Closing, the City will not have excculed o issued
any bonds or notes or incurred any other obligations for borrowed money, in cach case, which are payable from, or
secured by a pledge of, the Net Revenues of the System on a parity with the pledge |hereof securing the Bonds, and
there will not have been any adverse change of a material nature in the financial position, method of operation, or
personnel of the System.

(n) Except as otherwise disclosed in the Preliminary Official Statement, the City is in material compliance with
the City’s undertakings, as provided under Rule 15¢2-12,

6. Closing. At 10:00 a.m., local time, on [], 2018, or at such other time or such other date as shall have been
agreed upon by the City and Underwriter, the City will deliver, or cause to be delivered, to the Underwriter the
Bonds, in fully registered form, together with the other documents hereinaller mentioned; and the Underwriter will
accept such delivery and pay the purchase price of the Bonds to the City in Federal or other immediately available
funds. Time shall be of the essence, and delivery at the time and place specified pursuant to this Purchase Contract is
a further condition to the obligations of the Underwriter hereunder.

Payment and delivery of the Bonds as aforesaid shall be made at the offices of the City, or at such other place as
the City and the Underwriter agree upon, provided, however, that the Bonds will be physically delivered to DTC in
MNew York, New York, or pursuant to arrangements wilth D'I'C, to [], as lrustee (“Trustee™) under the terms of a
“FAST" closing. Such payment and delivery is herein called the “Closing.” The Bonds will be delivered as fully
registered Bonds in book-entry form, in the form of one certificate per maturity and registered in the name of “Cede
& Co™ At the direction of the City, the Trustee shall release or authorize the release of the Bonds at the Closing lo
the Underwriter upon receipt of payment for the Bonds as aforesaid. In addition, the Cily and the Underwriler agree
that there shall be a preliminary closing on [], 2018, or on such other date agreed upon by the City and the
Underwriter,

7. Closing Conditions, The Underwriter’s obligation to purchase the Bonds at the Closing is subject to the
fullowing conditions which must be performed in a timely lashion as set forth herein: (i) the performance by the City
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ol ils obligations to be performed hereunder and (ii) the following conditions, including the delivery by the City of
such documents as are enumerated herein in form and substance reasonably satisfactory to the Underwriter:

(a) Al the time of Closing, (i) the Official Statement shall not have been amended, modified or supplemented
except as may be agreed to by the Underwriter, and the Ordinance shall be in full {oree and effect and shall not have
been amended, modified or supplemented except as may have been agreed to in writing by the Underwriter, (ii) the
proceeds of the sale of the Bonds shall be applied as deseribed in the Official Stalement, {iii}y all olficial action of the
City telaled to the Bonds shall be in full force and effect and shall not have been amended, modified or
supplemented cxeept as may have been agreed to in writing by the Underwriter, and (iv) the City shall have duly
enacted and there shall be in [ull force and effect such proceedings as, in the opinion of MeNair Law Firm, P.A. and
Johnson, Toal & Battiste, P.A. (“Co-Bond Counsel”), shall be necessary in connection with the transactions
contemplated hereby.

(b) The Underwriter shall have the right lo cancel its obligation to purchase the Bonds (and such cancellation
shall not constitute a default hereunder by the Underwriter) if between the date hereof and the Closing!

(i) legislation shall be enacted or be actively considered for enactment by the Congress, or
recommended to the Congress [ur passage by the President of the United States, or favorably reporied for
passage to either House of the Congress by a committee of such [Touse (o which such legislation has been
referred for consideration, a decision by a courl of the United States or the United States Tax Courl shall be
rendered, or a ruling, regulation or official statement by or on behalf ol the ‘I'reasury Department of the
Uniled States, the TRS ar other governmental ageney shall be made or proposed to be made with respect to
federal taxation upon revenues or other income of the general character Lo be derived by the City or by any
similar body, or upon interest on obligations of the general character of the Bonds, or other action or events
shall have transpired that have the purpose or effect, dircetly or indirectly, of changing the federal income
tax conscquences of any of the transactions contemplated in connection herewith, Lhat, in the opinion of the
Underwriter, materially and adversely alfects the market price of the Ronds or the markel price generally of
ohligations of the general character of the Bonds;

{ii) any legislation, ordinance or repulation shall be enacted or be actively considered for
enactment by any governmental body, department or agency of the State, or a decision by any court of
competent jurisdiction within the State shall be rendered that, in the opinion of the Underwriter, materially
and adversely affects the market price of the Bonds;

(iii) any action shall have been taken by the Sceuritles and Fxchange Commission Lhat would
require the registration of the Bonds under the Securities Act of 1933, as amended (¥1933 Act™), or the
qualification of the Ordinance under the Trust Indenture Act of 1939, as amended, or it appears that the
Underwriter, by sclling the Bonds, would subject itsell to lability under the 1933 Act, the 1934 Act or any
blue sky law;

{iv) any event shall have oecurred or shall exist that, in the opinion of the Underwriter, either
(i) makes untrue or incorreet in any material respect any statement or information contalned in the (¥ficial
Statement, or {ii) is not reflected in the Official Statement and should be reflected therein in order to make
the statements and information contained therein not misleading in any material respect;

) there shall have occurred any outbreak of, or escalation in, hostilities or other national or
international calamity or crisis or a financial crisis, including, but not limited to, the United States engaging
in hostilities, or a Declaration of War or a national emergency by the United States on or after the dale
hereof which, in the sole opinion of the Underwriter, would affect materially and adversely the ability of the
Underwriter Lo market the Bonds;

{vi} trading shall be suspended, or new or additional trading or loan restrictions shall be
imposed, by the New York Stock Exchange or other national securitics exchange or governmental authorily
wilh respect to obligations of the general character of the Bonds or a general banking moratoriam shall be
declared by federal, South Caroling or New York authorities,
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(vi) there shall have occurred any change in the financial condition or alfairs of the City or the
System the effect of which is, in the sole judgment of the Underwriter, so material and adverse as to make il
impracticable or inadvisable to proceed with the offering or delivery of the Bonds on the terms and in the
manner contemplated by the Official Statement,

(wii) either of the ratings of the Bonds shall have been downgraded or withdrawn, or becomes
the subject of a published negative credit watch, which in the Underwriler’s sole opinion, materially
adverscly affects the market price of the Donds;

(viii)  any litigation shall be instituted, pending or threatened to restrain or enjoin the issuance,
sale or delivery of the Bonds or in any way contesting or questioning any authority for or the validity of the
Bonds or the money or revenues pledged Lo the payment thereof or any of the proceedings of the City taken
with respect to the issuance and sale thereof]

(ix) the *blue sky™ or securitics commission of any state in the United States has withheld
registration, ¢xemption, or clearance of the offering of the Bonds, and, in the sole opinion of the
Underwriter, the effect of the withholding will materially and adversely alfect the markel price or
marketability of the Bonds;

(x) the purchasc of and payment for the Bonds by the Underwriler, or their resale of
reoffering by the Underwriter, on the terms and conditions contemplated by this Purchase Contract and the
Official Statement, is prohibited by any applicable law or governmental regulation or by order of any court,
government authority, board, agency, or commission or would subject the Underwriter to liability under the
1933 Act, the 1934 Acl, common law or otherwise;

(xi) additional material restrictions not in force on the date of this Purchase Contract have
been imposed on trading in sceurities generally or by a governmental authorily or Financial [ndustry
Regulatory Authorily; or

{xi1) there shall have oceurred any event other than those listed above, the effect of which is, in
the reasonable and exclusive judgment of the Underwriter, material and adverse to make it impractical or
inadvisable to proceed with the offering of the Bonds on the terms and in the manner contemplated by Lhe
CHTicial Statement.

(c) At the time of Closing, the City shall have duly adopled all proceedings required by the Enabling Act and
all other applicable laws and regulations, State or [ederal, necessary Lo enable Co-Bond Counsel Lo deliver an
unqualified opinion with respect to due authorization, execulion and delivery ol the Bonds,

(d) The Underwriter shall have rccelved, within a sufficient time period for such Official Statements to
accompany conflirmations delivered by the Underwriter to potential investors in aecordance with the Rules of the
MSRE but in no event later than seven husiness days following the date hereof, a quantily of Official Statements
adequate to enable the Underwriter to meet the continuing obligations imposed on it by Rule 15¢2-12 under the 1934
Acl,

(e) At or prior to the Closing, the Underwriter shall receive one executed original of the following decuments,
unless otherwise indicated:

(iXA) the unqualified approving epinions of Co-Bond Counsel cach dated the date of Closing,
addressed to the City in substantially the forms ol Appendix “I" of the Official Starement, and (B)
supplemental opinions ol Co-Bond Counscl, each dated the date of Closing and addressed o the
Underwriter, in substantially the forms set forth in Exhibit B attached hereto;

(ii} a certilicate of the City, dated the date of Closing signed by an official of the City, in
substantially the form attached hereto as Exhibit C;



{iif) a specimen of the Bonds;

(iv) an opinion of Teresa A, Konx, Esquire, Counsel to the City, addressed to the Cily and the
Underwriter, dated the date of Closing in substantially the form attached herete as Exhibil D;

(v) evidence satisfactory to the Underwriter that the Bonds have been rated “[T* by Moody's
Investars Scrvice, Inc. (“Moody's™) and “[]” by Standard & Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLC business (“Standard & Poor's™);

(vi) a cerfified copy of the Ordinance;

(vii) a copy of the Official Statement executed on behalf of the City by a duly authorized
officizl of the City;

(viii)  an executed copy of the Disclosure Dissemination Agent Agrcement dated the date of
Closing, between the City and Digital Assurance Certilication, L.L.C;

(ix) the opinions of Parker Poe Adams & Bernstein LLP and the Starkes Law Firm, 1.LC, Co-
Counsel to the Underwriter, addressed to the Underwriler and dated the date of Closing in substantially the
fisrms attached hereto as Exhibit L) and

(x) other certificates of the Cily or information of the City contained in centificates listed in
the Closing Memorandum to be approved by counsel to the City and Co-Bond Counsel, and such additional
opinions, as Co-Bond Counsel may reasonably request to evidence (A) compliance by the City with legal
reguirements, (B) the truth and accuracy, as of the time of Closing, of the respective representations of the
City contained herein and (C) the due performance or satisfaction by the City at or prior to such time, of all
agreements then to he performed and of all conditions then to be salisfied by the City,

If the City shall be unahle to satisfy the conditions or the obligations contained in this Purchase Conlract, or if
the obligation of the Underwriter to purchase and accept delivery of the Bonds shall be terminated for any reason
permitted by this Purchase Contract or, at the election of the City, i the Closing shall not occur by the end of
business on ||, 2018, or such alternative date as the partics may mutually cstablish, this Purchase Contract shall
terminat¢ and neither the Underwriter nor the City shall be under lurther obligation hereunder; except that the
respective obligalions to pay expenses Lo the extent applicable, as provided in Paragraph |3 hercol, shall continue in
full force and effect,

The delivery of any certificate that is required to be delivered in accordance wilh this Purchase Contract shall be
deemed Lo have been made il the terms of that certificate are included to the satisfaction of the Underwriter within
any one certificate or any number of other certificates delivered or caused to be delivered by the parly responsible
for delivery.

8. [Issue Price Cerfificate, Al the Closing, contemporaneously with the receipt of the Bonds, the Underwriter
will deliver to the City a receipt therefor and a certificate as Lo issue price of the Bonds confirming their reasonable
expectations regarding the representations set forth in Paragraph number 4 hereof and as o such other matters
reasonable required in order to enable Co-Bond Counsel to render an opinion as Lo the exclusion from gross income
for federal income tax purposes of interest on the Bonds.

9, Opinions of Co-Bond Counsel. The City will Turnish to the Underwriter a reasonable supply of copies of
the opinions of Co-Bond Counsel to accompany delivery of the Bonds.

10. Anmual Awdits. The City agrees to furnish to the Underwriter, upon request during the life ol the
outstanding Bonds, a copy of each annual audit report for the System issued by the City from time to time.

I1. Mutual Performance. The obligations of the City hercunder are subjeet to the performance by the
Underwriter of its obligations hercunder.



12. Survival of City’s Representations, Warranties and Agreements, All representations, warranties and
agreements of the City hereunder shall remain operative and in full force and effect, regardless of any investigations
made by or on behalf of the Underwriter and shall survive delivery and payment ol the Bonds.

13. Payment of Expenses, I the Bonds are sold to the Underwriter by the City, the City shall pay, out of the
proceeds of the Bonds, any expenses incident to the performance of its obligations hercunder including but not
limited to: (a) the costs of the preparation of the Preliminary Official Statement and Official Statement for the Bonds,
including the costs of all proofs and production of final proof, together with the number of copies which the
Underwriter deems reasonable and the costs of delivery of the Preliminary Official Statement and Official Statement;
(b the cost of the preparation, printing and delivery of the Bends in fully-registered form; (c) the fees and
disbursements of Co-Bond Counsel, Co-Counsel to the Underwriters and any other experts or consultants retained by
the City, including the City's Counsel, financial advisor, independent engineers, accountants, consultants and the
charges of Moody's and Standard & Poor's; and (d) fees and costs of the Trustee/Paying Agent and Escrow Agent.

The Underwriler shall pay (a) all advertising expenses in connection with the public offering of the Bonds; (b)
all expenses Incurred by it in connectlon with its public offering and distribution of the Bonds, including, but not
limited to, the fees and disbursements of any counsel retained by them (other than fees and disbursements ol Co-
Counsel to the Underwriters deseribed in paragraph 13); and (c) the cost of preparing and printing the blue sky and
legal investment memoranda and the disbursements for filing fees in connection with the aforesaid blue sky and legal
investment memoranda,

14, Covenants of the Cify. 'The City agrees:

(a) To deliver promptly to the Underwriter such number of conformed copies ol the Official Statement {and
any amended or supplemented Official Statement) and the Ordinance as the Underwriter may reasonably request;

(b) Not to supplement or amend, or cause lo be supplemented or amended, the Official Slatement or the
Ordinance from the date of this Purchase Contract through the Termination of the Disclosure Period, without the
prior written consent of the Underwriter;

(¢) Through the End of Underwriting Period, to prepare any amendment or supplement to the OflTicial
Statement that may, in the judgment of the City or the Underwriter, be required so that the (ificial Statement as
amended or supplemented will not conlain any untrue statement of a material fact or nrmit to state any material fact
necessary in order to make the statements therein, in the light of the circumslances under which they were made, not
misleading

(d) To advise the Underwriter immediately of receipt by the City of any notification with respect to the
suspension of the gualification of the Bonds for sale in any jurisdiction or the initiation or threal ol any proceeding
for that purpose;

(e} To cooperate with the Underwriter including lurnishing such information, executing such instruments and
taking such other action in cooperation with the Underwriter as may be required to qualily the Bonds for offering and
sale under the “blue sky” or other laws of such jurisdictions as the Underwriter may designate; provided that in
conmection with such qualification the City shall not be obligated to take any action that would subject it 1o the
general service of process in any state where it is not now subject;

() Mol to take or omit to take any action which action or omission will adverscly effect the exemption [rom
federal income taxation ol interest on the Bonds under the Internal Revenue Code of 1986, as amended; and

(£) Not to take or omit to take any action which action or omission will in any way causc the proceeds of the
Bonds to be applied in a manner contrary to that described in the Ordinance or the Official Statement.

15. Notices. Any nolice or other communication to be given to the Cily under this Purchase Contract may be

given by delivering the same in writing at its address set forth ahove, and any notice or other communication to be
given to the Underwriter under this Purchase Contract may be given hy delivering the same in writing to [],
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Altention: [].

16. Arm's-Length Transaction. The City acknowledges and agrees that (i) the purchase and sale of the Bonds
pursuant to this Purchase Contract is an arm’s-length commercial transaction between the City and the Underwriter,
(ii} in connection therewith and with the discussions, undertakings, and procedures leading up to the consunumnation
of this transaction, the Underwriter is and has been acting solely as a principal and is nol acting as the agenl or
fiduciary of the City, (iii) the Underwriter has not assumed an advisory or fiduciary responsibility in favor of the City
with respect to the offering contemplated herehy or the discussions, undertakings, and procedures leading (hereto
(regardless of whether the Underwriter has provided other services or is currently providing other services to the Ciry
on other matters) and the Underwriter has no obligation to the City with respect to the oflering contemplated hereby
excepl the obligations expressly set forth in this Purchase Contract, (iv) the Underwriter has financial and other
interests that dilfer from those of the City, and (v) the City has consulted its own legal, financial, and other advisors
Loy the extent it has deemed appropriate,

16. Partles in Interest, This Purchase Contract is made solely for the benefit of the City and the Underwriter
(including any successors or assigns of the Underwriter) and no other person shall acguire or have any right
hereunder or by virtue hereof, cxcept that the representation, warranties, and agreements of the Cily contained in this
Purchase Contract shall also be deemed to be for the benefit ol the person or persons, if any, who control the
Underwriter within the meaning of Section |5 of the 1933 Act or Section 20 of the 1934 Act. Nothing in this
Purchase Conlract is intended or shall be construed to give any person, other than the persons referred to in this
paragraph, any legal or cquitable right, remedy or claim under or n respect of this Purchase Contract or anmy
provision contained herein. All of the representations, warrantics and agreements of the City contained herein shall
remain in full foree and effect, regardless of (a) any investigation made by or on behall of any Underwriler, )]
delivery of the Bonds and payment of amounts required hercunder by or for the City or (¢) any lermination of this
Purchase Contract.

17. Governing Law, This Purchase Contract shall be governed by and construed in accordance with the laws of
the State of South Carolina.

18, Effectiveness; Counterpart Execution. This Purchase Contract shall become effeclive upon your
acceptance and exceution hereof and may be exceuted in counterparts and such counterparts shall constitute one and
the sam instrument.

19, No Liability, Neither the Mayor or members of the City Council, nor any officer, agenl, attorney or
cmployee as such, in his or her individual capacity, past, present or fulure of the City, either directly or through the
City, shall be charged personally by the Underwriter with any liability, or held liable to such Underwriter under any
lerm or provision of this Purchase Contract or because of its execution or contemplated exceulion, or because ol any
breach or attempled or alleged breach thercof. 1t is expressly agreed and understood that the obligations of the City
under this Purchase Contract arc solely corporate obligations and that no personal liability whatsoever shall attach o,
or be incurred by, any past, present or future officer, agent, attomey or employee thereof. All personal liability of any
character against every such past, present or fulure officer, agenl, atlorney and employce ol the City is, by the
execution of this Purchase Contract and as a condition of, and as part of the consideration for, the exceution of this
Purchase Contract, cxpressly waived and released. The immunity of the past, present or future officers, agents,
attorneys and employees of the Cily under the provision contained in this Section shall survive the Lermination of this
Purchase Contracl,

JONE SIGNATURE PAGE FOLLOWS]
[REMAINDER OF PAGE INTENTIONALLY BLA NE]
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SIGNATURE PAGE TO PURCHASE CONTRACT]

Accepted and Agreed to as
of the date lirst above written.

CITY OF COLUMBILA, SOUTH CAROLINA

By

Wery truly yours,

By: []. on behalf of itsell and as representative of ||

By:
[1s:

Tts:
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EXHIBIT A

The Bonds shall mature on the dates and bear interest at the rates and shall be reoffered at the prices as set forth
below:

MATURITY SCHEDULE

£|] Serial Bonds

Redemption

Optianal Redemprion

The Bonds maturing on or after || 1, 20[], are subject to redemption prior Lo maturity on or after [] 1, 20, at the
aption of the City, as a whole or in part at any time in such order of their maturities as the City shall determine at the
redemption price equal to 100% of the principal amount of the Bonds being redeemed together with accrued interest
tor the date fixed for redemption.

Mandatory Redemption

[to be updated]

[REMAINDER OF PAGE INTENTIONALLY BLANK/



EXHIBIT B

Forms ol Supplemental Bond Counse! Opinions

). 2018

I

on behalf of itselfand as representative of

1
[CITY/STATE]

Re: $[] Walerworks and Sewer System Revenue DBonds, Serics 20118, of the Cily of Columbia, South
Carolina

We have acted as bond counsel in conmection with the issuance by the City of Columbia, South Carolina
(“City™) of its 5| original principal amount Waterworks and Sewer System Revenue Bonds, Series 2018 (“Bonds™),
This opinion is being delivered to you pursuant to paragraph 7(¢)(i)(13) of the Purchase Contract dated ||, 201 8
(“Purchase Contract™) between the City and you as the underwriter (“Underwriter”). Capilalized terms not otherwise
defined herein shall have the meanings assigned such terms in the Purchase Conlracl.

Reference is made o our approving opinion (“Opinion™) of even date herewith as bond counsel addressed to
the City delivered in connection with the issuance of the Bonds. You are hereby authorized to rely upon the Cpinion to
the same extent as if the Opinion were specifically addressed to you, subject to the qualifications and considerations set
forth in the Opinion.

In connection therewith, wa have examined:

1. Title 6, Chapter 17, of the Code of Laws of South Carolina, 1976, as amended.
2. The Purchase Conlract.
3. The Official Slatement dated [], 2018 (“Official Statement”), relating to the Bonds; provided,

however, that we have not reviewed any electronic version of the Official Statement and assume that any such version is
identical in all respects to the printed version.

4. The General Bund Ordinance MNo. 93-4 cnacted by City Council (*City Council”®) of the City on May
21, 1993 (*General Ordinance™), as amended and supplemented, including as amended and supplemented particularly
by the [] Supplemental Ordinance No. 2018-012, cnacted by the City Council on [], 2018 {collectively, the
“Ohedinance™),

LB I'he Disclosure Disscmination Agent Agreement dated the date hercol between the City and Digital
Assurance Certification, L.L.C. (*Disclosure Agrecment™),

Based upon the foregoing and examinations of such other documents, and consideration of such matters of law
as we have desmed appropriate to enable us to render this opinion, we are of the opinion that:

1 The Purchase Contract and the Disclosure Agreement, respectively, have been duly authorized,
executed and delivered by the City.

2. ‘The Official Statement has been duly authorized, approvied and delivered by the City.

¥ We have considered the information contained in the Official Statement under the headings



entitled: “T1IE 2018 BONDS” (other than the information under “Book-Entry-Only System™); “SECURITY FOR
THE 2018 BONDS"; and in Appendix C of the Official Statement entitled “Summary of Certain Provisions of the
Ordinance” and, based upon our review, we are of the opinion that the stalements or summaries under such headings
(excepl the information thevein related to The Depository Trust Company and its affiliates and the book-cntry only
system of registration and transfer and related information under the caption *TIIE 2018 BONDS—Book-Entry Only
Systemn,” as to which we express no opinion) are, to the extent indicated therein, accurate statements or summaties of
the matters set forth or documents referred to therein, and fairly present the information purporled to be shown, and the
information under the heading *TAX EXEMPTION AND OTHER TAX MATTERS™ is true and correet in all material

respects.

4. The Ordinance and the Bonds conform as the form and tenor with the terms and provisions thereol'as
selout in the Official Statement.

5 Al conditions precedent to the delivery of the Bonds contained in the Ordinance have been fulfilled.

& The Bonds are presently exempt frum registration under the Securities Act ol 1933, as amended, and
the Ordinance is presently exempt from gualification as an indenture under the Trust Indenture Act of 1939, as amended,

This opinion is rendered o and may be relied upon solely by the Underwriter and may not be relied upon by
any other persons, firms or corporations,

This apinion is given as of the date hereof, and we assume no obligation to revise or supplement this opinion to
reflect any facts or circumstances that may hereafter come Lo our attention, or any changes in law that may hereafter
OCCLr.

Yours very truly,

McNAIR LAW FIRM, P.A.
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1], 2018

L
ot behalf of itsell and as representative of
L
[CITY /STATE]
Re: ${] Waterworks and Sewer System Revenue Bonds, Series 2018, of the City of Columbia, South
Carolina

We have acted as bond counsel in connection with the issuance by the City of Columbia, South Carolina
(“City") of its $| original principal amount Waterworks and Sewer System Revenue Bonls, Series 2018 (“Bonds™).
This opinion is being delivered to you pursuant to paragraph 7(e)(i)(B} of the Purchaze Contract dated [1, 2018
{(“Purchasc Contract™) between the City and you as the underwriter (“Underwriter”). Capitalized terms not otherwise
defined herein shall have the meanings assigned such terms in the Purchase Contract,

Reference is made to our approving epinion (“Opinion™) of even date herewith as bond comnsel addressed to
the City delivered in connection with the issuance of the Ponds. You are herehy authorized to rely upon the Opinion to
the same extent as if the Opinion were specifically addressed to you, subjeet to the qualifications and consideralions set
forth in the Opinion.

In connection therewith, we have examined;

1. Title 6, Chapter 17, of the Code of Laws of South Caroling, 1976, as amended.
pi 4 The Purchase Contract,
3. The Official Statement dated [), 2018 (“Official Statement™), rclating to the Bonds; provided,

however, thal we have not reviewed any electronic version of the Official Statement and assume that any such version is
identical inall respecls Lo the printed version,

4. The General Bond Ordinance No. 93-4 enacted by City Council (“City Council™) of the City on May
21, 1993 (“Gieneral Ordinance™), as amended and supplemented, including as amended and supplemented particularly
by the [] Supplemental Ordinance No. 2018-012, enacted by the City Council on [], 2018 (collectively, the
“Ordinance™).
5. The Disclosure Dissemination Agent Agreement dated the date hereof between the City and Digital
Assurance Certification, L.L.C. ("Disclosure Agreement™).

Bused upon the foregoing and examinations of such other documents, and consideration of such matters of law
as we have deemed appropriate (o enable us to render this opinion, we are of the opinion that:

1. The Purchuase Contract and the Disclosure Apreement, respectively, have been duly authorized,
executed and delivered by the City.

2, ‘The Official Statement has been duly authorized, approved and delivered by the City.

3. We have considered the information contained in the OlTicial Statement under the headings
entitled: “THE 2018 BONDS" (other than the information under “Book-Entry-Only System®”); *SECURITY [FOR
THE 2018 BONDS"; and in Appendix C of the Official Statement entitled “Summary of Cerlain Provisions of the
Cirdinance” and, based upon our review, we are of the opinion that the statements or surnmaries under such headings
(except the information therein related to The Depository Trust Company and its affiliates and the book-entry only
system of registration and transfer and related information under the caption "THLE 20108 BONDS —Book-Entry Only
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Syslem,” as to which we express no opinion) are, Lo the extent indicated therein, accurate statements or surmmaries of
the marters set forth or documents referred to therein, and fairly present the information purported to be shown,

4, The Ordinance and the Bonds conform as the form and tenor with the terms and provisions thereof as
scl out in the Official Statement.

3. Al conditions precedent to the delivery of the Bonds contained in the Ordinance have been fulfilled.

. The Bonds are presently exempt from registration under the Securitics Act of 1933, as amended, and
the Ordinance is presently exempt from qualification as an indenture under the T'rust Indenture Act ol 1939, as amended.

This opinion is rendered to and may be relied upon solely by the Underwriter and may not be relied upon by
any other persons, finms or corporations.

This opinion is given as of the date hereof, and we assume no obligation to revise or supplement this opinion to
reflect any facls or circumstances that may herealler come to our attention, or any changes in law that inay hereafter
ooeur,

Y¥ours very tmly,

Johuson, Toal & Baltiste, P.A.



EXHIBIT C

GENERAL CERTIFICATE OF THE CITY OF COLUMBIA
REQUIRED BY SECTION 7(e)(ii) OF THE PURCITASE CONTRACT

Pursuant to Section T(e)(ii} of the Purchase Contract dated [], 2018 (“Purchase Contract™), between the City
of Columbia, South Carolina (“Ciny™) and [], on behall of itself and as representative of [], us underwriter
{(“Underwriter”), the undersigned authorized representative of the City hereby certifies as follows:

1. The representations and warranties of the City in the Purchase Contract are frue and correct in all
material respects as of the date hereof,

2. There is no action, suit, hearing, proceeding, inquiry or investigation at law or in equity or before
or by any court, public board, agency or bedy pending or, to the best of the City’s knowledge, threalened in writing
apainst or directly affecting the City contesting the due organization and valid existence of the City or wherein an
unlavorable decision, ruling or finding would, in any way, materially adverscly affect (A) the transactions
contemplated by the Purchase Contract or the Official Statement dated [], 2018 (“Official Statement™), relating to the
5[] City of Columbia, South Carolina Waterworks and Scwer System Revenue Bonds, Series 2018 {collectively,
“Ronds"), or the validity, due authorization and execution of the Purchase Contract, the Disclosure Dissemination
Agent Agresment dated | ], 2018, between the City and Digital Assurance Certification, L.1.C., ur any agreement or
instrument to which the City is a parly or which is used or contemplated for use in the consummation ol the
transactions contemplated by the Purchase Contract or by the Official Stalement, (B} the toderal tax-exempt status of
the inlerest component on the Bonds, (C) the exemption of the interest component on the Bonds From taxation as
deseribed in Pavagraph 3(j) of the Purchase Contract, (D) the organization, existence or powers of the City or the
title of the Mayor or any of the members of the City Council or any officers of the City except as sct forth in the
Official Statement, ar (E) the business, properties or assets or the condition, financial or otherwise, of the Cily.

3. The information with respect Lo the City contained in the Official Statement, relating to the Bonds,
is. as of ils date, true and carrect in all material respects. The information with respect to the City contained in the
Official Statement does not contain any untrue statement of @ material fact or omit to state ¢ material fact necessary
in order Lo make the statements made therein, in light of the circumstances under which they were made, not
misleading, and there has not been any material adverse change in the financial condilion or operations of the City
sinee the date of the Official Statement which has not been brought to the altention of the Underwriter in writing
prior to the date hereof.

4. To the best of the knowledge and belief of the City, the City reasonably expects as of the date
hercol that the proceeds of the Bonds will be used as provided in the Official Statement.



IN WITNFSS WHERLOF, the undersigned has executed this Certificate in the name and an behalf of the
City as of ], 2018,

CITY OF COLUMBLA, SOUTH CAROLTNA

By:

City Manager
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EXHIBIT Iy
| Form of Opinion of the City Atlomey]

M, 2018

I

on behall of itself and as representative of

I
|CITY / STATE]

City of Columbia
Columbia, South Carolinag

Re: ${ Waterworks and Sewer System Revenue Bonds, Series 2018, of the City of Columbia, South Carolina

As counse! Lo the City of Columbia, South Carolina, a municipal corporation and political subdivision
created pursuant to the laws of the State of South Carolina (“City™), | have considered the validity of the City’s £
original principal amount Waterworks and Sewer System Revenue Bonds, Serics 2018 (“Bonds™), Thix opinion is
being delivered to you pursuant lo paragraph 7(e)(iv} of the Purchase Contract dated [], 2018 (*Purchase Contract™)
between the City and you as the underwriter (“Underwriter™). Capitalized terms not otherwise defined herein shall
have the meanings assigned such terms in the Purchase Contract,

In connection therewith, | have examined:

1. Title &, Chupter 17, of the Code of Laws of South Carolina, [976, us amended;
2 The Purchase Contract;
3 The Oficial Statement dated ||, 2018 (“Official Statement™), relating to the Bonds, provided,

however, that | have not reviewed any electronic version of the Official Statement and assume that any such version
iz identical in all respeets to the printed version;

4, The General Bond Ordinance No. 93-4 enacted by City Council (“City Council”) of the City on May
21, 1993 (“General Ordinance™), as amended and supplemented, including as amended and supplemented particularly
by the || Supplemental Ordinance No. 2018-012, enacted by the City Council on [], 2018 {collectively, the
*UOrdinance™),

5. The Disclosure Dissemination Agent Agreement dated the date hercol between the City and Digital
Assurance Certification, L.L.C. (“Disclosure Agreement™ and with the Purchase Contract, “Cily Agreements™); and

i Such other documents and instruments and proceedings of the City as I have deemed relevant,

As to questions of fact material to my opinion, I have relied upon representations and other certifications ol
officials of the City without undertaking to verify the same by independent investigation.

Based on the foregoing, 1 am of the opinien that as of this date:

L, The City is a political subdivision validly existing under the Constitution and laws of the State of
South Caroling, and has all requisite power and authority (i) to enact and implement the Ordinance and to issue, sell
and deliver the Bonds and (if) to conduet its business as currently being conducted and as proposed to be conducted
and as described in the Official Statement and Lo carry out the transactions contemplated by the Purchase Contract
gnd the Official Statement.



2 Each of the City Agreements has been duly authorized, executed and delivered by the City and,
assuming duc authorization, execution and delivery hy the applicable parlics thereto, constitutes a legal, valid and
binding agreement enforceable against the City in accordance with ils terms (except that the enforceability thereof
may be subject lo the cxercise of judicial discretion in accordance with gencral principles of eqguily and to
bankruptey, insolvency, reorganizalion, fraudulent conveyance, moratorium and other similar laws affecting
creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable); provided, however, that no
opinion is expressed as to the enforceability of the indemnity or choice of law provisiens thercol.

3. The City has taken all action legally required of it to enact and to implement the Crdinance and to
authorize the issuance, sale and delivery of the Bonds. The Ordinance has been duly enacted by the City Council.

4. To the best of my knowledge and after due inquiry, the City is not in default in any material respect
under any material agreement or other instrument to which it is a party or by which it may be bound.

5. There are no consents, approvals or authorizations of the State of South Carolina or uny local
governmental authority required un the part of the City in connection with the enactment and implementation of the
Ordinance and the execution and delivery of the Purchase Contract, provided, however, that there is no opinion
piven with respect Lo compliznce with any state securities kaws or *blue sky” laws of any jurisdiction.

£, To the best of my knowledge and after due inquiry and except as disclosed in the Official
Statement, there are no proceedings or investigations pending or threatened in writing against the City in any cowrt or
before any governmental authority or arbitration board or (ribunal, wherein an unfavorable decision, ruling or finding
would in any way materially and adversely affect the transactions conlemplated by the Purchase Contract and the
Official Statement or which, in any way, would adverscly affect the validity and enforceability of the Bonds, or any
sgreement or instrument to which the Cily is a party and which is used or contemplated by the foregoing,

i To the best of my knowledge and after due inquiry, the City in all material respects has good and
proper title to the System as described in the Official Stalement.

8. None of the proceedings held or actions taken by the City with respect to the Ordinance, the City
Agreements or the Bonds have been repealed, rescinded or revoked.

Wery truly yours,

Terssa A, Knox
Cily Altorney
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EXHIBIT E

Form of Underwriter’s Counsel QOpinion

[], 2018
1
on behall ol itsell and as representative of
H?ITY { STATE]
i1

City af Columbia, South Caroling
Waterwarks and Sewer System Revenue Bonds
Series 2018

Ladics and Gentlemen:

We have acted as counsel to [] on behalf of itself and us representative of ||, as the underwriter (*Underwriter™)
in connection with the purchase of the referenced bonds (“Bonds™) pursuant to a Purchase Contract, dated [], 2018
(*Purchase Contract”), between the Underwriter and the Cily of Columbia, South Carolina ("City™). This opinion is
delivered to you pursuant to Section 7(e)(ix) of the Purchase Contract, Each capitalized lerm not otherwise defined
inn this letter has the meaning assigned to that term in the Purchase Contract,

We have, as your counsel, examined and relied on originals or copies, certified or otherwise identified to our
satisfaction, of such other documents, legal opinions, instruments or records, and have made such investigation of
law, as we have deemed appropriate as a basis for the conclusions hereinafter expressed for the purpose of this
upinion.

In arriving at the conclusions expressed below, we are not expressing any opinion or view on, and are assuming
and relying on, the validity, accuracy and sufficiency of the records, documents, cerlificates and opinions referred to
abave, including the accuracy of all factual matters represented and legal conclusions contained therein. We have
assumed that all records, documents, certificates and opinions Lhat we have reviewed, and the signatures therelo, are
genuine.

W are not passing on and do not assume any responsibility for the aceuracy, completeness or fairness of any of
the statements contained in the Official Statement, daled [], 2018 (“Official Statement™), and make no representation
that we have independently verified the aceuracy, completeness or fairness of any such statements. [lowever, in our
capacity as your counscl, we met in conferences with your representatives and representatives ol the Cily, counsel to
the Cily, McNair Law Firm, P.A. and Johnson, Toal & Battiste, P.A., as co-bond counsel, during which confercnces
the contents of the Official Statement and related matters were discussed, Based on our participation in these
conferences, and in reliance on these conferences and on the records, documents, certificates and opinions referenced
ahove, we advise you that, during the course of our representation of you as the Underwriter on this matler, no
information came to the attention of the attorneys in our firm rendering legal services in connection with your
representation that caused us to believe that the Official Statement as ol ils date and as of the dale ol this letter
(except for any financial and statistical data and forecasts, numbers, estimates, assumptions and expressions ol
opinion, and mlormation concerning The Depository Trust Company and the book-entry system for the Bonds
conlained or incorporated by reference in the Official Statement and its Appendices, which we expressly exclude
from the scope of this sentence) contained or containg any untrue statement of a material fact or omitted or omils to
state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading,

Furthermore, we are of the opinion that In connection with the offering and sale of the Bonds, the Bonds are

exempt from registration pursuant to the Securilics Act of 1933, as umended, and no indenture with respect to the
Honds is required to be qualified pursuant to the Trust Indenture Act of 1939, as amended,

B-20



Excepl as sel forlh ghove, we express no opinion In connection with the issuance and sale of the Bonds. The
opinions expressed above are rendered solely for your benefil in connection with the issuance of the Bonds. These
opinions may neither be relied on by you for any other pmpose nor be furnished Lo, used, circulated, quoted or relied
on by any other person or entity for any other purpose, without our prior written consent in each instance. We
disclaim any obligation to update the opinions expressed above for evenls occurring or coming to our attention afler
the date of this letter,

Very truly yours,

PARKER POE ADAMS & BERNSTEIN LLP
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[1. 2018

un hehalf of itself and as representative of
fl
[CITY /STATE]

Re: §{] City of Columbia, South Carolina, Waterworks and Sewer System Revenwe Bonds Serfes
2018

T.adies and Gentlemen:

We have acted as counsel to || on behalf of itself and s representative of | ], as the underwriter (“Underwriter™) in
connection with the purchase of the above relerenced bonds (*Bonds™) pursuant to a Purchase Contracl, daled [],
2018 (*Purchase Contract™), between the Underwriter and the City of Columbia, South Carolina (*City™). This
opinion is delivered to you pursuant to Scetion 7(€)(ix) of the Purchase Contract. Fach capitalized term nol otherwiss
delined in this Letter has the meaning assigned to that term in the Purchase Contract,

We have, as your counsel, examined and relicd on originals or copies, certified or otherwise identified to our
satislaction, of such other documents, legal opinions, instrurnents or records, und have made such investipation of
law, as we have deemed appropriate as a basis for the conclusions hereinafter expressed for the purpose of this
opinicn.

In arriving at the conclusions expressed below, we are not expressing any opinion or view on, and are assuming and
relying on, the validity, accuracy and sufficiency of the records, decuments, cerlilicates and opinions referred to
above, including the accuracy of all factual matters represented and legal conclusions conlained therein. We have
assumed that all records, documents, certificates and opinions that we have revicwed, and the signatures thereto, are
genuine,

We are not passing on and do not assume any responsibility lor the accuracy, completeness or faimess alany of the
statements contained in the Official Statement, dated [], 2018 (“Official Statement™), and make no representation thal
we have independently verified the accuracy, completeness or faimess of any such statements. However, in our
capacity as your counsel, we met in conferences with your representatives and representatives of the City, counsel to
the Cily, MeNair Law Firm, P.A. and Johnson, Toal & Baltiste, P.A., as co-bond counsel, during which conferences
the contents of the OfTicial Statement and related matters were discussed. Based on our parlicipation in these
conferences, and in reliance on these conferences and on the records, documents, certificates and ppinions referenced
above, we advise you that, during the course of our representation of you as the Underwriler on this matter, no
information came to the attention of the attorneys in our firm rendering legal services in connection with your
representation that caused us to believe that the Official Statement as ol its date and as of the date of this letter
{except for any financial and statistical data and forecasts, numbers, estimates, assumptions and exprossions of
opinion, and information concerning The Deposilory Trust Company and the book-entry sysiem for the Bonds
contained or incorporated by reference in the Official Statement and its Appendices, which we expressly exclude
from the scope ol this sentence) contained or contains any untrue statement of a material fact or omitted or omits to
stale any material fact necessary Lo make the statements therein, in the light of the circumstances under which they
were made, nol misleading,

Furthermore, we are of the opinion that in connection with the offering and sale of the Bonds, the Bonds are exempl
from registration pursuant to the Securities Act o 1933, as amended, and no indenture with respect to the Bonds is
required to be qualified pursuant to the Trust Indenture Act of 1939, as gmended.

Except as set forth ubove, we express no opinion in connection with the issuance and sale of the Bonds, The opinions
expressed above are rendercd solely for your benefit in connection with the issuance of the Ronds. These opinions
may neither be relied on by you for any other purpose nor be furnished to, used, circulated, quoted or relicd on by
any other persan or entity for any other purpose, without our prior wrillen consent in each inslance, We disclaim any
obligation Lo update the opinions expressed above for events oceurring or coming Lo our attenition atier the date of
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this letter.

Wery Lruly yours,

STARKES LAW FIRM
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EXHIBIT C

FORM OF PRELIMINARY OFFICIAL STATEMENT



PRELIMINARY OFFICEAL STATEMENT DATED MAY || 2008

32 NEW 1851 RATINGS:
Sk Muoody's: Aal
,E w BOOK-ENTRY-ONLY Standard & Poor's: Ad+
; iu: (see “RATINGS™)
g E I the apimion of MeNaw Law Firm, P, Co-Bond Counsed, assiing contivied complianes by the Cin witk the provisions of the
E 2 Imternal Revenue Code of {086, ay amended, ay deseribed fercin, interest on he 2008 Bonds is excludable from gross income for federal
2 ::I iconte fax prposes wnder exvisting laws, regedations, rilings and judicial decisivns. Interest on the 2018 Bonds ig nof an drem of tax
= 2 prefarence in computing the: aliernative nrtatinan fax. (he 2008 Bonds and the inferest thevenn will also be exenipt from all State, county,
Z.g winicipal, school district and other faves or assessments imposed within the State of South Caroling, except estare, trangfer and cerlain

ircumstances 15 this Prelimingry O

Sranchine taves.

RS0, 00, 000
CITY OF COLUMBIA, SOUTH CARODLINA
WATERWORKS AND SEWEHR SVSTEM HEVENUE DOxps
SERTFES 20018

‘whe Are Columibzio

il prer 19 registratian or

“

Dated: Delivery Date

o

Due: Febrnary 1, as shiown on inside cover

Jnd

The City of Columbla, South Caraling (“City™), Waterworks and Scwer System Revenuc Bonds, Series 2018 (“2013 Bonds™), ars issuable
in ully-registored form snd when sued will be registered in the name of Cede & Co., as nomines ol The Depository Trust Compasty, New
York, Mow Yark (1X10™), o which pavments of pringipal, redemplion premivm, if any, and interest on the 2018 Honds will be made. Individual
purchases will be made in book-catry-only form, in denominstions of 55,000 ar any integral multiple thereal, So long a8 Cede & Co, 5=
partnership nomines of DTC, is the registered ovwner of he 2018 Bonds, references herein to holders or registered owncrs of the 2018 Honds
means Cede & Co., and shall not meam the heneficial owners of the 2018 Bonds. Tnterest on the 201 & Bonds shall be pavable on each February |
and August | commensing August 1, 2018, until maturity or prior redemplion. Principal on the 2018 Donds will be payithle in the vears and
amounts shown on the inside cover hereot. All eapitalized terms used on this cover, and not otherwise defined, are defined hergin.

=]
2
=3
ke
=
:
£
2
g
!
L

aomplation or gmendiment,

The 2018 Bonds are being fssned under e authority of the Constitution und faws of the State, including Title &, Chapter 17, and Tatle 11,

E Chopler 21 {as applicable), Code af Laws of South Caroling 1976, a3 wmended, and the General Bumd Ordinance No. ¥3-03, enacled by the City
Z Council, the governing hody of the City (“City Couneil”), on May 21, 1993, a5 amended and supplemented, ineluding as amended and
F = supplemented particulirly by the Twelfth Supplemental Ordinunce Mo, 2018-012, enacied hy the City Council on May [1, 2018.

E ; Thie 2018 Bonds are being issued for the purposes of (1) fonding certain improvements, extensions and enlasgements to the Walerworks and
E é Sewer System of the City {*System™); and (i) paying the costs ineurred in conncetion with the isspance of the 2018 Bands,

;\f: ; I'he 2018 Bonds, including the interest thereon, are payehle solely from the Mel Revenues of the System and are secured by a pledge of and
= lien on the et Revenues thereof THERE WIILL BE NO DEBT SERVICE RESERVE FUND ESTABLISHED FOR OR TUNDEDR WITH

THE PROCEEDS OF TIIE 2018 BONTS,

THE 2018 BONDS WILL BE SUBJECT TO OFTIONAL AND MANDATORY REDEMPTION PRIOR TO MATURITY AS
DESCRIBED HEREIN,

TIE 2018 BONDS DO NOT CONSTITUTE INDEBTEDBNESS OF TIE CITY WITHIN THE MEANING OF AMY STATE
CONSTITUTIONAL PROVISION (OTHER THAN ARTICLE X, SECTION 14, PARAGRAPI 10 OF THE SOUTH CAROLINA
CONSTITUTION AUTHORIZING OBLIGATIONS PAYADLE SOLELY FROM SPECIAL SOURCES NOT INVOLVING
REVENUES FROM ANY TAX OR LICENSE] OR STATUTORY LIMITATION. TIIE 2018 BONDS SHALL NOT CONSTITUTE
BERT OF TIE CITY, NOR A CHARGE, LIEN OR ENCUMBRANCE, LEGAL OR EQUITABLE, ON ANY PROPERTY OF TIIE
CITY OR ON ANY INCOME, RECEIPTS OR REVENUES THEREOF, OTHER THAN THE NET REVENUES OF THE S8YSTEM
PLEDGED THERETO, NO RECOURSE SIIALL BE HAD FOR TIHE PAYMENT OF THE 2018 BONDS OR THE INTEREST
THEREON AGAINGT TIHE GENERAL FUND OF THE CITY AND NEITHER THE CREDIT NOR THE TAXING POWER OF THE
CITY SHALL BE DEEMED TO BE PLEDRGED THERETO. THE FULL FAITI, CREDIT ANT TAXING POWERS OF THE CITY
ARE NOT PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE 214 BONDS,

2008 Bonds ins

u
=

PNC CAPITAL MARKETS LLC RAYMOMND JAMES

SIEBERT CISNEROS SHANK & CO., L.L.C,

The 2018 Bonds are offered when, as and if issued und delivered by the City, subject (o the final approving opinions of MeNair Law Firm,

B
=
=
o
£
b=
=T
b
B
i
o
=
z
=
=
=
3
Y
by
=

iof amofTer o buy. nor shall there be oy sales

Tinary L
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.4, Columbia, South Caroling, and Johnson, Toal & Battiste, P.A_, Columbia, South Cereling, Co-Bond Counsel. Certain legal matters will he
passed on for the Cily by the City Attomey, Terest A, Knox, Esquire, and for the Underwriters by their co-counsel, Parker Poe Adams &
Bernstein LLP, Columbia, South Caroling, and The Starkes Law Firm, PA, Colombia, Sowh Carolina. Stifel, Mieolws & Comipany,
Incorporated, Columbia, South Caraling, has scrved as Financial Advisor to the City in gonnection with the issuance of the 2018 Bonds. It i
expected that the 2018 Honds will be available tor delivery through Lhe facilities of IYTC, onoor shout Tune [], 2008,

I'his cover pige containg certain information for quick reference onky. [0 s nol @ summary of the issue: Investors should read the entire
Officinl Stetement to obtain nformation essential to the making of an informed investment decision. The City deems the Preliminary Official
Statement ta be final as of its date for pueposes of Securities and Exchange Commission Hule 15¢2-12 ("Rule”), excepl for infornmation which
migy be onvitted purswsnt to the Rule

Thiz Official Statement is dated June ], 2018,
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2018 BONDS MATURITY SCHEDULE

§1] Serial Bonds

INTERE
MATURI ST
TY AMOUN RATE(M: YIELD PRICE(

(FEB. 1) T(5) 1 Yo %) cusip!

$1] |]% Term Bond, due February 1, 20[]; Yield: [1%; Price []%°; CUSIP: ||

“Priced to the call date of Febroary |, 202[]

Ioryright 2617, American Hsnkers Rssgciation, COSIZ® 1= o rogisleced trademark of Lhe American Sankers
Anmoclation. CUSIP daba herein ig provided by CUSIP Global Services (0G5), which is mauaged oD bohalf ol the
American Bankeors Asmoolabian by 2 Glabel Marker ntelligence. Thia information le not intended Lo create a
dacabase and dosd ook @erve in any way as & Substitule for the CpY database. CUSIF numbers have Deen assigned
by o indegendent compony mot alllliated with Lhe Corporation or bhe Underwricor aad are included solely for
Lie comvenionos of Lhe registered ownnrs of the applicahle 2013 Donds. Kedthero Lhs City nor the Undeywriters
are responsible [or the scloction or uees of thess CUSIF numbars, and oo repregentacion ils made a5 to Lhelr
morreclness on bthe spplicable 2010 Bonds or as fncluded horein, The COSIP number Lor & specific maturity is
sunfect to boing changsd after tho oxccubion and delivesy of the 2016 Bonds as a regult of warioua subacquenl
zotions inciwding, but not limited Lo, & prepoyment o whole or in part of as 2 rosull of Che procurasent of
moroniary WArket portfolio insurance or obher slnilar emhancemest by investors thel la applicsble Lo all or &
poriion of certain makuzities of tho 3918 Bunda. Tt is anticipated that a CUSIP Ldentification aumber (“CUSIET G
wWill be princed on each 2015 Hond, bieb neither the Lallure o print this pumber on any 2014 Bond nor any error
With respecl to that CUSEP coosbitutes cause Lor failure or selusal by the purchaser of that 2018 Bond to
anoept delivery of and pay Lor that 201f Bond according Lo Lhe terms of che porchaser’s proposal. A1l oxpsnses
regarding printing CUSIPE on the 2018 Bonds shell be patd for by rhe Iaguer; provided, however, that Lhe JUSIP
gorvice Bureau charge For bhe assignment of CUSIPE shall he ithe regponaibilicty ol and shall ke pald toxr by the
Upderwriters, Further, Lhe Issuer is nalk responsible fos ohtalning tha CUSIBEE,
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This Official Statement does not constitute an olfering of any security other than the original offering of the
2018 Bonds identified on the cover, No dealer, broker, salesman or other person has been authorized to give any
information or to make any representations other than those contained in this Official Stalement and, if given or
made, such other information or representations must not be relied on as having been authorized by the Cily. This
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, and there shall not be any
sale of the 2018 Bonds by any person in any jurisdiction in which it is unlawful 1o make such offer, solicitation or
sale. THE INFORMATION AND EXPRESSIONS OF OPINION IN TIHIS OFFICIAL STATEMENT ARE
SUBJLECT TO CHANGE, AND NEITIIER TIHE DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY
SALE MADE UNDER SUCIH DOCUMENT SHALL CREATE ANY IMPLICATION THAT THERE HAS BEEN
NO CHANGLE IN THE AFFAIRS OF THLE CITY OR THE SYSTEM.

Information in this Official Statement has been obtained by PNC Capital Markets LLC ("PNC") and
Raymond James & Associates, Inc, (“Raymond James™), on behalf of themsclves and as representatives of Siebert
Cisneros Shank & Co., L.I.C. (*Sichert™), as underwriters (“Underwriters™), from the City and other sources
believed to be reliahle. The Underwriters have provided the following sentence for inclusion in this Official
Satement. The Underwriters have reviewed the information in this Official Statement in accordance with, and as part
of their respansibility to investors under the federal securities laws applied to the facts and circumstances of this
transaction, but the Underwriters do nat guarantee the accuracy or completeness of such information,

On execution and delivery, the 2018 Bonds will not be repistered under the Securities Act of 1933, as
amended (%1933 Act™), or any state securities law, and will not be listed on any stock or securilies exchange. Neither
the Securities and Exchange Commission (“SEC™) nor any other federal, state or governmental entity or agency will
have passed on the aceuracy or adequacy of this document or approved the 2018 Bonds for sale. Any representation
Lo the contrary is a criminal ollense.

Regions Bank, s Registrar and Paying Agent, has not provided, or undertaken to determine the accuracy of,
any of the information contained in this Official Statement and makes no representalion or warranty, express or
implied, as to (i) the accuracy or completeness of such information, (ii) the validity of the 2018 Bonds, or (iii) the tax
exempl status of the interest on the 2018 Bonds.

Reference herein to laws, rules, regulations, agreements, reporls and other documents, do not purport Lo be
comprehensive or definitive. All references to such documents are qualified in their entirety by reference to the
particular document, the full text of which may contain qualifications of and exceptions to slalcments made therein.
Where full texts have not been included as appendices Lo the Official Statement, they will be furnished on request,

Certain statements included or incorporated by reference in this Olficial Statement constitute “forward-looking
statements,” within the meaning of the 1933 Act or the Securities Exchange Act of 1934, as amended. Such
statements are generally identifiable by the terminology used such as “may”, “will,” “could,” “should,” “expect,”
“forccast,” “plan,” “project,” “cxpeet,” “anticipate,” “intend,” “believe,” “estimate,” “budget” “potential,”
“continue,” or the negative of these terms or other similar words, THE ACHIEVEMENT OF CERTAIN RESULTS
(IR OTHER EXPECTATIONS CONTAINED IN FORWARD-LOOKING STATEMENTS TNVOLVE KNOWN
AND UNENOWN RISKS, UNCERTAINTIES, AND OTHER FACTORS THAT MAY CAUSE ACTUAL
RESULTS, PERFORMANCE, OR ACIIIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT FROM
ANY FUTURE RESULTS, PERFORMANCE, OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY THE
FORWARD-LOOKING STATEMENTS. THE CITY DOES NOT PLAN TO ISSUE ANY UPDATES OR
REVISIONS TQ ‘THESE FORWARD-LOOKING STATEMENTS IF OR WHEN CHANGES TO
EXPECTATIONS, OR EVENTS, CONDITIONS, OR CIRCUMSTANCES, ON WHICH THE FORWARD-
LOOKING STATEMENTS ARE BASED, OCCUR OR FAIL TO OCCUR,

[N CONNECTION WITH TIHIS OFFERING, TIIE UNDERWRITERS MAY OVER ALLOT OR EFFECT
TRANSACTIONS TIIAT STABILIZE OR MAINTAIN THE MARKET PRICE OF TIIE 2018 BONDS AT OR
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN TIE OPEN MARKET, AND SUCH
STABILIZING MAY BE DISCONTINUED AT ANY TIME,

THE 2018 BONDS WiLL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (*1933

C-5



ACT™), AND THE ORDINANCE IIAS NOT BEEN REGISTERED UNDER THE TRUST INDENTURE ACT OF 1939, AS
AMENDED, THE REGISTRATION OH QUALIFICATION OF THE 2018 BONDS IN ACCORDANCE WITH APPLICABLE

QUALIFIED, AND TIIE EXEMPTION FROM REGISTRATION OR QUALIFICATION IN OTHER STATES, SHALL NOT BE
REGARDED AS A RECOMMENDATION THEREOF. NEITHER THE SECURITIES AND EXCHANGE COMMISSION
{“SEC™) NOR ANY OTHER FEDERAL, STATE OR OTHER GOVERNMENTAL ENTITY OR AGENCY WILL HAVE PASSED
0N TIE ACCURACY OR ADEQUACY OF THE QFFICTAL STATEMENT OR APPROVED TIIE 2018 BONDS FOR SALE, ANY
REPRESENTATION TO THE CONTHRARY IS A CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

£50,000,000*
CITY OF COLUMBIA, SOUTIH CAROLINA
WATERWORKS AND SEWER SYSTEM REVENUE BONDS
SERIES 2018

INTRODUCTION

This Official Statement of the Cily of Columbia, South Carolina (“City"™), which includes the cover page
hereof and the appendices hereto, provides information relating to the City, lts Waterworks and Sewer System
Revenue Bonds, Series 2018 (#2018 Bonds™). The information furnished herein includes a brief descriplion of the
2018 Bonds, and the security therefor, the Cily, and its indebtedness, lax information, ceonomic data, financial
information and other matters. Also included are certain information and data perlaining to Richland County, South
Carolina (“County™), Lexington County, South Caroling (“Lexington County™), and the Slale of South Carolina
{“Sate”).

The 2018 Bonds, the 2016A Bonds, the 20168 Bonds, the 2013 Bonds, the 2012 Bonds, the 20118 Bonds,
the 201 1A Bonds, the 2010 Bonds, the 2009 Bonds and any Additional Bonds (as such terms are hereinafier defined)
arc referred to herein as the “Bonds.” Included in this Official Statement is a bricf description of the Waterworks and
Sewer System of the City (“System”) and the ordinances pursuant lo which the 2018 Bonds are authorized and issued
by the City. The summaries and references to-all documents, statutes, reports and other instruments referred to herein
do not purport to be complete, comprehensive or definitive, and cach such reference or summary is qualificd in its
enlirety by reference to cach such document, statule, report or other instrument. Capitalized terms used herein
without specific definition are used as defined in “APPENDIX C — Summary of Certain Provisions of the
Urdinance.”

Authorization

The 2018 Bonds are being issued under the Constitution and laws of the State of South Carolina (“State™),
including Title 6, Chapler 17, and Title 11, Chapter 21 (as applicable), Code of Laws of South Carelinag 1976, as
amended, and the General Bond Ordinance No. 93-43, enacted by the City Council, the governing body ol the City
(“City Council®™), on May 21, 1993 (“General Ordinance”), as so amended and supplemented, including as amended
and supplemented particularly by the Twelfth Supplemental Ordinance No, 2018-012, enacted by the City Council
on May [, 2018 (“Supplemental Ordinance,” and together with the General Ordinance, as so amended and
supplemented, “Ordinance™),

Purpose

The 2018 Bonds are being issucd for the purposes of (i) funding cerfain improvements, extensions and
enlargements to the System; and (if) paying the costs incurred in connection with the issuance of the 2018 Ronds.
See “SOURCES AND USES OF FUNDS™ and “PLAN OF FINANCLE/REFUNDING: 2018 BONDS."

THE 2018 BONDS
General

The 2018 Bonds will be dated their date of delivery, will mature on February 1 in the years and in the
principal amounts set forth on the inside cover page hercto, and will bear interest at the rates per annum (calculated
on the basis of a 360-day year comprised of twelve 30-day months) set forth on the inside cover page hercto, payable
on February 1, 2017, and semiannually thereafier on August | and February 1 of each year. The 2018 Bonds are
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issuable initially in book-entry-only form, in denominations of $5,000 or any integral multiple thereof. So long as the
2018 Bonds are in hook-entry-only form and are registered in the name of Cede & Co., as the nominee of The
Mrepository Trust Company, New York, New York (“DTC"), payments on the 2018 Bonds will be made as set forth
under “Book-Entry-Only System” below. Should the 2018 Bonds no longer be held in book-cntry-only form,
principal of the 2018 Bonds, whether due on maturity or redemption, will be payable on the respective maturity dales
or redemption dates on presentation and surrender thercol al the corporate frust oflice of Regions Bunk, as registrar
and paying agenl (“Registrar/Paying Agent™), and interest on the 2018 Bonds will be payable by check or draft of the
Reglstrar/Paying Agent mailed (o the person in whose name each 2018 Bond is registered as of the close of business
on the fificenth day of each month immedialely preceding such payment. Interest payments 10 8 person who 15 a
holder of $1,000,000 or more in aggregate principal amount of the 2018 Bonds not held in book-entry-only form
miy be made by wire transfer to an account within the continental United States on timely receipt of @ written reguest
of such halder.

''he 2018 Bonds arc subject to optional and mandatory redemption prior (o their maturity.

Optional Redemption

The 2018 Bonds maturing on or afler February 1, 20[], arc subject to redemption prior to maturily on or
alter February 1, 20[], at the option of the City, as a wholc ot In part at any time in such order of their maturities as
the City shall determine at the redemption price equal to 100% of the principal amount of the 2018 Bonds being
redeemed together with ucerued interest to the date fixed for redemption.

Mandatory Redemption

The 2018 Bonds maturing on February [, 20[], and 20[] (“2018 Term Bends™), shall be subject to
mandatory sinking fund redemption commencing February 1, 20[], and 20[], respectively, and will be redeemed {10
the cxlenl not previously redeemed) at 100% of the principal amount of the principal amount thereot to be redeemed,
plus interest acerued Lo the redemption date, on February 1 of each of the [ollowing years in the respective principal
amounls [or each year specified below:

[TBLU]

AL its option, to be exercised on or before the sixticth (60th) day prior to any mandatory redemption date,
the City may (i) deliver to the Registrar for cancellation 2018 Term Bonds which are subject to mandatory
redemption in any aggrepate principal amount desired or (ii) receive a credit in respeet of its mandatory redemption
obligation for any such 2018 Term Bonds which, prior to such date, have been purchased or redeemed (otherwisc
than through the operation of the mandatory redemption reguirement) by the City and cancelled by the Registrar and
not theretofore applicd as a credit against any mandatory redemption obligation. Each 2018 Term Bond so delivered
or previously purchased or redeemed shall be credited by the Registrar, at one hundred percent (100%) of the
principal amount thercof, o the obligation of the Cily on those respective mandatery redemption obligations in such
order as the City may direct the Registrar in writing, and the principal amound of the 2018 Term Bonds to be
redeemed by operation of the mandatory redemption requirement shall be accordingly reduced.

General Redemption Provisions; Motice

In the event the 2018 Bonds or any portion thereof shall be called for redemption, notice of the redemption,
describing (among other things) the 2018 Bonds to be redecmed, specifying the redemption date and the redemption
price payable on such redemption, shall be mailed by first-class mail, postage prepaid, lo the registered owner
thereol as shown on the Books of Registry not less than 30 days and not more thun 60 days prior to the redemption
date. So long as the 2018 Bonds are in book-entry-only form and are registered in the name of Cede & Co., as the
nominee of DTC. notices of redemplion with respect to the 2018 Bonds will be given to Cede & Co., and will be
distributed by Cede & Co. as set forth under “Book-Entry-Only System™ below.

If less than all of the 2018 Bonds of any series and maturity are called for vedemption, the 2018 Bonds of

such serics and maturity to be redeemed shall be selected by lot within such maturity, subject o the rules of
procedure of DTC while the 2018 Bonds are held in book-entry-only form.
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If a 2018 Band is subject by its terms to redemption prior to its stated maturity and has been duly called for
redemption and notice of the redemption thereof has been duly given as in the Ordinance provided and if moneys for
the payment of such 2018 Bond at the then applicable redemption price and the interest to accrue to the redemplion
date on such 2018 Bond are held for the purpose of such payment by the Registrar/Paying Agent, then such 2018
Bond 5o called for redemption shall, on the redemption date designated in such notice, become due and payable, and
interest on the 2018 Bond, as appropriate, so called for redemption shall cease to accrue, The City is entitled to
provide for, and give notice of, the redemption of a 2018 Bond basced on certain conditions being mel al or prior (o
redemption, including, but not limited to, the availability ol amounts for such purposes.

Book-Enfry System

THE DESCRIPTION WHICI FOLLOWS OF TIIE PROCEDURLS AND RECORDKEEPING WITH
RESPECT TO BENEFICIAL OWNERSHIP INTERESTS IN THE 2018 BONDS, PAYMENT OF INTEREST
AND PRINCIPAL ON THE 2018 BONDS TO DIRECT AND INDIRECT PARTICIPANTS (AS DEFINED
BELOW) OR BENEFICIAL OWNERS (AS DEFINED BELOW) OF TIIE 2018 BONDS, COMNFIRMATION AND
TRANSFER OF BENEFICIAL OWNERSHIP INTERESTS IN THE 2018 BONDS, AND OTHER RELATED
TRANSACTIONS BY AND BETWLEEN DTC, THE DIRECT AND INDIRECT PARTICIPANTS AND
BENEFICIAL OWNERS OF THE 2018 BONDS IS BASED SOLELY ON INFORMATION FURNISHED BY
OTC TO THE CITY FOR INCLUSION IN THIS OFFICIAL STATEMENT. ACCORDINGLY, THE CITY
NEITIHER MAKES NOR CAN MAKE ANY REPRESENTATIONS CONCERNING THESE MATTERS.

Beneficial ownership interssts in the 2018 Bonds will be available only in book-entry form. Fach beneficial
owner of the 2018 Bonds (“Beneficial Owner) will not receive a physical bond certificate representing their
interests in the 2018 Bonds purchased. So long as Cede & Co. ("Nominee™), as nominee for The Depository Trust
Company, New York, New York (“DTC™) or its nominee is the registered owner of the 2018 Bonds; refercnces in
this Official Statement to the owners of the 2018 Bonds shall mean DTC or its nominee and shall not mean the
Beneficial Owners. Unless and until the book-cntry-only system has been discontinued, the 2018 Bonds will be
available only in book-entry-only form in principal amounts of $5,000 or any inlcgral multiple thercof.

IYI'C will initially acl as sceurities depository for the 2018 Bonds. The 2018 Bonds will be issued as fully-
registered securitics registered in the name of Cede & Co. (DTC's partnership nomince) or such other name as may
be requested by an authorized representative of DTC. One fully-registered bond will be issued for cach maturity of
the 2018 Bonds, as sel forth on the front cover page hereof, and will be deposited with DTC. So long as Cede & Co.
is the registered owner of the 2018 Bonds, as nominee for DTC, references herein to the Bondholders or registered
owners of the 2018 Bonds, as applicable (other than under the caption “TAX EXEMPTION AND OTHER TAX
MATTERS™ herein), means Cede & Co., as aforesaid, and does nol mean the Beneficial (wners of such 2018
Bonds.

DTC, the world's largest securitics depository, is a limited-purpose frust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the
lederal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securitics Exchange Act of 1934,
as amended, DTC holds and provides assel servicing for over 3.5 million fssues of .8, and non-U.S, cquity issues,
comporate and municipal debt lssues, and money market instruments (from over 100 countries) that DTC's
participants (“Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and olher securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement of
the 2018 Bonds, Dircel Participants include both U.S. and non-11.8. securities brokers and dealers, banks, trust
companics, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (*DTCC™), DTCC is the holding company for DTC, Mational Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access 1o the D'I'C system is also available to others such as both
U.S. and non-U.S. securities brokers and dealers, banks, frust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direet Participant, cither directly or indireetly {“Indirect
Participants™). The DTC rules applicable (o ils Participants are on file with the Securities and Exchanpe
Commission. More information about D'TC can be found at www.dtce.com.
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Purchases of the 2018 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a eredit for the 2018 Bonds on DTCs records. The ownership interest of each Benelicial Owner 15 in
turn 1o be recorded on the Direet and Indirect Participants’ records. Beneficial Owners will not receive writien
confirmation [rom DTC of their purchasc. Beneficial Owners are, however, expecled to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Translers of ownership interests
with respect to the 2018 Bonds are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Benelicial Owners, Beneficial Owners will not receive bonds representing their
ownership interests in the 2018 Bonds, except in the event that use of the book-entry system for the 2018 Bonds is
discontinued,

To facilitate subsequent transfers, the 2018 Bonds deposited by Direct Participants with DTC are registered
in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of the 2018 Bonds with DTC and their registration in the name of Cede & Co. or
such other DTC nominee do not affect any change in beneficial ownership, DTC has no knowledge of the actual
Reneficial Dwners of the 2018 Bonds: DTC's records reflect only the identity of the Direct Participanis to whose
accounts the 2018 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Parlicipants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Crwners will be govermned by
arrangements among them, subject to any statutory or regulalory requirements as may be in effect from lime to time,
Beneficial Owners of the 2018 Bonds may wish Lo lake certain steps to augment the fransmission to them of notices
of significant events with respect to the 2018 Bonds, such as redemptions, lenders, defaults, and proposed
amendments to the Ordinance. For example, Bencficial Owners of the 2018 Bonds may wish o ascertain that the
nominee holding the 2018 Bonds for their benefit has agreed Lo obtain and fransmil notices to Beneficial Owners. In
the alternative, Renelicial Owners may wish to provide their names and addresses to the Registrar/Paying Agent and
request that copies of notices be provided directly to them,

Redemption notices shall be sent to DTC. If less than all of the 2018 Bonds within an issue are being
redeemed, DT s practice is to determine by lol the amount of the interest of each Direel Participant in such issue to
be redeemed.

Neither I'C nor Cede & Co. (nor any other DTC nominee) will consent or vate with respect Lo the 2018
Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedurcs. Under ifs usual
procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co,'s consenting or voting rights Lo those Direct Participants to whese accounts the 2018 Bonds arc
credited on the record date (identified in a listing attached 1o the Omnibus Proxy).

Because DTC is treated as the Owner of the 2018 Bonds for substantially all purposes, Beneficial Owners may
have a restricted ability to influence in a timely fashion remedial action or the giving or withhelding of reguested
consenls or other directions, In addition, because the identily of the Beneficial Owners is unknown Lo the Issuer, to
D'I'C or to the Registrar/Paying Agent, it may be difficult to transmit information of potential Interest to Benelicial
Owners in an effective and timely manner, Beneficial Owners should make appropriate arrangements with their
troker or dealer regarding distribution of information regarding the 2018 Bonds thal may be transmitted by or
through DTC.

Principal, redemption premium, if any, and interest payments on the 2018 Bonds will be made to Cede &
Ca.,, or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Dircet Participants’ accounts on DTC’s receipt ol [unds and corresponding detail information from the City or the
Registrar/Paying Agent, on the payable date in accordance with their respective holdings shown on DTC's records.
Payments by Participants to Beneficial Owners will be governed by standing instruclions and customary praclices, as
is the case with securities held for the accounts of customers in bearer form or registered in “strect name,” and will
be the responsibility of such Participant and not of DTC, Registrar/Paying Agent, or the City, subject to any statatory
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or regulatory reguirements as may be in effect from time to time, Payment of principal, premium, if any, and interest
payments to Cede & Co, (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the City or the Registrar/Paying Agent, disbursement of such payments to Direct Participants shall
be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility
of Direct and Indirect Parlicipants,

DTC may disconlinue providing its services as depository with respect to the 2018 Bonds at any time by
piving reasonable notice to the City or Registrar/Paying Agent. Under such circumstances, in the event that a
successor depository is nol obtained, 2018 Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry-only transfers through DTC (or &
successor sceurities depository), In that event, 2018 Bond certificates will be printed and delivered to DTC.

THE INFORMATION HEREIN CONCERNING DTC anp DTC'S BOOK-ENTRY SYSTEM IIAS BEEN OBTAINED
FROM SOURCES TITAT THE CITY AND THE UNDERWRITERS BELIEVE 10 BE RELIABLE, BLI'T NEITHER THE Crry
NOR THE UNDERWRITERS TAKE RESPONSIBILITY FOR THE ACCURACY THEREOF, TIHE BENEFICIAL (MWNERS
SHOULD CONFIRM TIE FOREGUOING INFORMATION WITH DTC o THE DIRECT OR INDIRECT PARTICIPANTS.

Each person for whom a Participant acquires an interest in the 2018 Bonds, as nominge, may desire to mike
arrangements with such Participant to receive a credit balance in the records of such Participant, and may desire to
make arrangements with such Participant to have all notices of redemption or other communications to DTC, which
may affect such persons, to be forwarded in writing by such Participant and to have notification made of all interest
payments,

When reference is made to any action which is required or permitted to be taken by the Benelicial Owners,
such reference shall only relate to those permilled to act (by statute, rcgulation or otherwise) on behalf of such
Beneficial Owners for such purposes. When notices are given, they shall be sent by the Registrar/Paying Agent to
DTC anly.

For every (ransfer and exchange of 2018 Bonds, the Beneficial Owner may be chareed a sum sufticient (o
cover any tax, fee or other governmental charge that may be imposed in relation thercto.

NONE OF THE CITY, THE UNDERWRITERS OR THE REGISTRAR/PAYING AGENT WILL HAVL
ANY RESPONSIBILITY OR OBLIGATION TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS,
OR TO ANY BENEFICIAL OWNER WITII RESPECT TO (1) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC, ANY DIRECT PARTICIPANT, OR ANY INDIRECT PARTICIPANT; (IT) ANY
NOTICE TIIAT 1S PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF TIIE 2018 BONDS
UNDER THE ORDINANCE: (III} THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVLE PAYMENT IN THE EVENT OF A PARTIAL
REDEMPTION OF THE 2018 BONDS; (IV) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAL OR REDEMPTION
PREMIUM, IF ANY, OR INTEREST DUE WITH RESPECT TO THE 2018 BONDS; (V) ANY CONSENT
GIVEN OR OTHER ACTION TAKEN BY DTC AS THL OWNER OF THE 2018 BONDS; OR (V1) ANY
OTHER MATTER.

The Supplemental Ordinance provides that if (2) DTC determines not to conlinue to act as seeurities
depository for the 2018 Bonds and gives reasonable notice to the Registrar/Paying Agent or the City or (b) the City
has advised DTC of the Ciny’s determination that DTC is incapable of discharging its dutics, then the Cily will
attempl to retain another gqualificd securities depository to replace DTC. On receipt by the City or the
Registrar/Paying Agent of the 2018 Bonds, together with an assignment duly executed by DTC, the City will execute
and deliver to the successor depository, the 2018 Bonds of the same principal amount, interest rale, and maturity. If
the City is unable to retain a qualified successor to DTC, or the City has determined that it is in its best interest not o
continue the book-entry-only system of transfer or that interests of the Beneficial Owners of the 2018 Bonds might
be adversely affected if the book-entry-only system of transfer is continued (the City has undertaken no obligation to
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make any investigation to delermine the occurrence of any events that would permit il lo make any such
determination), and has made provision to so notify Beneficial Owners of the 2018 Bonds by mailing an appropriate
notice to DTC, on receipt by the City of the 2018 Bonds together wilh an assignment duly exceuted by DTC, the City
will execute, authenticate and deliver to the Dircet Participants the 2018 Bonds in fully-registered form, in
suthorized dencminations; provided, however, that the discontinuation of the book-entry-only system of registration
and transfer or the replacement of DTC or any successor depository is subject to the applicable rules of D'I'C or such
successol depository on file or otherwise approved by the SEC,

Registration, Transfers and Exchanges
2018 Bonds Held in Book-Entrp-Only Form

So long as the 2018 Bonds are in book-entry-only form and are registered in the name of Cede & Co., as the
nominee of DTC, the 2018 Bonds may be registered, transferred and exchanged as set forth under “Book-Entry-Only
System™ herein,

2018 Bonds Not Held in Book-Lairy-COnly Form

Each 2018 Bond not held in book-entry-only form shall be transferable only on the books of registry
(“Books of Registry™) of the City, which shall be kept for such purpose at the corporate trust office of the
Registrar/Paying Agent, by the registered owner thersof in person or by his duly authorized attorney on surrender
thereof together with a written instrument of transfer satisfactory to the Registrar/Paying Agent duly executed by the
registered owner or his duly authorized attorney, On the transler of any such 2018 Bond, the Repistrar/Paying Agent
shall cause o be issued in the name of the transferee a new fully-registered 2018 Bond, ol the same agpregate
principal amount, interest rale, series and maturity as the surrendered 2018 Bond. Any registered owner requesting a
transfer shall pay any tax or other governmental charge required 1o be paid with respect thereto. Any 2018 Bond
surrendered in exchange lor a new registered 2018 Bond, respectively, shall be cancelled by the Registrar/Paying
Agent.

The Cily and the Registrar/Paying Agent may deem and treal the person in whose name any 2018 Bond not
held in book-entry-only form shall be registered as the absolute owner of such 2018 Bond for all purposes including
the payment of or on account of the principal, premium, if any, or interest thereon and any such payment made to a
registered owner shall be effectual to satisfy and discharge the liability on such 2018 Bond with respect thereto.

In the event any 2018 Bond not held in book-cniry-only form becomes multilated in whole or in part, ot is
lost, stolen or destroyed, or becomes so defaced as to impair the value thereof to the holder thereof, the City shall
execute and the Registrar/Paying Agent shall authenticale and deliver a new 2018 Bond, respectively, of the same
interest rate and denomination and like tenor and effect in exchange or in substitution for such mutilated, lost, stolen
or destroyed 2018 Bond; provided that, in the case of any mutilated 2018 Bond, such 2018 Bond shall be
surrendered to the Repistrar/Paying Apent, and in the case of any losl, stolen or destroyed 2018 Bond there shall be
furnished to the City and the Registrar/Paying Agent evidence of such loss, thell or destruction satisfactory to the
City and Lhe Registrar/Paying Agent together with such indemnily as they shall requive, In the event any such
mutilated, lost, stolen or destroyed 2018 Bond shall have matured, instead of issuing a duplicate 2018 Bond, the City
may pay the same. The City and the Registrar/Paying Agent may charge the holder or owner of such mutilated, lost,
stolen or destroyed 2018 Bond with their reasonable fees and expenses in conneetion therewith.

SECURITY FOR THE 2018 BONDS
Pledged Revenues
The 2018 Bonds are payable solely [rom and are secured cqually and ratably with the 2016 Bonds, the 2013
Bonds, the 2012 Bonds, the 20118 Bonds, the 201 1A Bonds, the 2010 Bonds, the 2009 Bonds, and all bonds
herealler issued on a parity therewith (with respect to the pledge of and lien on the Net Revenues) under the
Ordinance (“Additional Bonds™) by a pledge of and licn on Net Revenues (defined herein) of the System.

The term “Net Revenues” means the Revenues of the System after deducting Expenses of” Operating and
Maintaining the System (defined herein). The term “Revenucs” means all fees, tolls, rates, rentals and all other
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charges to be levied and collected in connection with and all other income and receipts of whatever kind or character
derived by the City from the operation of the System or arising from the System, excluding the receipts, income,
revenues, lees and other charges derived from the operation of Special Facilities (as defined in Appendix C). The
term “Expenses of Operating and Maintaining the System™ means the cosls and expenses of operating and
maintaining the System in good repair and working order including wages, salaries, cosls of materials and supplies,
costs of routing repairs, renswals, replacements or alterations occurring in the normal course of business, the
reasonable fees and charges of any paying agents and registrars of any Bonds issued pursuant to the (Ordinance or
any supplemental ordinance, the costs of any audit required by the Ordinance and the premium for all insurance
required with respect to the System. Such term does not include any allowance for depreciation or renewals or
replacements of capital assets of the System and amounts deemed to be payments in lieu of faxes or other equity
transfers. Pursuant to the Supplemental Ordinance, the City has made certain amendments to the General Bend
Ordinance, including madifications to exclude certain non-cash cxpenses as conlemplated under GASD Statemnent
Mo. 68 relating to Accounting and Financial Reporting for Pensions (An Amendment Lo GASDE Statement No. 27)
from the definition of “Expenses of Operating and Maintaining the System,” which, along wilh the effective date of
these amendments, are further described in Appendix C hereto, under the heading "SUMMARY OF ORDINANCE
Amendments to Ordinance Pursuant lo Tenth Supplemental Ordinance and Eleventh Supplemental Ordinance, ™ The
effcet of these modifications would be that the calculation of Net Revenues for purposes of the Bond Ordinance
would be higher than is currently caleulated,

The term “2009 Bonds™ used herein means the outstanding principal amount of $81,860,000 of the City’s
£81,860,000 original principal amount Waterworks and Sewer Syslem Revenue Bonds, Series 2009, The term “2010
Bonds™ used herein, after the refunding contemplated by the transactions described in this Official Statcment, means
the oulstanding principal amount of $12,685,000 of the City's $105,000,000 original principal amount Waterworks
and Sewer System Revenue Bonds, Series 2010 The term “2011A Bonds” wsed herein, after the refunding
contemplated by the transactions described in this Official Slatement, means the cutstanding principal amount of
$36,525,000 of the City’s $100,000,000 original principal amount Waterworks and Sewer System Revenue Bands,
Series 2011A, The term “201 18 Bonds™ used herein means the outstanding principal amount of $12,740,000 of the
Ciry's $27,265,000 original principal amount Waterworks and Scwer System Relunding Revenue Bonds, Series
20118, The term “2012 Bonds” used herein means the outstanding principal amount of $38,055,000 of the City's
$58,055,000 original principal amount Waterworks and Sewer System Refunding Revenue Bonds, Series 2012, The
term “2013 Bonds” used herein means the outstanding principal amount of $70,705,000 of the City's $73,305,000
ariginal principal amount Walerworks and Sewer System Refunding Revenue Bonds, Series 2013, The term "2016A
Bonds” used herein means the outstanding principal amount of $61,060,000 of the Ciyy’s $63,325,000 original
principal amount Waterworks and Sewer Syslem Revenue Bonds, Series 2016A. ‘The term #20168 Bonds™ used
herein means the outstanding principal amount of $144.815,000 af the City's $146,710,000 original principal
amount Waterworks and Sewer System Refunding Revenue Bonds, Series 2016B.

Limited Obligations

TIIE 2018 BONDS DO NOT CONSTITUTE INDEBTEDNESS OF THE CITY WITHIN TIIE MEANING OF
ANY STATL CONSTITUTIONAL PROVISION (OTHER THAN ARTICLE X, SECTION 14, PARAGRATH 10
OF TIIE SOUTH CAROLINA CONSTITUTION AUTHORIZING OBLIGATIONS PAYADBLE SOLELY ROM
SPECIAL SOURCES NOT INVOLVING REVENUES FROM ANY TAX OR LICENSE) OR STATUTORY
LIMITATION. THE 2018 BONDS SHALL NOT CONSTITUTE DEBT OF T1IE CITY, NOR A CHARGE, LIEN
OR ENCUMBRANCE, 1.EGAL OR EQUITABLE, ON ANY PROPERTY OF THE CITY OR ON ANY INCOME,
RECEIPTS OR REVENUES THEREOF, OTITER THAN TIIE NET REVENUES OF THE SYSTEM PLEDGED
THERETO. NO RECOURSE SIIALI. BE HAD FOR THE PAYMENT OF TIIE 2018 BONDS QR THE
[INTEREST THEREON AGATNST THE GENERAL FUND OF THL CITY AND NEITHER THE CREDIT NOR
THE TAXING POWER OF THE CITY SHALL RE DUEMED TO BE PLEDGED THERETO. THE FULL
FAITH, CREDIT AND TAXING POWERS OF THE CITY ARE NOT PLEDGED 10 THE PAYMLUNT OF THE
PRINCIPAL OF OR INTEREST ON THL 2018 BONDS.

Rate Coverant

The City has covenanted in the Ordinance to operate Lhe System in an elficient and economical manner and
establish, levy, maintain, revise and colleet such fees, rates and other charges for the use of the services and facilities
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furnished by the System as may be necessary or proper, which fees, rates and other charges, together with other
Revenues and other available moneys, will at all times be sufTicient after making due and reasonable allowance for
contingencies and for a margin of error in estimates, Lo provide in each July 1 through June 30 fiscal year of the City,
an amount equal to:

() 100 percent of the amounts required to pay Expenses of Operating and Maintaining the System for the then
current fiscal year;

(5) 110 pereent of the amounts required to be deposited into each Debt Service Fund {as defined in Appendix C),
for the Bonds lor the then current fiscal year;

{z) 100 percent of the amounts required to be deposited to each Debt Service Reserve lund (as herein defined), if
any, for the Bonds for the then current fiscal year;

(«f) 100 percent of the amounts required to provide for payment of any Junior Bonds (as herein defined) in the then
current liscal year: and

(¢) any amounts necessary to comply in all respects with the terms of the Ordinance,

Disposition of Revenues and Funds Fstablished by the Ordinance
The following are the additional funds and accounts created and established by the Ordinance:

(a) Deht Service Fund to be held by the City, including an Interest Account and Principal Account (as such terms
are defined in Appendix C); and

(b) Tiebl Service Reserve Fund, if any, to be held by the City,

The Revenues of the System shall be applied at the times, in the amounts and lor the purposes as provided
or permitled by the Ordinance, and in the following order of priority!

First, for the payment of Expenses of Operating and Maintaining the System;

Second, into the respective Debt Service Funds, the amounts required by the Ordinance or any supplemental
ordinance; and

Third, into the respective Debt Scrvice Reserve Funds, if any, the amounts required by the Ordinance or any
supplemental ordinance,

If, after applying Revenues of the System as set forth above, there are Revenues remaining, such Revenues
shall then be used, first, for the payment of Junior Bonds or to meet any other obligations of the City which are or
which shall become charges, licns or encumbrances on the Revenues of the Sysiem; second, to provide adequalc
funds for improvements to the System and to build up proper reserves fur depreciation and against contingencies;
and third, as the City Council shall from time Lo lime determine Lo be in the best interest of the Cily.

Debt Service Reserve Funds

The Ordinance provides that the City, pursuant to an ordinance authorizing the issuance ol a series of
Bonds, may provide for the establishment of & debt service rescrve fund (each, a *Debt Service Reserve Fund™) to be
used solely for the purpose of preventing a default in the payment of principal of or interest or premium, if any, on
the Bonds ol such series,

Whenever the aggregate value of cash and securities in a Debt Service Reserve Fund shall be less than the
reserve fund requirement, if any, established with respect to such fund pursuant Lo a supplemental ordingnee
authorizing a series of Bonds (*Reserve Fund Requirement™), there shall be deposited in such Debt Service Reserve
Fund that amount which, together with equal, suceessive, monthly deposits in the same amaount, will restore the value
of the cash and securities in such Debt Service Reserve Fund to the applicable Reserve Fund Requirement during the
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succeeding 12 months. See "APPENDIX C — Summary of Certain Provisions ol the Ordinance” under the heading
“SUMMARY OF ORDINANCE - Funds Created Under General Bond Ordinance — Deft Service Reserve Finds.”

THERE WILL BE NO DEBT SERVICE RESERVE FUND ESTABLISHED FOR OR FUNDER WITH TIE PROCEEDS
OF TIE 2018 BONDS,

Additional and Refunding Bonds

The City may issue Additional Bonds on a parity (with respect lo the pledge of and licn on Net Revenues)
with the 2018 Bonds subject (o certain conditions set forth in the Ordinance, ncluding, in the case of Additional
Bonds issued other than for the purpose of refunding cutstanding Bonds, the requirement that there shall be delivered
a report, which report is not required to be based on the latest audit of the City, from a firm of independent cerlificd
public accountants selected by the City (“Accountant™), stating that the amount of the Net Revenues of the System
for any consecutive 12-month period out of the last 24-month period (“Test Period”) is not less than 130 pereent of
the sum ol the highest combined interest and principal requirements in any fiscal year ("Maximum Debt Service™) on
the Bonds to be outstanding after the issuance of such Additional Bonds for any succeeding fiscal year, provided the
amounl ol Net Revenues for such 12-month period may be adjusted by adding the following:

{#) in case the rates and charges lor the services furnished by the System shall have been revised and such revised
rates and charges shall have gone into effect prior to the delivery of the Additional Bonds proposed o be
issued, the additional amount of Net Revenues which would have been realized during the Test Period if such
rates and charges had been in effect during such Test Period as determined by a Consulting Engineer (as
defined in Appendix C) or an Accountant; and

(h) in case an existing sewer system, existing water system or any other public utility system is 1o be acquired and
combined or made a part of the System from the proceeds of the Additional Bonds propoesed o be issued, the
additional amount of Net Revenues which would have been realized during the Test Period if such existing
system or systems to be acquired had been a part of the System during such ‘T'est Period (which computation of
the additional amount of Net Revenues shall be based on the method of computing Net Revenues under the
Ordinance and approved by a Consulting Engincer or an Accountant).

The provisions of the General Bond Ordinance described above have heen amended as deseribed in
Appendix C hereto under the heading “SUMMARY OF ORDINANCE - Amendments to Ordinance Pursuant to
Tenth Supplemental Ordinance and Eleventh Supplemental Ordinance.”

Without complying with the loregoing debt service coverage provisions, Additional Bonds may be issued
for the purpose of refunding (including by purchase) bonds provided that the Debt Service on all Bonds to be
outstanding after the issuance of the proposed series of relunding bonds shall not be greater than would have been
the Debt Service on all Bonds not then refunded and the Bonds to be refunded. See “APPENDIX C — Sununary of
Certain Provisions of the Ordinance” under the heading “SUMMARY OF ORDINANCE — Additional Bonds —
Parity Obligations.” The terin “Debt Service™ means, with respect to each serics of Bonds and any particular fiscal
year, the aggregate of the amounts o be paid or sef aside (or estimated to be required to be paid or set aside) in the
applicable Debt Service Fund in such fiscal year for the payment of the principal of, redemption premium, if any,
and interest (to the extent not capitalized) on such series ol Bonds,

Juniot Bonds and Special Facililics Bonds

The City may issue bonds secured by a pledpe of Net Revenues junior and subordinate in all respects to the
pledge securing the 2018 Bonds or any other obligation or form of indebtedness, including leasc purchase
ohligations secured by a pledge of Nel Revenues, after provision has been made for all payments required to be
made with respect to the 2018 Bonds (“Junior Bonds™), in such amount as it may from time to time deterining, The
pledze of Net Revenues shall al all times be and remain subordinate and inferior in all respects to the pledge of Net
Revenues securing the 2018 Bonds. Junior Bonds may be issued to sccure funds to defray the cost of improving,
extending, enlarging or repairing the System, including the acquisition of a system to be combined into the System,
or to refund the 2018 Bonds or any other Bonds, Junior Bonds, or any notes, bonds, or other obligations issued to
finance or to aid in financing the acquisition, construction or improvement of the System. See “APPENDIX C —



Summary of Certain Provisions of the Ordinance” under the heading “SUMMARY OF ORDINANCE — Additional
Bonds — JSunior Bownds.”

The City may also enter contracts, leases or other agreements pursuant 1o which il will agree to consiruct,
aperate and pay the costs of Special Facilities which may or may nol be discrete and separate units of the System.
These Special Facilities may be financed through the issuance of Special Facilities Bonds, subject lo coerlain
conditions with respect to the ability of the Special Facilities to generate sufficient revenues to pay {or such Special
Facilities Bonds. Sec “APPONDIX C - Summary of Certain Provisions of the Ordinance” under the heading
“SUMMARY OF QORDINANCE - Additional Bonds — Special Facilities Bonds.™

SOURCES AND USES OF FUNDS
The proceeds of the sale of the 2018 Bonds are expected to be used substantially as follows:

Estimeated Sowrces of Fundy

Principal Amount of 2018 Bonds £
[Plus][Less] [Net] Aggregate Original lssuc [Premium ][ Discount]
TOTAL SOURCES OF FLUNDS 5

Extimared Uses of Fundy

2018 Projects b
Cost of Tssuance'" -
TOTAL USES OF FUNDS b

Mneludes Underwriters' Discount and certain legal, aceounting and other linancing expenses incurred by the City,
and rounding amount of (S]]},

PLAN OF FINANCL: 2018 BONDS
The proceeds of the 2018 Bonds will be deposited into the Construction Fund of 2018 cstablished pursuant
to the Supplemental Ordinance. Moncys on deposit in the Construction Fund of 2018 will be used, as needed, to
finance the costs of the 2018 Projects, including without limitation payment of engineering, legal and all other
expenses incidental to the 2018 Projects and issuance costs of the 2018 Bonds,

The 2018 Projects involve ongoing capital improvements to the System. These capital improvements
include improvements, extensions and enlargements to the System, including any one or more ol the following: (a)
Waterworks System (defined herein) rehabilitation and installation of water lines and {irc protection upgrades, (b}
Waterworks System-wide cxpansions, (c¢) water treatment plant upgrades, (d) Sanitary Sewer System (delined
herein) rehabilitation and installation of sewer lines and manholes, (&) Sanitary Sewer System capacily upgrades,
Sanitary Sewer System-Wide expansions, (1) upgrades to the Metropolitan Waslewater Tregiment Plant (“Metro
WWTP™), and (g) any other matters with respect (o the above improvements and such other improvements as the
City may deem necessary or incidental to the System. Construction is expected to begin in 2018, and scheduled to be
substantially completed by or helore [2020],
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FINANCIAL FACTORS

Five-Year Summary

The following table sets forth a summary of the operating revenues, operating expenses, non-operating revenues and
non-operating expenscs and changes in net position of the System for the fiscal years ended June 30, 2013, through June 30,
2017. This summary should be read in conjunction with (a) the audited financial statements of the City for the applicable
fiscal years, and (b) the information set forth under “Management's Discussion and Analysis® hercin. Included as Appendix A
to this Official Statement is a portion of the Comprehensive Annual Financial Report of the City for Fiscal Year ended June
30, 2015. Copics of the City's Comprehensive Annual Financial Reports lor prior fiscal years are available on the City’s
wehsite at http://www.columbiasc.neUfinancial-reporting/cafrs, which is not intended to be an active hyperlink and is not
incorporated by reference herein. The City’s independent public accountant did not review this Official Statement, nor did il
perform any procedures related Lo any of the information contained in this Official Statement.

2013 2014 2015 016 2017
Operating Revenues
Charge for Services $121,055,839 $116,146,448 $117,776,372 $130,888,12| $136,932,319
Other Operating Revenue 529,716 352272 402,151 844,119 13,9461
Total Operating Revenues  $121,585,575 $116,498.720 $118,178,523 5131,732,240 136,946,280
Operating Expenses
Personnel Services  $30,520.411  $30,183,595  $31,562,122  $33.933,804 335,687,995
bdaterials and Supplics 9495316 %759 851 9,864,082 10,001,315 1,022,382
(ther Services and Charges 26,031,570 19,739,467 18,761,782 20411,132 29614 236
Heat, Light and Power 6,497,033 7,027,184 6,916,836 7.096,222 7.082,144
Depreciation 22,438,143 21,665,647 30,928,260 35411378 37,303,593
Claims and Promiums 0 0 0 50,000 0
Bad Debt Expense™ 1,847,105 379,600 0 0 0
Total Operating Expenses  $96,838,580  $89.855344  $98,033,982 $115,904,049 120,710,352
Operating Income £24.746,995  $26,643,376  $20,144,541 15,828,191  $16,235.%28
Non-Operating Revenues/!
Fxnenses)
Investment Income (Loss) 5149875 972,514 $1,059.323 82,223,742 HL034,117
Other Mon-Operating Revenue 142,836 149,203 160,906 167,281 251,881
Federal Grant Revenuc 6,227,736 5,880,676
Gain (Loss) from Sale o 10,975,883 303,828 {1,501,276) 376,629 8,165
Interest Expensc™  (8,477,676)  (8.933,009)  (9,828,911) (13,374,365)  (9.691,698)
Bond Related Coss 0 0 (22,175) (251,224)  (2.280,758)
Amortization of Delerred
5 E A 363, 1,054 4
Charges {775,794) (563,534) (563,534) (363,534) 4931
Total Non-Operating i
Reventes/(Bxbensss) 2,014,924 (B.070,998) (10,695,667) (5,193,735)  (5.,832,550)
Income (Loss) Before oo 000y 919 §18572378  $9,448.874  S10,634,456  $10,403,378
Coniributions and Transfers
Capital Contributions and
Translors
Tranzfers In $017,403 £1,330 51,295 £1.,450 -
‘I'ransfers Out (8,568,355)  (R.059.797) (8,831,372) (8,668,163}  (6,069,520)
Capital Grants - - - - 230,000
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Development Contributions 5,831,240 5.431,910 3,872,664 16,054,517 9,909,405

l'otal Cap:miCnmantg;;:;i (1819.712)  (2,626337)  (4.957.413) 7.387.804 4 DR9 RRS

Change in Net Position  $24,942.207  §15,946,041 4491461  F18,022260 5144937263

Source! The Ciry of Columbia Finance Departiment

Mote: Totals may not sum due to rounding,

"he Bad Debt Expense for the Fiscal Year ended June 30, 2015, reflects modilicd accounting procedures adopted
by the Clity, in which the Bad Debt Expense is olfsct directly against Charge for Services.

Y 'he Interest Expense for the Fiscal Years ended June 30, 2013, 2014, and 2015, reflect modified accounting
procedures adopled by the City.

Manazemenl’s Discussion and Analysis
[rou]
See “Historical Debt Service Coverage of the System™ (footnote) for the impacts of the financial

reclassification and the Rain Event on the caleulation of the System’s debt service coverage.

Historical Debt Service Coverage of the System

The following table sets lorth the Revenues, Fxpenses of Operating and Maintaining the Sysiem, Net
Revenues (as these lerms are defined in the Ordinanee), debt service requirements and debt service coverage of the
Syslem for the Fiscal Years ended June 30, 2013, through 2017,

Expenses of Operating

I*iscal and Maintaining Debt Service Dight
Year Revenues the Sgsmm‘t Met Hevenues' Requirements Service

Coverage
2013 121,878,086 61,933,361 50,944,725 23,932.9(5 2.530
2014 117,924 265 (2,288 001 55,630,264 26,744 941 2.08
2015° 117,897,476 66,453,334 51,444,142 28,900 873 1.77
2016% 141,951,020 80,492 468 61,458,552 28 883,401 213
2017 M

Excludes $10,975,883 of Gain/(Loss) from Sale of Assets arising in part from the City’s sale ol a portion of its
Sanitary Sewcr System in March 2013,

IAs described above under “SECURITY FOR THE 2018 BONDS-Pledged Revenues,” the Cily has made certain
amendments to the General Bond Ordinance, which are not yet clfective. If such smendments were effective for
Fiscal Year 2015, Fiscal Year 2016, and Fiscal year 2017, however, the amounts shown as Expenses of Operating
and Maintaining the System (as defined in Appendix C) would be reduced by 5206,327, §229915, and S]],
respectively.

*Excludes $8,773,862 of other Non-Operating Revenue arising in part from a one-time, non-recurring contribution
from the City of West Columbia, South Carolina, for its portion ol improvements Lo the Sanitary Sewer Syslem.
Includes §3,521,973 representing the balance of forthcoming, one-time FEMA reimbursement related to the Rain
Event as discussed under “Management’s Discussion and Analysis™ above, as if such amount had been received
during Fiscal Year 2016,

“As deseribed above under “Management’s Discussion and Analysis,” the City began reclassifying certain amounts
expended for deferred maintenance projects lor linancial reporting purposes starting in Fiscal Year 2010, which hisd
the effict of increasing Total Operating Cxpenses, Consistenl with the Ordinance, however, such expended amounts
are treated as addilions to capital assets for the System and are nol considered to be Expenses of Operating and
Maintaining the System when calculating Net Revenues (as defined in Appendix C) for purposes of the Ordinance.
For Fiscal Years 2013, 2014, and 2015, 2016, and 2017, the following amounts have been excluded from Expenses
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of Operating and Maintaining the System in the above table: $12,467,074, £3,901.696, and $632,388, respectively.
Nothing was cxeluded from Expenses of Operaling and Maintaining the System for Fiseal Year 2016 or Fiscal Yuuar
2M7.

|REMAINDER OF PAGE INTENTIONALLY BLANK]
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Projected Debt Service Requirernents of the System

The following table sets forth the aggregate debt service requirements, beginning with the Fiscal Year
ending June 30, 2018 (*Fiscal Year 2018"), for the 2009 Bonds, the 2010 Bonds, the 20114 Bonds, the 200 1R
Bonds, the 2012 Bonds, the 2013 Bonds, the 2016A Bonds, the 20168 Bonds, and the 2018 Bonds,

Fisc
al Existing 2018 Bonds - Apgpregate
Dbt Dbt
Year  Service'  Principal Iuterest  Tolal Service
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2033
2036
2037
2038
2039
2040
204
2042
2043
2044
2045
2048
2047

Mote: Tolals may not sum due to rounding,

*Debt service for the 2009 Bonds has been calculated assuming a fixed interest rate of 4.334% per annum, which is
the rate payable by the City under the Series 2009 Swap, plus all annual unaudited costs associated with the
replacement credit facility scheduled to expire in September 2020,

Projected Debt Service Coverage of the System

Dieht service coverage as projecied and prepared by the City for the Fiscal Years ended June 30, 2017,
through 2021, is as sel forth below,

Existing Total
Fiscal Diebl Service 2018 Bonds' Debt Service
Year Net Revenues' Raqu'Lt'relmem"s‘D Debt Service  Reguirements  Coverape
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2018 63,008,022 $21,737.549 10,348,750 32,086,099 1.99x

2019 63,998,022 21,732,999 10,332,750 32,085,749 1.99%
2020 63,998,022 21,736,025 10,349,350 32,085,375 1.98%
2021 63,998,022 21,740,384 10,343,750 32,084,134 1.99x
2022

t Net Revenues have been calculated utilizing unaudited financial information of the System for the Fiscal Year
ended June 30, 2017 (excluding (a) $8,773,862 of Other Non-Operating Revenue arising in parl from a one-time,
non-recurring contribution from the City of West Columbia, South Carolina, for its portion of improvements Lo the
Sunitary Sewer System and (b) the impact of the Rain Event on Other Operaling Revenue and Other Services and
Charges), with no additional change in revenues or cxpenses assumed going forward.

£ Includes debt service for the 2009 Bunds, the 2010 Bonds, the 201 1A Bonds, the 20115 Bonds, the 2012 Bonds,
the 2013 Bonds, and the 2016 Bonds,

The figures set forth in the table above are projections. The actual results of operations of the System will be
dependent un the amounts by which revenues and expenses increase or decrease. Revenues will be dependent on the
actual number of System customers, levels of customer usage, the rates charged by the City and other [actlors.
Expenscs will be dependent on the actual levels of cuslomer usage, the number of customers, rates, the cost of
treating water and wastewater, future maintenance requirements, linancing needs, health care, retirement and post-
employment requirements, and other factors. Further, debl service takes inlo account solely the bonds described
above, and does nol take into account future indebtedness or future water and sewcr rate increases that may be
approved by City Council. No assurance can be given thal the projections sel forth above will he realized.

Dbt Structure
2009 Bands

Pursuant to the General Ordinance, the Fifth Supplemental Ordinance cnacted by the City Council on
Seplember 19, 2007 (“Fifth Supplemental Ordinance™), and the Seventh Supplemental Ordinance enacted by the City
Council on August 19, 2009, the City issucd the 2009 Bonds in the original principal amount of 881,860,000 to
delray the costs of improvements to the System. The 2009 Bonds are presently outstanding in the principal amount
of B8 |, 860,000,

2010 Bowels

Pursuant to the General Ordinance, the Fifth Supplemental Ordinance, and the Sixth Supplemental
Ordinance enacted by the City Council on August 19, 2009, the City issued the 2010 Bonds in the original principal
amount of $105.000,000 to defray the costs of improvements to the System. The 2010 Donds are presently
outstanding in the principal amount ol $12,685,000.

200 TA Bonds

Pursuant to the General Ordinance and the Eighth Supplemental Ordinance enacted by the City Council on
Seplember 20, 201 | (“Fighth Supplemental Ordinance”), the City issued the 201 1A Bonds in the original principal
amount of $100,000,000 to defray the costs of improvements to the System. The 2011A Bonds are presently
outstanding in the principal amount of $36,525,000.

20018 Bowds

Pursuant to the General Ordinance and the Eighth Supplemental Ordinance, the City issued the 20118
Bonds in the origina! principal amount of $27,265,000 to currently refund a prior bond issue. The 20118 Bonds are

presently outstanding in the principal amount of $12,740,000.

20112 Beweds

C-23



Pursuant to the General Ordinance and the Ninth Supplemental Ordinance enacted by the City Council on
February 21, 2012, the City issued the 2012 Bonds in the original principal amount of $58,055,000 o advance
refund a prior bond issue. The 2012 Bonds are preseatly outstanding in the principal amount ol 558,055,000,

2043 Bonds

Pursuant to the General Ordinance and the Tenth Supplemental Ordinance enacted by the City Council on
September 13, 2013, the City issued the 2013 Bonds in the original principal amount $75,305,000 to defray the costs
of improvements to the System. The 2013 Bonds are presently outstanding in the principal amount of 70,705,000,

20164 Bonds

Pursuant to the General Ordinance and the Fleventh Supplemental Ordinance enacted by the City Council
on September 6, 2016, the City issued the 2016A Bonds in the original principal amount %61,060,000 1o defray the
costs of improvements to the System. The 2013 Bonds are presently oulstanding in the principal amount ol
563,325,000,

20168 Bands

Pursuant fo the General Ordinance and the Eleventh Supplemental Ordinance enacted by the City Council
on September 6, 2016, the City issucd the 2016A Bonds in the original principal amount $144,815,000 to defray the
costs of improvements to the System, The 2013 Bonds are presently outstanding in the principal amount of
146,710,000,

Junior Lign Pledae

The City's payment obligations under the Series 2009 Swap (defined herein), including any termination
payment, if any, are secured by a pledge of Net Revenues junior and subordinate in all respects to the pledge hereof
securing the Bonds, The Series 2009 Swap is secured by a pledge of Nel Revenues of the System Junior and
subordinate in all respects Lo the pledge thereof sceuring the Bonds.

THE CITY AND TIIE S¥YSTEM
General Descriplion fto be updated]

The City, located at the geographic center of the Stale, was formed in 1786, 1t is the county seat of the Counly
and the capital of the State. In addition Lo being the governmental center of the State, the City is also the business,
finance, education and transportation center of the State. The System provides water trealment and distribution
services through its waterworks system (“Waterworks System”) to approximately 140,036 billed waler accounts in
the Calumbia Metropolitan Statistical Area (“Columbia MSA™), including approximately 40,530 In-Ciry customers
and 99,506 Out-of-City customers. The System provides sewer treatment and collection services through its Sanitary
Sewer System fo approximately 59,677 billed sewer customers in the Columbia MSA, including approximately
32,704 m-City customers and 26,972 Out-of-City customers,

Administeation ol the City

The City is governed by a council-manager form of government, The Mayer and City Counil, who are
elected for four-year staggered terms, are vested with the legislalive and policy-making powers of the Cily. Day-to-
day activities are administered by a council-appointed City Manager who serves as the chicl executive officer of the
City and is responsible to the City Council for proper administration of all aflairs of the City. The City Manager
serves an indefinite term and is subject to removal by a majority vole of the City Council. Financial affairs are under
the supervision of the Assistant Cily Manager for Finance and Economic Services who is appointed by the City
Manager. The Finance Director reports to the Assistant City Munager for Finance and Loonomic Services and is
responsible for debt administration, investments and appropriation expendilures and is custodian of all City lunds.
‘T'he General Services Director is responsible for the operation and maintenance of the Facilities,
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The present members of the City Council, their occupations, and the dates which their current terms end are

as follows:

Mame

Stephen K. Benjamin, Mayor

Tameika lsaac Devine, Mayor Pro Tem
Moe Baddourah''

Sam Davis

Howard L. Duvall, Jr.

Edward H. MeDowell, Jr,

Daniel J. Rickemann

Cecupation

Attormey

Allorney

Business Owner

Chicl Executive Officer!
Retired

Retired

Business Consultanl

Term Ends

December 31, 2021
December 11, 202 |
Necember 31, 2019
December 31, 2021
December 31, 2019
December 31, 2019
Necember 31, 2021

1.lCi'ry Councilman Sam Davis is the Chief Executive Officer of BEKOTU and Associates, Inc,
T Suspended from service on City Coumeil by executive order of Governor Henry MeMaster.

Teresa B, Wilson has served as City Manager since January 2013. Ms. Wilson has served as the City’s
Director of Governmental Affairs and Assistant City Manager lor Community Programs, Economic Development
and Government Services, Ms. Wilson graduated from the University of South Carolina’s ITonors College and the
University of South Carolina School of Law. Prior lo joining the City, Ms, Wilson served as Government and
Community Relations Coordinalor for the University of South Carolina’s Office of the President, and also served as
a Haison lor the University of South Caroling and the City of Columbia, as well as a number of community
organizations.

Jeffery M. Palen has served as the Assistant City Manager for Finance and Economic Services and Chief
Financial Officer since January 2003, Prior lo his current position, Mr, Palen served as the City’s Treasurer
beginning in November 2008, and as hospital chief financial officer with Health Management Associates from 2005
lo 2008, Mr. Palen praduated with a Bachelor of Science in Business and a Master's Degree in Busincss
Administration from the University of South Carolina, Mr. Palen has held various positions in both the private and
public sectors, including serving as the Depuly Treasurer and the Deputy Auditor for Lexington County.

Janice L. Alonso has served as the Finance Director of the City since July 2013, She has been employed
with the City since December 2008, first as the Accounting Manager and, in August 2010, as the Deputy Finance
Director, Ms, Alonso has held various positions in both private and public seclors, including Deputy Treasurer for
Lexington County and Assistant Controller for Thermo Scientific. Ms. Alonso praduated from the University of
South Carolina with a Bachelor of Science in Business. Ms. Alonso is also a Certilied Government Finance Officer
in South Carolina.

For further information regarding the City and the Columbia MSA, see Appendix B attached hereto.

The System is administered by the City through the City Manager. Under the City Manager's dircetion, the
financial operations of the System are administered by the Assistant City Manager lor Finance and Economic
Services. The Utilities Department operates the System's two waler trealment plants, water storage and pumping
stations, and the wastewater plant and sewer 1ift stations; and maintains all waler distribution and treatment scwer
collection mains. A total of approximately 500 persons are employed in managerial, clerical, mainlenance and other
capacities relating to the System.

The Director of Utilities ind Engineering is Joseph D, Jaco, a registered professional engineer with over 23
years of experience, He graduated with a Bachelor’s Degree and a Master’s Degree in Engingering from the
University of South Carolina, Mr, Jaco was in private practice as an engineer prior to employment with the City in
2006, 1le first served as Cily Engineer from 2006 to 2010 and then as Director from 2010 to present.

Initial recommendations for expansion or renovation of the System are made by the Director of Utilitics and
Engineering. The recommendations are then reviewed by the City Manager and submitted to the Cily Couneil for
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review and approval as part of the budget process, Increases in rates for the System must be reviewed and adopted by
the City Council prior to going into effect.

Service Area fto be updufed)

‘T'he service area of the Waterworks System includes all of the City of Columbia and portions of the County
and Texington County, and also includes the Towns of Forest Acres, Arcadia Lakes, Trmo, and Chapin, and the Forl
Jackson Military Reservation (“Fort Jackson™). The service area of the Sanitary Sewer System includes all of the
City of Columbia and portions of the County, including Fort Jackson, and portions of Lexington County and the City
of West Columbia, The entire System covers approximately 320 square miles with a population of approximately
410,000 persons living within thal arca. ‘The population in the overall service area ol the System has generally been
increasing since the 1950s due in large measure to the growth of the service arca of the System wutside of the City,

The City has exclusive rights to provide water and sewer services within the City limits and non-exclusive
rights outside of the City limits. Both the County and Lexington County have the legal authorily to provide water and
sewer service within the unincomporated argas of those counties not presently served by municipalities or special
purpose districts, but cach has only provided scrvices on a limited basis. The County currently provides water or
sewer scrvices only in small, isolated areas. Lexington County and several municipalities in Lexington County
formed a joint municipal water and sewer commission (“Commission™) for the purpose ol providing water and sewer
services on an integrated, county-wide basis, but il is the City's understanding that neither the Commission nor
Lexington County intends to provide water or sewer services in unincorporated arcas of that counly already being
served by the City, Several municipalities in the County and Lexington Counties currently provide water or sewer
services to residents within those municipalities. One large special purpose district, Last Richland County Public
Service District, provides sewer services to a portion of the County (including cerlain of the incorporated
municipalitics therein, e.g., Forest Acres and Arcadia TLakes),

Service Lo areas outside ol the City limits currently accounts for approximately 72% of the revenues of the
Waterworks System and 56% of the revenues ol the Sanitary Sewer System of the City. The average waler rates for
customers outside the City are approximately 1.7 times higher than the average rates for customers inside the Cily
and the average sewur rates for customers outside the City are approximately 1.7 times higher than the average rates
for customers inside the City. Recause the City already has an extensive waler and sewer system in place m farge
areas of both Richland and Lexington Countics, and because it can offer services Lo prospective new cusiomers at
compelitive rates, the City belicves that it can continue enlarging the size of Iis service arca in the unincomporated
areas of Richlund and Lexington Counlies,

Ten Largest Customers [to be updared|

The following table scts forth the ten largest water and sewer customers, by fotal revenus, for the Fiscal
Year ended Junc 30, 2017.

Consumptic Total
Customer Meters ﬁlpl Waler Sewer Revenue
State of South Carolina (various) 530 014,036 £1.980,283  §2,692,521 54,672,804
IBP Columbia Cooked Meats 3 170,407 538,515 o05,968 1,444 484
Fort Jackson 9 009,957 995,003 418 995,421
Palmetro Health Richland 28 126,932 270,652 387,207 657,459
Town of Winnshoro 1 121,243 471,437 0 471,437
Palmetto 1Tealth Baplist 13 86,845 176,967 244 688 421,656
WIBLD Veterans Hospital 3 71,312 141,242 222212 363,454
Shaw Industries Group Ine. 2 109,905 339240 9164 348,410
Richland County 3 36,117 126,902 188,135 315,037
Town of Chapin [Tlilities Dept 20 81,229 Jos4r i} ans4tl
TOTAL 614 2,627,988 $5,345,658 34,650,313 $9.995 973

Source: City of Columbia
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lmpact of Weather Fyent

Beginning Thursday, October 1, 20135, and continuing into Monday, Oelaher 3, 20135, the Cily experienced an
unprecedented rain event involving 20-24 inches of rainfall (“Rain Event™). During the early moming hours of
Sunday, October 4, significant flooding occurred throughout the City. Published reports indicate that approximately
400 homes and 60 businesses in the Cily were damaged and approximately 100 roads were closed, blocked, or
impassable because ol the fooding. Multiple sewer and water lines rupturcd or broke. The Cily experienced a 60-
foot wide breach in the Columbia Canal, which the City uses to provide water for one of the City’s walcr trealment
facilities. President Obama issued a disaster declaration for the State pursuant to which federal disaster aid has been
made available to the State to supplement State, County, and local recovery efforts in the City and several other
alfected by the severe slorms and flooding,

The City anticipates expenditures necessary for clean-up and repair to be approximately $70,000,000, The City
anticipates FEMA will reimburse the City for 75% of qualifying costs and State will reimburse the City for the
remaining 25%. Without regard to potential long-term mitigation improvements, and assuming all relevant levels of
reimbursement, the City estimates the general fund impact to be less than §1,000,000 and does not anlicipate any
material impact to the operation and maintenance expenses of the System or Lo net capital expenditures related Lo the
System, The City cannot guarantee whether all costs will qualify for FEMA reimbursement or whether the State will
provide any reimbursement. [Any additional update with actual expenditures and reimbursements?]

Walcrworks System
(reneral

The sources of raw water for the Waterworks System are the Broad River, via the Columbia Canal {(which
has an average flow of 3,000 cubic feet per second) and Lake Murray. The City has purchased rights to raw water
under contracts with South Carolina Flectric & Gas Company (“SCL&G™), which owns these waler rights. The
contract, with respect to water [rom Lake Murray, is lor a term that is coterminous with SCE&G’s license to operate
its Saluda Hydro Station and provides for up to 100 million gallons per day (“*MGD™). In 2002, the City acquired the
Columbia Hydro Station and the Columbia Canal,

The water treatment plant located on the Columbia Canal (“Canal Plant™) has a lotal raw water pumping
capacity of 125 MGD with a sustained capacity of 85 MGD. The Canal Plant was originally constructed in 1906 and
gxpanded in 1916, 1942, 1934, 1958, 1968 and 2006 [any additional expansions?]. The Canal Plant has a rated
capacity for treatment of raw water of 84 MGD. The Canal Plant is currenlly producing an average flow of
approximately 34 MGD with a maximum demand of 60 MGD. The total finished water pumping capacity was
expanded to &4 MGLD in 2013, The Canal Plant generally serves the area south of Inlerstate 20 and east of the Broad
River. A major building renovation and filter upgrade was completed in 1998, Raw water and high service pumping
improvements were completed in 2013, [Any material change since then?]

The water treatment plant on Lake Murray (“Lake Murray Plant™) has a raw water pumping capacity of 103
MGD. The Lake Murray Plant, which was completed in 1983, has been expanded to increase high service (finished
water) pumping capacity from 40 MGD w 105 MGD and waler treatment capacily from 30 MGT to 75 MGD, The
Lake Murray Plant gencrally setves the area north of Interstate 20. The average treatment and pumping rate at the
Lake Murray Plant is 31 MGD, An cxpansion was completed in 2006 to increase its capacity to 75 MGD, [Any
material change since then?]

The City belicves that the water sources provided by the Broad River and Lake Murray are adequate to
provide ample water to meet the current and foreseeable needs of the System, and that the Columbia Plant and the
Lake Murray Plant, as expanded and upgraded, will be adequate to continue to meet water freatment needs of the
Syxtem for ar least the next 20 yuars.

Approximately 2,300 miles of predominantly ductile iron and PVC pipelines, ranging in size from 4-inch to

64[nothing larger?]-inch diameters, comprise the Waterworks System's distribution network. The City places
considerable emphasis on replacing smaller and deteriorated water mains and installing additional fire hydranls for
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optimal fire protection, the costs of which are paid rom System Revenues and from the procesds of revenue bonds
of the System. The City maintains two 3-MG storage rescervoirs for finished water at the Canal Plant, two 5-MG
storage reservoirs at the Lake Murray Plant and 22 other storage tanks with an aggregale storage capacity of 44 MG,

The City owns all of the pipes, storage tanks, pumping stations and water lreatment facilitics that it uses to
distribute water Lo customers. The pipes and all other parts ol the water delivery system are expocted to have al leasl
a 75-year useful life. Existing pipes are typically installed in rights-nl-way owned by the City, the County or
Lexington County or the State, with new lines being placed in cxclusive easemenls when possible. The City owns in
fee simple the land on which the Columbia Plant and Lake Murray Plant are located and most of the land on which
pump stations and storage tanks are located,

The City maintains an ongoing program of upgrading, modemizing and rehahilitating the Waterworks
System, the costs of which are paid from System Revenues, proceeds of revenue bonds of the System and State and
I'ederal grants. Sec “Capital Expenditures™ herein.

Cperations

The total number of customers of the Waterworks System has grown by more than 12.8% over the past ten
fiscal years, The major part of the growth has occurred as a result ol new Out-of-City customers being added.
Information on Revenues is set forth for both the Waterworks System and Sanitary Sewer System on a combined
basis in “FINANCIAL FACTORS.” The table below shows the number of water customers during the past ten Fiscal
Y ears:

Number of Billed Customers on Waterworls System

Fiscal Year n-City OQut-ol-City Total
2008 39,332 92,897 132,229
20049 39,799 93,850 133,649
2010 39,671 94,803 134,474
201 40,164 95,302 135,465
2012 40,549 96,517 137,066
2013 41,249 97,353 | 38,604
2014 40,896 89,113 140,009
2015 40,530 9 506 140,036
20016
2017

Source: City of Columbia
Spectal Cantracts

The City has cnlered into contracts with Fort Jackson, the Town of Chapin (“Chapin®), and the Town of
Winnshoro (*Winnsbore™) to provide water service. The contract with Fort Jackson, which was entered into as ol
March 25, 1987, provides that the City will be paid al rates subject to rencgotiation on the request of either party
with reasonable cause. In February 2011, a 5% rate increase, which is effective through June 2020, went into effict
for water service provided to Fort Jackson.

The City’s contract with Chapin, which was entered into on June 29, 1988, provides for the acquisition of
the entire water system of Chapin and provides for the City to enjoy the exclusive right to furnish water to Chapin for
a period of 30 years. Under the 1988 agreement Chapin transferred Litle to a portion ol its water system to the City,
Tn 1996 the City and Chapin amended the 1988 agreement, whereby Chapin would retain the portion of ils water
system nol yet transferred to the City under the 1988 agreement and the City would continue to provide bulk water o
Chapin pursuant to bulk water supply agreements. Chapin customers are charged the standard Out-of-City rates,



The City's contract with Winnsboro is also a bulk water supply agreement, which was entercd into May 1,
2013, pursuant to which Winnsboro customers pay the City's standard Out-of-City rate.

Waterworks Spstem Rates

Information on rates and fees of the Waterworks System is set forth in “Water and Sewer Rates and Fees™
herein,

Federal and State Requirements

The City currently holds the necessary permits and approvals from the South Caroling Department of Health
and Environmental Control (“IDHEC™) to operate a water treatment and distribution system. The Waterworks System
currently meets all material federal and State requirements regarding a public water supply system. See
“Environmental Matters — General.”

Sgnitary Sewer System

The City's Sanitary Sewer System consists of over 1,000 miles of sewer lines ranging in diameter from 4
inches Lo 60 [nothing larger?] inches, 55 sewage lill stations and a central treatment facility known as the Metro
WWTP. The Metro WWTP, a biological oxidation extended aeration treatment facility located on the Congaree
River lhree miles south of the City, was originatly constructed in 1970 and expanded in 1982 to 40 MGD and again
in 1998 to 60 MGD. Currently the average daily flow to the Metro WWTP is about 34 MGD. Nearly five percent of
the flow Lo the Metro WWTEP is industrial, The City expects that the Metro WWTP, as expanded and upgraded, will
be adequate Lo provide sewage treatment for the Sanitary Sewer System through the vear 2060 [no material change
since then?].

The City owns all of the sewer lincs, lift stations and treatment facilitics af the Sanitary Sewer System, The
sewer lines are expected to have at least a 50-75 yoar useful life, with proper maintenance. The sewage lill stations
are heing rehabilitated as needed and are on u maintenance schedule, and most stations are expected (o have & useful
life of at least 15 years at construction or after rehabilitation is completed. Sewer lines are typically installed In
casements or in rights-ol~way owned by the City, Richland or Lexingten County or the State, with new lines being
placed in exclusive easements when possible, The City owns in fee simple the land on which the Metro WW1'P and
many of the sewage Tifl station sites.

The City maintuins an ongoing program of upgrading, rehabilitating, and modernizing of the Sanitary Sewer

System, the costs of which are paid [rom System Revenues and from the proceeds of revenue bonds of the System,
See “Capital Expenditures™ herein.
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Clperaticons

The number of n-City customers of the Sanitary Sewer System grow by approximately 3. 1% between 2008
and 2017, The table below shows the number of customers of the Sanitary Sewer Syslem over the past ten Fiscal
Years.

Number of Billed Customers on Sanitary Sewer Sysiom

Fiscal Year In-City Dut-oi-Cily Totul
2008 32,280 35,506 67,786
2000 32,503 36,004 68,507
2010 32,500 36,722 69,222
2011 32,501 36,698 69,199
2012 33,136 37,182 70,318
2013" 33,145 26,515 59,700
2014 33,182 27,057 60,239
2015 32,704 26,972 59,677
2016
2017

TReflects reduction of sewer customers arising from the City’s sale of a portion of ils Sanitary Sewer
System (including approximately 13,000 or 16% of its then-exisling sewer accounts) to a privale ulility
{(“Utility™ in March 2013 1t is intended that these customers will continue to be served by the City at
predetermined rates until the Utility can construct necessary infrastructure allowing connections Lo ils
treatment plant, Effective October 2016, remaining customers will pay 70% of the out-of-City sewer
rate, and effective August 2018, the remaining customers will pay 100% of the out-of-City sewer ratc.

Special Contracts

The City entered into a contract with the City of West Columbia (“West Columbia™) in 1975 and with Fort
Jackson in 1967, The parties agreed to contribute financially to the construction, operation, mainlenance, supervision
and repair of certain components of the Sanitary Sewer System. The City assumed responsibility for the operation of
these components, in return for which the City is paid a base monthly charpe plus various other charges based on
gallons of sewage discharged. The City and West Columbia entered into an Amended and Restated Agreement on
Tuly 7, 2013, which replaced the 1975 agreement,

Sanitary Sewer Systent Rates

Information on rates and fees of the Sanitary Sewer System is sct forth in “Water and Sewer Rates and
Fees™ herein. The most recent rate increase became elfective July 1, 2017,

Fadearal and Staie Requiremenis

The Sanitary Sewer Systemn currently holds the necessary permits and approvals from DHEC to operate its
sewage collection and treatment system, Except as described in the EPA and DHEC Actions section below, the
Sanitary Sewer System currently meets all material federal and State requirements in regard to a sewage collection
and treatment system, See “Environmental Matters — Generall”

Whaler and Sewer Rates and Fees
Creneral

The rates charged by the City for water and sewer serviee are not subject to approval by any federal or State
regulatory hady. The City's rates, as adopted effective July |, 2017, are st forth below. Based on thesc revised rates,
the average monthly water and sewer bill for a residential In-City user, based on water usage of 800 cubic feet, 5
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$52.49 and for an Out-of-City user is $89.23. The City has regularly increased rates as necessary, and effected rate
increases to provide sufficient revenues for payment of projected increased costs of operation, expansion of the
System, increases in debt service and to maintain requited debt service coverage ratios. See "FINANCIAL
FACTORS—Historical Debt Service Coverage of the System™ and “--Projected Debt Service Coverage of the
System,”

Water Rates
Monthly Water Service Rales
Meter Size In-Cily Out-of-City
/8 £6.91 $11.75
" 11.54 19.62
14" 17.28 2038
iy 27.65 47.01
3* 33.31 04.02
4" BG.42 146.91
o 173.05 29418
g 276.54 470.12
g 54907 3342
Additional Rates

{per 100 cubic feet after first 300 cubic feet used)

Residential Commercial Irrigation
In-Cily Out-of-City In-City Out-of-City In-City Out-of-Ciry
MNext 8,700 5248 $4322 $2.36 §4.00 5422 §7.17
Mext 90,000 2,36 4.01 223 3,79 4101 6,82
Ower 100,000 223 374 2,09 3.55 3.79 6.45

Sewer Hates

Monthly Scwer Service Rales

Meler Size Sewer Base Sewer Base
{inches} In-City Chut-of-City
e £6.91 811,75
™ 6.91 11,75
14" 6,91 11,75
- 11.06 18.80
3" 21.12 37.60
4" 34.57 5876
o G913 117.53
g L1062 188.03
0™ 172.84 293.82
Additional Sewer Rates £3.59 Sa.ll

{per 100 cubic feet)

Maximum sewer service rates on single-family residences during the months of April through October are
based on a use of 1,400 cubic feet of water and during the months of November through March are based on actual
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usage, Sewer rates for apartment buildings and trailer parks ave the base rate per dwelling unil plus the rate per 100
cubic feet reflceted by water consumption. Sewer rates for hotels, motels, dormitories and rooming houses are one-
half of the base rate of a single-Tamily residence per room plus a base fee on meter connection size plus the rale per
100 cubic leet rellected by water consumption.

Comparison of Waler Rates in the Columbia MSA

Currently, there are six providers of water in the Columbia area: Lexington Water System, Carolina Water
Service, Midlands Utilities, the City of Columbia, the City of West Columbia and the City of Cayce. The chart below
compares current average monthly water bills for each of the three largest providers of water service,

Municipalily Average Monthly Water Bill'
{In-City) {Out-nf-Cily)
City of Columbia S18.45 $31.37
City of West Columbia 17.37 36.62
City of Cayce 2373 47435

"Based on 5,250 gallons of water,

Warer and Sewer Tap Fees

The City charges new customers lo the Waterworks System a tap fee that ranges from $2,512.00 for a -
inch meter to $8,490.00 for a 2-inch meter, The City charges new customers Lo the Sanitary Scwer System a tap fee
of $3,940.00 for cach tap. Water and scwer tap fees generated a total of $2,337,392 in revenues for the System in
Fiscal Year 2017,

Seveer Plant Expansion Feey

The City began charging new customers of the Sanitary Sewer Syslem a sewer plant expansion fee on
October 1, 1987, The fee is intended to provide an additional source of moneys for upgrading and expansion of the
Metro WWTP, Sanitary Sewer System plant expansion fces generated a total of $3,378,283 n revenues in Fiscal
Year 2017,

Water and Sewer Billing and Collection Policies

New or transferring account fees are charged Lo cuslomers (new and existing) who request service. Bills are
mailed to customers on a periodic basis throughout the month and are payable on receipl. Customers receiving both
water and sewer services receive combined bills for these services. Water or scwer service accounts that are two
months or mare in arrears are terminated for non-payment, Advance notice of 10 days is given prior lo such
fermination action.

Capilal Expenditures

The Cily has expanded and improved the System with proceeds of revenue bonds and Revenues of the
System, During Fiscal Years 2013 through 2017, the City expended approximately $[] for System expansion and
improvement, including approximately ${] expended in Fiscal Year 2017, The following table shows the amounts
expended from proceeds of revenue bonds and System Revenues for capital improvements to the System, including
cash-funded projects that fall outside the City’s Capital Tmprovements Program, undertaken during Fiscal Years
2013 through 2017,
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Capital Improvements Lindertaken

Fiscal Year Capital Improvements Capital Improvements

Ended June Financed with Boncd Fimanced with System Revenues Total Capital
30 Proceeds lmprovemenls
2013 F68,406.174 s ] S68.409,174
2014 44,303,275 3,901,6%8 48,206,971
2015 56,215,053 652,388 56,867,441
2016 24,869,006 53,959,345 78,828,351
2017

TaTal 267,301,335 $58,513,429 5325,814.964

City of Columbia Finance Department

Capital linprovements Program

Future capital expenditures to expand and improve the System arc managed by the City through a rolling
five-year Capital Tmprovements Program, which is approved annually by City Council as part of the adoption of the
City's Budget Ordinance. The current Capital Improvements Program covers the Fiscal Years ending June 30, 2017,
through June 30, 2021, and anticipates capital expenditures of approximately $120,000,000 per year lor each of the
next five years for total expenditures of approximately $600,000,000. Sixty-seven percent of the anticipated capital
expenditures will be devoted to the Sanitary Sewer System and the remaining 33% will be devoted to the
Waterworks System. The cxpenditures are expected Lo include engineering, storage lanks, water plant additions,
increased sewer capacity, lines, pump stations, easements and land. In addition, expenditurcs will be targeted Lo
rectily issues identified i the Consent Decree (as defined below).

The City expects to fund the Capital Improvements Program with, among other sources, Revenucs of the
System (including capital payments from the City of West Columbia, South Carolina (“West Columbia™)), proceeds
of Bonds, and State and federal grants, Although the brealkdown between debt and other sources used (o fund the
capital expenditures for the Capital Improvements Program varies, approximately 25% of the annual capital
expenditures for the Capital Expenditures Program are anticipated to be funded from System Revenucs {including
capital payments from West Columbia) and State and Federal grants.

The five-year Capital Improvements Program is reviewed and updated annually to address the needs ol the
Systemn, The City is in the process of revising the Capital Improvements Program, and will continue to cvaluate and
revise it if necessary, to ensure all requirements of the Consent Decree are mel within the timelrames established
therchy, while complying with the rate covenant sct forth in the General Ordinance. The City believes a portion of
the capital improvements that are or will be mandated by the Consent Decree are currently contemplated in the five-
year Capital Improvements Program, See “Fnvironmental Matters Concluyion.”

Environmental Matiers
Feneral

Operation of the System is subject to regulation by certain federal, State and local authorities. Federal and
Stute standards and procedures that currently regulate and control operation of the System may change from time to
time as # result of continuing legislative, regulatory and judicial action. Therefore, there is no assurance that the
facilities comprising the System currently in operation, under construction or contemplated will always remain
subject to the regulations currently in effiect, or will always be in compliance with future regulations.

An inability to comply with various governmental regulations and standards could result in reduced

aperating levels or complete shutdown of such facilities not in compliance, Furthermare, compliance with such
governmental regulations and standards may substantially increase capital and operating costs.
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Permits and Ordingnees

The System is in substantial compliance with current regulatory requircments of the Uniled Slates
Environmental Protection Agency (“EPA™) and DHEC, and the requirements and conditions of all permits required
to operate the System ate in order, The City currently has the following permits in clfeet;

Permit Elfeetive Date Expiration Date Description
DHEC Wastewater NPDES Oetober 1, 2015 September 30, 2020 Authorization to discharge
Permit #5C0020940 ("NITES treated effluent in
Permit™) accordance with the

Mational Pollutant
Discharge Elimination
System (“*NPDLES™) info the
Congaree River continues in
effect until a renewal
decision is made

Public Waler System No Expiration Date  Authorization Lo operate a
Operating Permil waler treatment plant
System #401001

5.0 Water Kesources August 29, 2008 August 29, 2028 Authorization to transfer

Conmission, Inlerbasin water between river basins

Transfer Permit 1013-TR in South Carolina for its
potable walcr lreatment
plant(s)

The City hus had a Wastewater Services Ordinance in place since March 19, 1974, Subsequent revisions to
this ardinance have been made Lo reflect changes in federal, State and local standards. The City has operaled an
Industrial Pretreatment Program pursuant Lo the Federal General Pretreatment Regulations and approved by DITEC
since October 1, 1984, The Cily includes the Cily of West Columbia under this program pursuant fo an inter-
jurisdictional agreement executed January 8, 1986, Seven calegorical and [3 significant non-cafegorical industries
are currcntly regulated under this program.

The City is also authorized to discharge stormwater from the Metro WWTP under NPDES General Permit
for the Storm Water Discharges Associated with Industrial Activities (Except Construction) sued by DHEC on
September |, 2016,

EPA and DHEC Actinns

In April 2009, the United States Environmental Protection Ageney ("EFA”) issued a Notice of Vielation o the
City for effluent limit violations of the City’s Wastewater NPDES Permit #3C0020040 (“NPDES Permit™), which
NPDES Permit was issued by EPA pursuant to the Clean Water Act (SCWA™). On September 14, 2010, DHEC re-
issued the NPDES Permit with an expiration date of September 30, 2015, Pursuant to DHEC regulations, the
NPDES Permit remains in effect until DHEC issues a new NPDES Permit based on the carrently pending renewal
application. In April 2009, the EPA also requested information from the City under the CWA relating to the
compliance status of the Sanitary Sewer System.

On review of the City's responses to the EPA’s information requests, the EPA identified numerous alleged
violations by the City of the CWA, including the frequent occurrence of sanitary sewer overflows from the Sanitary
Sewer System over a specilied time period (*CWA Violations™). Additienally, the EPA identified alleged effluent
limit violations of the NPDES Permit and violations of NPDES Permil requirements related to the City’s
implementation of the approved industrial pretreatment program (*NPDES Violations,” and, together with the CWA
Violations, “Vielations™). By letter dated May 25, 2010, the EPA notified the City that it had referred this matler lo
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the Civil Enforeement Division of the U.S. Department of Justice (*DOJ™), but indicated its preference to negotiate a
resolution of this mattuer,

(n September 9, 2013, aller a lengthy period of negotiations among the City, the EPA, the DO and DIIEC, the
EPA, the DOJ and DHEC lodged a Consent Decree (*Consent Decree™) with the U.S. District Court for the Dristrict
of South Carolina (“District Court™), in which the City agreed to settle allegations by the EPA, the DOJ and DIEC
regarding the Violations, Based on comments received during the public comment period on the terms of the
Consent Decree the parties agreed (o certain revisions to the Supplemental Environmental Project (“SEP") required
under the Consent Deeree. On May 21, 2014, the District Court entered an order approving the Consent Decree.

The ternts of the Consent Decree require the City to (i) evaluate the Sanitary Sewer System and, based on that
evaluation, implement capital improvements to the Sanitary Sewer System’s infrasiructure, and (ii} implement a
$1,000,000 SEP aimed at restoring and reducing fooding along segments of Rocky Branch and Gills Creek. The
City anticipates total expenditurcs of approximately $[] will be required over a period of approximately 10 years in
order to meet the requirements of the Consent Deeree, The City's five-year Capital Tmprovements Program has been
revised and will continue to be revised (if necessary) lo cnable the City to meet all of its obligations under the
Consent Deeree within the prescribed timeframes. In addition, the City was required Lo pay a civil penally in the
amount of $476,400 to resolve the alleped CWA Violations,

On Dclober 6, 20135, the City notified the DO, the EPA and DHEC of a force majeure event, namely the Rain
Event, On October 13, 2015, the City submitted a writlen report concerning such force majeure event and provided a
supplemental report on March 24, 2016, with a request for addilional time to meet certain deadlines in the Consent
Decree and in implementation schedules of program documents submitted pursuant to the Consenl Decree. The City
also requested an extension for stipulated penalties for sanitary sewer overflows. By letter dated June 2, 2016, the
EPA granted all of the extensions requested as a result of the Rain Evenl,

As a result of the final Consent Decrge, the City may potentially be required to pay additional civil penalties
should il not comply with the terms of the Consent Decree. The City intends to fully comply with the Lerms of the
Consent Decree and undertake the capital improvements required by the Consent Decree, The City does not expect
its compliance with the Consent Deerce Lo have a materially adverse impact on the linancial condition ol the System
or the City.

Fringe Benefils, Retirement and Health Insurance and Other Post-Employment Benelits
Retirement Plan

The South Carolina Retirement Systems (“Systems”), as administered by the South Carolina Public
Employees Benefit Authorily (“Authority™), maintains [ive independent cost sharing, multi-employer defined benefit
plans. The Cily is a participating employer in the Systems and, generally, the City's cmployees are covered by the
Systems’ South Caroling Retirement System (“SCRS”) or the Police Officers Retirement System (*PORS™) plans,
unless the employee has elected to participale in the Optional Retirement Program (“ORPY).

The SCRS plan offers retirement and other benefits, including disability, survivor and death benelits, to
eligible state employees, Roth employees and employers are required to contribule to the SCRS a percentage of the
participating employce’s earnable compensation at a rate set by State law. The PORS plan offers retirement and
other benefits for police officers employed by the City, Like the SCRS, both cmployees and employers are required
to contribute to the PORS a percentage of the participating employee’s earnable compensation at a rate set by State
faw.

For fiscal year cnd June 30, 2017, the City made contributions to the SCRS of §6,888,47() and to the PORS
of $5,784,601, which amounts equaled the statutorily required contributions to SCRS and PORS.

City employees eligible for participation in the SCRS may choose to parlicipate in the ORP, which is a

defined contribution plan in which participants dircet the investments of their funds in a plan administered by one of
four investment providers, The Systems assume no liability for the ORP benefils and for this reason the ORP is not
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considered parl ol the retirement systems for financial statement purposes. Contributions to the ORP are set at the
same rates as the SCRS. To participate in the ORP, participants must irrevocably waive participation in the SCRS.

Additionally, the Authority issucs its own Comprehensive Annual Financial Report for the Systems
(“Report”). A copy of the Report for Fiscal Year ended June 30, 2017, may be found at
hilp://www.peba.sc.oov/assets/cal.pdf (which is not intended Lo be an active hyperlink and is not incorporaled by
reference herein). Information for the Systems is included in the Comprehensive Annual Financial Report for the
State. A copy of the Stale’s Report may be found at
http:/fwww.cg,sc.zov/publicationsandreports/Pages/CAFRFY 20162017 aspx (which is not intended to be an active
hyperlink and is not incorporated by reference herein),

Plan Contributions

Contribution Rates to Plans Prior to July 1, 2017: For fiscal years prior to July 1, 2017, the Board of Directors
of the Autherity (“Authority Board™) set the rate of contribution required by participating employers and employees
based on the actuarial valuation of the plans. For the prior [iscal year, the Authority Board set contribution rales for
the SCRS and PORS plans at 8, 16% and 8.74%, respectively, for employees and for employers sct the contribution
rates for the SCRS and PORS plans at 11.06% (which includes a contribution for group-life insurance benefits) and
13.74% (which includes a contribution of 0.20% for group life insurance benefits and 0.20% for accidental death
program benefits), respeetively.

Contribution Rates to Plans Beginning July 1, 2017: Act No, 13 of 2017 (“Plan Legislation™), was sighed into
law on April 25, 2017, and is effcelive commencing with the fiscal year beginning July 1, 2017, The Plan Legislation
removes the power from the Authority Board to sct the rate of contributions to the plans and instead statutorily sets
the contribution rates to the SCRS and PORS for both employers and employees through the fiscal year ending June
30, 2027, Additionally, the Plan Legislation shortens the amortization schedule for the unfimded actuarial accrued
liability of the SCRS and PORS. Additionally, the Plan lcgislation shifts the burden of funding the unfunded
actuarial acerued liability of the SCRS and PORS entirely to participating employers.

The Plan Legislation imcreases and sels the contribution vates through fiscal year ending June 30, 2027, us
follows:
SCRE PORS
Employer Employce Employer Employee
Fiscal Year Conlribution Contribution Contribution  Confribution

2007-2018 13.56% 9.00% 16.24% 9.75%
2018-2019 14,56 9.00 17.24 975
2019-2020 15.56 a.00 18.24 0.75
2020-202| 16,56 8.00 1924 9,73
2021-2022 17.56 9.0 20.24 9.75
2022-2027 18.58 5.00 21.24 0.75

Following fiscal year ending June 30, 2027, the Plan Legislation reverts the authority to set the coniribution
rates of participating employers back to the Authority Board; employce contributions are capped at 9.00% of
carnable compensation for the SCRS and 9.75% of earnable compensation for the PORS. The Authority Board is
authorized pursuant to the Plan Legislation to sct employer contributions based on the actuarial value of the plans;
however, the Plan Legislation prohibits the Authority Board from increasing 4 participating employer’s rate of
contribution by more than 0.5% in any fscal year. The Authority Board may decrease contribution rates of both
employers and employees under the Plan Legislation if an actuarial valuation of the SCRS and PORS shows a lunded
ratio of al least 85% and any decrease would not decrease the funded ration below 85%. Any decrease by the
Authority Board to employer and employee contributions must be made in equal amounts.

The Plan Legislation also shortens the amortization schedule for the unfunded actuarial accrued liabilities of the
SRS and PORS, The unfunded actuarial accrued liability of the SCRS and PORS, as determined by an annual
actuarial valuation, must be amortized over a funding period that does not exceed the following schedule:

C-36



Fiscal Year Funding Period

2017-2018 30 years
2018-2019 29 years
2018-2020 28 years
2020-2021 27 years
2021-2022 26 vears
2022-2023 253 yeurs
2023-2024 24 years
2024-2025 23 yuars
2025-2026 22 years
2026-2027 21 years
2027 and after 20 years

The Plan Legislation permits employver contribution rates to be increased above those as scl forth i the table
ahove or as set by the Authority Board after the fiscal year ending June 30, 2027, il the confribution rates are
insufficient to meet the funding periods as set forth above. Increases to employer confribulion rates fo meet Lhe
funding period set forth above may be made without limitation.

The City cxpects the Plan Legislation to require a $1,947 888 increase in its SCRS budgel, and a $309,341
increase in its PORS budget for Fiscal Year 2017-2018 to fund the increased employer contribution as set forth in
the Plan Legislation,

Reporting Plan Liakility

In accordance with the Governmental Accounting Standards Board's Statement (*GASB™) No. 68, the City
reported its proportionate share of the overall Net Pension Liabilily of the Systems — which represents the difference
between the total cost of the Systems’ expected future benefits to be paid and the value of asscts on hand to cover the
benefits — in the City’s financial statements Tor fiscal year ending June 30, 2017, The City reported its proportionate
share of SCRS and PORS Net Pension Liability as $122,912,706 and $80,347,962, respectively or (1.575438% and
3.17359% of the otal net pension liability,

Other Post-Employment Benefits

The City is a participant in the State Other Retirement Benefits Employer Trust for medical, dental, and
vision coverage, and eligible retirees arc allowed to continue coverage in according with the City Other
Postemployment Benetits (“OPEB™) Substantive Plan, a single-employer defined benefit plan. It is the City’s policy
to periodically review its medical and dental coverage to provide the most favorable benefits and premiums for the
City employees and retirees,

In sccordance with GASB Statement 43, the City's annual other postemployment benefit cost is calculated
based on the City's annual required contribution (“ARC™). The ARC represents a level of funding that, if paid on an
ongoing basis, is projected to cover normal cost each year and amoriize any unfunded actuarial liabilities or lunding
excess over a period not to exceed thirly years, As of July 1, 2017, the mosl recent actuarial valuation date, the
estimated Actuarial Accrued Liability was $152,279, 888, with an estimated Annual Reguired Contribution [or fiscal
year end June 30, 2017, of $9,795.669. The City anticipates the untunded labilicy to increase, but is ynable to
provide an estimated increase.

Liability Insurance

Subject Lo specific immunity set forth in the South Carolina Tort Claims Acl, the City, like other local
spvernments, is lable for damages nol to exceed 5300,000 per incident/person and $600,000 per
occurrence/aggregate for torts. There are no limils in actual damages for recoveries under 42 11.5.C. § 1983, No
punitive or exemplary damages are permitted under the South Careling Torl Claims Act or the Federal Civil Rights
Act, The City currently sclf-insures against tort ability under the South Carolina Tort Claims Act.



INTEREST RATE SWAPS AND OTIIER OBLIGATIONS

In September 2007, the City entered into an 1SDA Master Agreement and an accompanying schedule

(collectively, “Master Agreement”™) with JPMorgan Chase Bank, N.A. (in such capacity, "Counlerparly”), Lo

cstablish the general terms under which various intercst rate swap and other derivative transactions may be entered
between such parties,

I'he Series 2009 Swap

(In September 20, 2007, and pursuant to the writlen confirmation to the Master Agreement dated such date
between the City and the Counlerparly, the City entered into a “fixed payor” inlerest rate swap agreement with the
Counterparty (“Series 2009 Swap”) to enable the City to synthetically hedge a portion of its variable rate interest
exposure relative to the 2009 Bonds during the term of the Series 2009 Swup. The Series 2009 Swap obligales the
City to pay the Counterparty a fixed rate, based on a notional amount equal to the initial par amount of the 2009
Bonds, as reduced based on mandatory sinking fund redemptions scheduled therefor, The goal of the Series 2009
Swap is lo reduce the City's variable rate exposurc under the 2009 Bonds and converl much of its variable rale
exposure during the term ol the Series 2009 Swap to a hedged fixed rate (subject to applicable basis risks associated
with the actual correlation of such varisble rate index with the actual variable rate ol such Bonds), The Serics 2009
Swap will expire in accordance with its terms (unless earlier lerminated) on February |, 2038, which is a date
coterminous with the final maturity date of the 2009 Bonds,

Under certain circumstances, some of which may be beyond the control of the City, the Series 2008 Swap 15
subject to termination prior to the scheduled termination date, ncluding on the occurrence ol cerlain events of
defuult, Such events of default include without limitation (1) failure to pay or deliver any payment required Lo be
made under the Master Agreement, (i) breach of Masler Agreement, (jii) credit support default, (iv)
misrepresentation, (v} defaull under a specified derivative transaction, (vi) cross default, {vii) bankrupley and (viif)
merger of parly or any guarantor of such party withoul assumption of such party’s obligations by the resulting entity.

In addition to the foregoing, the Counterparty has the right, but is not required, to lerminate the Series 2009
Swap in the event that the rating of the long-term unsecured debt (without credit or stractural enhancement) of the
City is withdrawn, suspended for more than 30 days or reduced below “BBB” by Standurd & Poor’s or "Baal” by
Moaody’s. Correspondingly, the City has the right, but is not required, to terminate the Series 2009 Swap in Lhe event
that the rating of the long-term unsecured debt (without credit or structural enhancement) of the Counterparty is
withdrawn, suspended for more than 30 days or reduced below “BRB™ by Standard & Poor’s or “Baa2” hy Moody's.

In the event of an early termination of the Series 2009 Swap, the City may owe a termination payment to the
Counlerparly or, conversely, the Counterparty may owe a lermination payment to the City, Such a termination
payment generally would be based on the market value of the Series 2009 Swap on the date of termination. For
example, if the Scrics 2009 Swap was terminated, the City's lermination payment (including accrued interest) to the
Counterparty, based on mid-market rates not derived from the solicilation of actionable bids from any broker-
dealers, as of May [}, 2018, would have been approximately $[]. Any such amount that may be owed in the future by
the City with respect o the Series 2009 Swap may be substantial, and could adversely affect the City's ahility Lo pay
debt service on the Bonds. Such termination payments are secured by a pledge ol Net Revenues junior and
subordinate to the pledge of Net Revenues securing the Bonds and all parity debt.

In addition, a partial termination of the Series 2009 Swap could occur to the extent that any Bonds are
redeemed pursuant to an optional redemption. 11 such an optional redemption occurs, 4 lermination payment related
to the portion of the Series 2009 Swap terminated may be owed Lo cither the City or the Counterparty, depending on
markel conditions at that time. Moreover, the Serics 2009 Swap can be terminaled on mutual agreement of the
Counterparty and the City, There is no guarantee the Series 2009 Swap will be outstanding for ils staled term.

The payment ohligations of the City under the Series 2009 Swap will not alter or affect the obligation of the
City to pay or make payments with respect to the principal of, redemption price of and interest on the 2009 Bonds.
The Counterparty has no obligation to make payments directly to the holders of the 2009 Bonds. The holders of the
2009 Bonds have no contractual or other rights or claims against the Counterparty for payment of the 2009 Bonds.
The Series 2009 Swap does not provide a source of security or other credit for the 2009 Bonds,
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Mdditiomal Derivative Agreements

In addition to the Serics 2009 Swap, the City may in the future enter into one or more additional interest
rale swap or other derivative transactions, whether pursuant to the Master Agreement or otherwise and whether with
the Counterparty or one or more other swap counterparties, to the extent not prohibited by the Ordinance, The extent
or effeet of any such additional transactions cannol be known as of the date of this Official Statement,

ENFORCEABILITY OF REMEDIES

The remedics available to the owners of the 2018 Bonds on an event of default under the Ordinance are in many
respects dependent on judicial actions which arc often subject to discretion and delay. Under existing constitutional
and statutory law and judicial decisions, including specifically Title 11 of the United Stales Code, the remedies
specificd by the federal bankruptey code and the Ordinance, the 2018 Bonds may not be readily available or may be
limited. The various legal opinions to be delivered concurrently wilh the delivery of the 2018 Bonds (including Co-
Bond Counsel’s approving opinions) will be qualified, as to the enforceability of the various legal instruments, by
limitations imposed by bankruptey, reorganization, insolvency or other similar laws alfecting the rights of credits
enacted before or after such delivery,

LEGAL MATTERS

Litigation

Except as set forth below, no liligation, to the knowledge of the City, is threatened in any courl Lo restrain or
enjoin the issuance or delivery of the 2018 Bonds or the collection, payment or receipl of the moneys pledged or to
be pledged to pay the principal of, premium, if any, and interest on the 2018 Bonds or, in any way contesling or
affecting the validity of the 2018 Bonds, the General Ordinance or the Supplemental Ordinance, the power to collect,
pay or receive the moneys with which to pay the 2018 Bonds or the organization or the powers of the City, including
the power Lo operate the System and to colleet revenues therefrom.

United States Bankruptey Code

The undertakings of the City should be considered with reference to Chapter 9 of the Bankruptey Code, ||
11.8.C. § 901, et seq., as amended (“Bankruptcy Code”), and other laws aflceling creditors’ rights and municipalities
generally, Chapler 9 permits a municipality, political subdivision, public agency, or other instrumentality of a State
that is insolvent or unable to meet its debis as such debts mature to file a petition in the United States Bankruplcy
Court for the purpose ol ¢fTecting a plan to adjust its debs; dircets such a petitioner to file with the court a list of its
creditors; provides that the filing of the petiion under that Chapter operates as a stay of the commencement or
continuation of any judicial or other proceeding against the petlitioner; directs a petitioner to [ile a plan for the
adjustment of its debts; permits the petitioner in ils plan to modify the rights o payment of its creditors; provides that
the plan must be aceepted in writing by or on behalf ol creditors; and provides that the plan must be accepted in
writing by or on behalf of creditors of cach impaired class of claims holding at least two-thirds in amount and more
than one-hall in number of the creditors which have accepted or rejected the plan. The plan may be confirmed
notwithstanding the negative vole of one or more classes of claims il the court finds that the plan is in the best
inferost of creditors, s feasible, and is fair and cquitable with respect to the disscnting classes of creditors. A
petitioner has the right to reinstate indebledness under its plan according to the original maturity schedule of such
indebtedness notwithstanding any provision in the documents under which the indebtedness arose relating to the
insolvency or financial condition of the debtor before the confirmation of the plan, the commencement of a case
under the Bankruptey Code, or the appointment of or taking possession by a trustee in a casc under the Banloruptey
Code or by a receiver or other custodian prior to the commencement of a case under the Bankruptey Code.

{xher Legal Martters

Certain lepal matters incident to the authorization, issuance and sale of the 2018 Bonds are subject Lo the
approval of the legality of issuance thersof by McNair Law Firm, P.A., Columbia, South Carolina (*McNair™), and
Johnson, Toal & Battiste, P.A., Columbia, South Carolina, as Co-Bond Counsel. The proposed forms of the opinions
of Co-Bond Counsel to be delivered when the 2018 Bonds are issued are set forth in Appendix 1 hereto, Certain
matters will be passed on for the Underwriters by Parker Pos Adams & Bernstein LLP, Columbia, South Carolina,
and The Starkes Law Firm, P.A., Columbia, South Carolina, as Co-Underwriters’ Counsel. Certain legal matters will
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be passed on behalf of the City by the City Attorney, Teresa A, Knox, Esquirc.

From time Lo lime, Parker Poe Adams & Bernstein LLP serves as Bond Counsel to the City and, from time to
time, one or both Parker Poc Adams & Bernstein LLP, The Starkes Taw Firm, P.A, and MeMNair Law Firm, PLA,
have representcd one ot both of the Underwriters as counsel in financing transactions unrelated to the sale of the
2018 Bonds. Neither the Cily nor either Underwriler has conditioned the luture employment of any of these firms in
connection with any proposed financing issues for the City or cither Underwriter on the successiul execution and
delivery of the 2018 Bonds,

TAX EXEMPTION AND OTHER TAX MATTERS
Internal Revenue Code of 1986

In the opinion of McNair, to be delivered on the date of issusnce of the 2018 Bonds, under cxisting laws,
regulations, rulings and judicial decisions and assuming the City’s continued compliance with certain covenants
described below, interest on the 2018 Bonds is excludable from gross income of the recipients thercol for federal
TNeome fax purposes,

The Tnternal Revenue Code of 1986, as amended (PCode™), including the Treasury Regulations promulgated
thereunder, includes provisions that relate to tax-exempt obligations, such as the 2018 Bonds, including, among other
things, permitted uses and investment of the proceeds of the 2018 Bonds and the rebate of certain net arbilrage
carnings from the investment of such proceeds to the United States Treasury. Noncompliance with these
requirements may result in intercst on the 2018 Baonds becoming subject to federal Income taxation retroactive Lo the
respective issuance dates thereof, The City has covenanted to comply with the requirements of the Code to the extent
required to maintain the exclusion of interest on the 2014 Bonds from gross income for federal tax purposes, Failure
ol the City to comply with the covenant could cause the interest on the 2018 Bonds Lo be taxable retroactively fo the
date of issuance.

The Code imposes an alternative minimum tax on a taxpayer’s alternative minimum taxahle income. Interest on
the 2018 Bonds is not an ilem of tax preference for purposes of the individual and corporate alternative minimum
tax. However, interest on the 2018 Bonds will be includable in the adjusted current earnings af a corporation [or
purposes of computing the alternative minimum tax imposed on corporations.

Although McMair is of the opinion that interest on the 2018 Bonds is excludable from gross income for federal
income tax purposes, the acerual or receipl of interest on the 2018 Bonds may utherwise affect the lederal income
tax liability of the recipient. The extent of these other lax consequences will depend on the recipient’s particular tax
status or other ilems of income or deduction. Prospective purchasers of the 2018 Bonds should be aware that
ownership of the 2018 Bonds may result in collateral federal income fax consequences (o certain laxpayers,
including, withoul limitation, banks, thrifls and other financial institutions, property and easualty insurance
companies, certain recipients of Social Security or Railroad Retirement benefits, certain 5 corporations with “excess
net passive income,” foreign corporations subject to the branch profits tax, life insurance companies and taxpayers
otherwise entitled to claim the earned income credit and taxpayers who may be deemed to have incurred or
continued indebtedness to purchase or carry or have paid or incurred cerlain expenses allocable o the 2018 Bonds.
McMair will not express any opinion as to such collateral tax consequences, Prospective purchasers of the 2018
Bonds should consult their tax advisors as to collateral lederal income lax consequences,

McNair has not undertaken to determine (or to inform any person) whether any action taken (or not taken) of
event veeurring (or not occurring) after the issuance date of the 2018 Bonds may affect the tax status ol interast on
the 2018 Bonds, In rendering its opinion, MeNair will rely on certificates and representations of the City with respect
to cerlain material facts salely within the City's knowledge relating 1o the investment and use of the proceeds of the
2018 Bonds and compliance by the City with certain covenants.

Current and future lepislative proposals, if enacted mto law, clarilication of the Code or court decisions may
cause interest on the 2018 Bonds to be subject, directly or indirectly, to federal or State income taxation, or
otherwise prevent the holders thereol from realizing the full current benelit of the tax-exempl status of such interest,
The introduction or enactment of any such legislative proposals, clarification of the Code or court decisions could
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significantly reduce the benefit of, or otherwise affect, the exclusion from gross income of interest on obligations like
the 2018 Bonds and could also affect, perhaps significantly, the market price for, or marketability of, the 2018
Bonds, Prospective purchasers of the 2018 Bonds should consult their own tax advisors regarding any pending or
proposed federal or state tax legislation, regulations or litigation, and regarding the impact of future legislation,
regulations o litigation, as to which MeNuir cxpresses no opinion,

[Criginal Tssue Discount

Certain of the 2018 Bonds have been sold at initial public offering prices which are less than the amount payable
at maturity (“Discount Bonds™), An amount not less than the difference between the initial public offermg prices ol
the Discount Bonds and the amount payable at maturity constitutes original issue discount, which will be treated as
interest on such Discount Bonds and, to the extent properly allocable to particular owners who acquire such Discount
Ronds at Lthe initial offering thereol, will be excludable from gross income for federal income tax purposes to the
same extent as ofher interest on the 2018 Bonds,

A portion of the original issue discount that accrues in each year o an owner of a Discount Bond that is a
corporation will be included in the caleulation of adjusied current earnings in determining the alternative minimum
tax liability of such corporation, Conscquently, an owner of any Discount Bond that is a corporation should be aware
that the accrual of uriginal issue discount in each year may result in an alternative minimum tax liability although the
owrier of such Discount Bond has nol received cash attributable to such original issue discount in such year.

Owners who may acquire 2018 Bonds that are Discount Bonds should consult their tax advisors with respect Lo
the determination for federal income tax purposes of the amount of original issue discount or interest properly
accruable with respect lo such 2018 Bonds, other tax conscquences of owning Discount Bonds and the state and
local lax consequences of owning Niscount Bonds.]

| Criginal lssue Premivm

Certain of the 2018 Bonds have been seld at initial public offering prices which are greater than the amount
payable 4t maturity (“Premium Bonds™). An amount equal to the excess ol the purchase price of the Preminm Bonds
over their stated redemption prices at maturity constitutes premium on such Premium Bonds, A purchaser of a
Premium Bond must amortize any premium over such Premium Bond's term using constant yield principles, based
on the purchaser's vield to maturity. As premium is amortized, the purchaser’s basis in such Premium Bond s
reduced by a corresponding amount, resulting in an increase in the gain (or decrease in the loss) Lo be recognized for
federal income tax purposes upon a sale or disposition of such Premium Bond prior to its maturity. Even though the
purchaser's basis is reduced, no federal income tax deduction is allowed. Purchasers of any 2018 Bonds at a
premium, whether at the lime of initial issuance or subsequent thereto, should consult with their own tax advisors
with respeet to the determination and freatment of premium for federal income tax purposes and with respect to state
and local tax consequences of owning such 2018 Bonds.

State Tax Law Mallers

McNair is of the opinion that under present laws of the State, interest on the 2018 Bonds will be excluded from
South Carolina taxation, except estate, transfer and certain franchise laxes, Section 12-11-20 ol the Code of Laws of
South Caralina 1976, as amended, imposes on every bank engaged in business in the State a fee or franchise tax
computed at the rate of 4/4% of the entire net income of such bank. Regulations of the South Carolina Department of
Revenue require that the term “entire net income™ include income derived from any source whalsoever, including
intercst on obligations of any state and any political subdivision thereof, Interest on the 2018 Bonds will be included
in such computations,

FINANCIAL ADVISOR

Stifel, Nicolaus and Company, Incorporated, Columbia, South Carolina, has served as Financial Advisor to the
City in connection with the offer and sale of the 2018 Bonds, As such, it has participated in the preparation of and
review of the various financing documents related to the 2018 Bonds, The Financial Advisor will be paid from the
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proceeds of the 2018 Bonds,
CONTINUING THSCLOSURLE

To the extent required by the Rule, the City, through a written agreement or contract lor the benefit of registered
gwners and the Benclicial Owners of the 2018 Ronds, will provide notice, in a format as required by the Rule, either
directly or indirectly through a designated agent, in a timely manner not in excess of len business days after its
occurrence, of any of the events enumerated in section (b)(5)(iN(C) of the Rule and will provide certain financial
information and operating data relating to the Cily by no later than February 1 after the end of cach of the City's
Fiscal Years, commencing with the report for the Fiscal Year ending June 30, 2017 (“*Annual Report”). The form of
that written agreement, the Disclosure Dissemination Apent Agreement, cnlered into by the City with Digital
Assurance Certification, 1..1..C. (*DAC™) in connection with the issuance of the 2018 Bonds ("DDAA™), is attached
as Appendix E. The Annual Report will be filed on behalf of the City by DAC, as disscmination agent, with the
Municipal Securitics Rulemaking Board (“MSRB”), The notices of any events cnumerated in section (BISWINC) of
the Rule will be filed on behalf of the City by DAC with the MSRB. The specific nature of the information to be
contained in the Annual Report and the notices of ecnumerated events is sel forth in the DDAA, the form of which is
attached as Appendix E. These covenants have been made in order to assist the original purchasers of the 2018
Bonds in complying with the Rule.

As provided in the Continuing Disclosure Agreement, if the City fails to comply with any provision ol the
Continuing Disclosure Agreement, any registered owner or “Holder” of the Bonds may take such actions as may be
necessary and appropriate, including secking injunctive relief or specific performance by cowrt order, to cause the
Ciry to comply wilh its continuing disclosure obligations under the Continuing Disclosure Agreement. “Beneficial
Chwner” is defined in the Continuing Disclosure Agreement to mean any person which (a) has the power, directly or
indirectly, to vole or consent with respect Lo, or to dispose of ownership of, any 2018 Bonds (including porsons
holding 2018 Bonds through nominees; depositories or other intermediaries), or (b) Is treated as the owner of any
2018 Bonds [or federal income tax purposes. 1f any person seeks to cause the City to comply with its continuing
disclosure obligations under the Continuing Disclosure Agreement, it is the responsibility ol such person fo
demonstrate that it is a “Lolder™ within the meaning of the Continuing Disclosure Agreement.

For the fiscal year ended June 30, 2012, the Cily filed its annual report containing unaudiled financial
statements, due on or before January 26, 2013, on January 31, 2013, and filed its audiled financial statements on
April 25, 2013, The City's annual reports for fiscal year ended June 30, 2012, did not include as a part of its
financial information and operating data the “Comparison of Water Rates in the Columbia MSA"™ chart which
compares the avernge monthly water bills for certain providers of water service within the Columbia Metropolitan
Statistical Area. For further information regarding the City and the Columbia MSA, see Appendix B attached herclo.
The City supplemented its annual reports and provided the necessary information through a corrective filing with the
MSRB, made on November 12, 2013, which liling was linked Lo such of the City’s bonds (and individual CLISIPs
thereof) as were outstanding and subject to continumg disclosure af the time ol such filing.

For the fiscal year ended June 30, 2013, the City filed ils annual report, due on or before January 26, 2014
(Sunday), on January 27, 2014, For the fiscal year ended June 30, 2014, the Cily timely filed its gnnual report on
January 23, 2015, For the fiscal year ended June 30, 2013, the City timely filed its annual report on January 22,
2016, For each of the fiscal vears ended June 30, 2012 and 2013, the City filed & Notice of Late Filing on June 24,
2016, which filing was linked to such of the City’s bonds (and individual CUSIPs) as were outstanding and subject
lo continuing disclosure at the time of such filing and for which an annual report is required to be filed with the
MSREB no later than 210 days subsequent to the last day of the City’s fiscal year.

In recent years there have been numerous rating actions reported by Moody’s Investors Service (“Moody's")
and S&P Global Ratings (“S&P”) affecting several municipal bond insurance companics, some of which had insured
ar insure certain of the City's bonds. Due to widespread knowledge ol these rating actions, malerial event notices
have nol previously been filed by the City in each instance. The Cirty filed notice on October 28, 2016, with respect
(v Moody’s change of Assurcd Guaranty Corp’s rating from Aa3 to A3 in January 2013 and S&P’s change of
Assured Guaranly Corp’s rating from AA+ to AA- in November 2011, The City liled notice on Tuly 11, 2016, of
S&P's chanpe of Assured Guaranty Corp’s rating [rom AA- to AA in March 2014,

C-42



The City's policy when it learns of incomplete or late filings is to take remedial action and provide this
information immediately, In addition, the City has taken and is continuing (o take certain steps 1o help identify and
report events which may trigger continuing disclosure obligations pursuant to the Rule, including but not limited to,
(1) increased education (including perlodic training) and awareness by the City’s finance stalf of the imporlance of
the Rule and continuing disclosure requirements provided thereby; (2) adoption of written policies and procedures
refated o continuing disclosure and the assignment by the Ciry of ils most senior finance staff member with
responsibility for continuing disclosure; and (3) the City’s review ol potential market changes that might relate to the
City's conlinuing disclosure requirements and engagement of advisors Lo help alert the City and its disclosure
dissemination agent, DAC, to the same,

The City may modify [rom time to time, consistent with the Rule, the information provided Lo the extent
necessary or appropriate in the judgment of the City, but: (1) any such modilication may only be made In connection
with a change in circumstances that arises from a change in legal requirements, change in law or change in the
identity, nature or status of the Cily; (2) the information to be provided, as muodified, would have complied with the
requirements of the Rule as of the date of this Official Statement, after taking into account any amendments or
interpretations of the Rule, as well as any changes in circumstances; and (3) any such modification does not
materially impair the interest of the Holders or the beneficial owners, as determined by the trustec or nationally
recagnized bond counsel or by the approving vote of the Holders of a majority in principal amount of the Bonds then
Cutstanding at the Lime of the amendment. Any annual financial information containing modified operating data or
financial information will explain, in narrative form, the reasons for the modification and the impact of the change in
the type of operating data or financial information being provided. The City’s continuing disclosure undertalkings
under the Continuing Disclosure Agreement will lerminate on payment, or provision having been made lor payment
in a manner consistent with the Rule, in full of the principal of and interest on the 2018 Bonds.

o long as required, pursuant to Section 11-1-85, Code of Laws of South Carolina 1976, as amended, the City
shall file with a South Carolina-hased, central repository, if any, for availability in the sccondary bond market, an
annual independent audil within 30 days of its receipt and eyent specific informalion within 30 days of an evenl
adversely affecting more than 5% of revenues of the City or the City’s tax base. Al present, there is no South
Carolina-based, central repository.

MUNICIPALITIES CONTINUING DISCLOSURE COOPERATION INITIATIVE

fn March 2014, the Securities and Exchange Commission (“SLEC™) anmounced the hunicipalities Continuing
Disclosure Cooperation Initiative (*MCDC™), pursuant to which municipal bond underwriters, issuers, and ohligated
persons were permitted to self-report possible violations invelving materially inaccurate statements or omissions
relating to prior compliance with the continuing disclosure obligations specified in the Rule. The SEC lurther
announced that, to the cxtent an issuer meels the requirements of MCDC and the enforcement division of the SEC
(the *Division™) decided to recommend enforcement action against the issuer, the Division would recommend that
the SEC accept a seltlement from the issuer on favorable scitlement terms, including the issuer’s undertakings Lo
establish appropriate policies, procedures and training regarding continuing disclosure nbligations, comply with
existing continuing disclosure undertakings, including updating past delinquent filings, disclose the settlement in
future offering documents and cooperate with any subsequent investigations by the Division.

In April 2016, the City executed and submitted to the SEC an Offer of Settlement under MCDIC, in which
the City neither admitted nor denied the lindings but agreed to cease and desist from future vinlations and proposed
settlement terms consistent with those originally announced by the SEC in March 2014. By order dated August 24,
2016 (SEC Release Mo, 33-10143) (“Order”), a copy of which may be oblained from the SEC*s website, the SEC
accepted the City's Offer of Settlement and ordered the City Lo cease and desist [rom commitling or causing any
future violations of Section 17(2)(2) of the 1933 Act and comply with the following undertakings, which
undertakings are consistent with those originally announced by the SEC in March 2014:

(1} within 180 days of the date of the Ovder, the City will establish appropriate written policics and
procedures and periodic training regarding continuing disclosure obligations to comply with the federal securities
laws, including the designation of an individual or officer at the City responsible for ensuring the City's compliance
with such policies and procedures and responsible for implementing and maintaining a record (including attendanee)
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ol such Lraining;

(2) within 180 days of the date of the Order, the City will comply with cxisting continumg disclosure
undertakings, including updating past delinguent filings;

(3) the City will disclose in a clear and conspicuous fashion the terins of the settlement described in the
Order in any final official statement for an offering by the City within five years of the date of the Order;

(4) the City will certify, in writing, compliance with the undertakings sct lorth above, including cerlification
no later than the one-year anniversary of the date of the Order and certifications made from time to time upon
reasonahle requests by the SEC staff for further evidence of compliance; and

(5} the City will cooperate with any subsequent investigation by the Division regarding the falsc stalements
and/or material omissions thal were the subject of the Order, including the roles of individuals and/or other parties
invalyed,

Consistent with the original announcement of MCDC by the SEC, the City is not subject to any civil or
criminal penalty or fine arising from MCDC or the violations that were the subject of the Order. The City has been
and remains fully committed to cooperating with the SEC's efforts to ensure continuing disclosure in an appropriate
and timely manner in connection with its publicly traded bond issues,

MISCELLANEOUS
Ratings

Moody's and S&P have assigned the 2018 Bonds their municipal bond ratings of *[]" and “[],” respectively.
Such ratings reflect only the views of Moody's and S&P and an explanation of the significance of such ratings may
be obtained from Moody's at the lollowing address: Moody's Investors Service, Inc., 7 World Trade Center at 230
Greenwich Strecl, New York, New Yorle 10007 and for &P av Standard & Poor’s Corporation, 55 Water Street,
38th Floor, New York, New York 10041, ‘The City has furnished to Moody's and S&P certain information and
materials respecting the City and the 2018 Bonds. Generally, Moody's and S&P base their ratings on such
information and materials and on investigations, studies and assumptions furnished to and oblained and made by
them, There is no assurance that such ratings will remain unchanged for any period of time or that it may not be
revised downward or withdrawn entirely by Moody's or S&P, if in their judgment circumstances so warrant. Any
such downward revision or withdrawal of such ratings may have an adverse effect on the market price of the 2018
Bonds,

Linderwriting
The City has cngaged PNC and Raymond James Lo act as co-senior managing underwriters for the 2018 Bonds,
The City selected [] as the book runner for the 2018 Bonds. Siebert serves as co-manager on the 2018 Bonds.

PNC and PNC Bank, Mational Association are both wholly-owned subsidiaries of PNC Financial Services
Giroup, Ine. PNC is not a bank, and is a distinct legal entity from PNC Hunk, Mational Association, PNC Banl,
Mational Association has banking and financial relationships with the City.

The 2018 Bonds are being purchased for reoffering by the Underwriters. The Underwriters have agreed,
subject to certain conditions, to purchase the 2018 Bonds at a purchuse price of 5[] (representing the par amount of
the Bonds less an Underwriter's discount of $], [plus][less] [net] aggregate original issue [premium][discount] of

SLD.

The Underwriters may offer and scll the 2018 Bonds to cerlain dealers and others at a price lower than the
offering prices stated on the inside cover page hercol, The offering prices may be changed from time to time by the
Underwriters.

Concluding Statement
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All quotations from and summaries and explanations of provisions of laws of the State hercin do not purpert to
b complele and are qualified in their entirety by reference to the official compilations thereof. All references to the
2018 Bonds and the determinations of the City Council relating thereto are qualified in their entirety by reference to
the definitive forms of the 2018 Bonds and the Ordinance and to such determinations, All such summaries,
explanations and references are further qualified in their entirely by reference to the exercise of sovereign police
powers of the State and the constitulional powers of the United States of America, and to valid bankruptey,
insolvency, reorganization, moratorium and other laws for the relief of debtors.

Certain of the information set forth in the Official Statement and in the appendices hercto has been obtained
from sources other than the City that are believed to be relizhle but is not guaranteed as Lo aceuracy or completeness.

The agreement between the Cily and the holders of the 2018 Bonds is fully set forth in the Ordinance and
neither any advertisement for the 2018 Bonds nor this Official Statement is to be construed as constituling an
agreement with the holders ol the 2018 Bonds,

Anyone having questions should direct them to Jeffery M. Palen, Assistant City Manager for Finance and
Economic Services and Chief Financial Officer, City of Columbia, 1737 Main Street, Columbia, Soulh Carolina
249201, and telephone 503,545 4304,

|REMAINDER OF PAGE INTENTIONALLY BLANK]



The delivery of this Official Statement and its use in connection with the sale of the 2018 Bonds has been duly
authovized by the City.

CITY OF COLUMBIA, SOUTH CAROLINA

Slephen K. Benjamin, Mayor
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APPENDIX A

PORTION OF COMPREHENSIVE ANNUAL FINANCIAL REPORT
OF TIE CITY FOR FISCAL YEAR ENDED JUNE 30, 2017
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APPENDIX B

GENERAL INFORMATION REGARDING THE CITY OF COLUMBIA
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Population

The population of the City, Lexington County, Richland County and the Columbia Metropolitan Statistical Arca
{“Columbia MSA™) for the preceding five decades and estimates for calendar year 2017 are set torth in the following

Lable:

Year
1970
1950
19590
2000
2010
2017

1

ity Lexingion County
113,542 89,012
101,229 140,353
103,477 167,601
116,278 216,014
129,272 262,391
134,309 290,642

Source: U5, Department ol Commerce, Bureau ol the Census.
"Estimated, subject to adjustment

Per Capita Income

Richland County Columbia MSA

233,868 322 880
264,715 409,953
285,720 453 932
320,677 647,158
384,504 767,598
411,592 8250337

The following table shows the per capita income in Lexington Counly, Richland County and the State for the
past five calendar years, for which information 1% available:

Year
2012
2013
2014
2015
2016

Lexington County Richland County Stale
£37.363 $37.811 $35,244
37,982 38,346 35287
39771 38,811 36,860
41,764 41,025 38,302
432,843 42,245 39,517

Source; 11,8, Bureau of Economic Analysis

Median Family Income

Median family income statistics are available only as combined figures for the Columbia MSA made up of
Lexington, Richland, Cathoun, Fairficld, and Saluda counties. The median family income for the Columbia MSA Tor
the last five calendar years, for which information is available, is shown in the following table. Median family
income figures for the State and United States are shown for comparison purposes.

Year
2012
2013
2014
2015
2016

Columbia MSA State
$64,300 £55,800
&,400 55,000
38,000 54,300
64,700 53,500
64,100 56,100

United Stales
565,000
64,400
63,900
03,300
65,700

Source: U.S, Depariment of Urban Development, Economic and Market Analysis Division.

Unemployment Rate

The average unemployment rates in the City, Lexington County, Richland County, the State and the United
States for each ol the last five calendar years, for which mlormation is available, is set forth in the following table:

Yedr

2013

City
7.4%

aexington Richland
County County
5.8% 6.9%
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2014 6.5 5.1 6.0 6.5 6.2

2015 6.5 4.9 5.7 6.0 53
20106 3.3 4.0 4.7 5.0 4.9
2017 4,5 357 4.1t 473 43

Source: 1.5, Depariment ol Labor, Bursau of Labor Statistics
"Preliminary, subject to adjustment

The monthly unemployment rates in the City, Lexington County, Richland County, the State and the United
States for the last 12 months, for which information is available, is set forth in the following table:

Lexington Richland

Moenth City County Counly State  United States
February 2017 4.8% 3.8% 4.4% 4.6% 4.9%
March 2017 4.4 34 39 4.0 A6
April 2017 38 3.0 15 3.7 4.1
May 2017 4.0 EN 36 3.8 4.1
June 2017 4.9 16 4.2 4.4 4.5
July 2017 4.9 3.6 4.2 435 4.6
Aupgust 2017 5.0 39 4.0 4.8 4.5
September 4.1 34 39 4.2 4.1
2017
Crctirber 2017 4,1 34 4.0 4.2 19
MNovember 2017 44 3.3 4.1 4.0 39
Degember 2017 4.7 3.7 4.4 4.2 39
January 2018 541 42! 5.01 5.0 -

Source: U.S. Burean of Labor Stalislics
fPrvalimtnaw. subject Lo adjustment

Retail Sales

The following table shows retail sales of businesses located in Lexington County, Richland County and the ity
for the last fiscal calendar years, for which information is available:

Fiscal Lexinglon Richland

Near County County Citv

2012 $10,020,668,349 FI0,5334.410,062 $4.975,751.464
2013 10,6353,377.005 10,796,020,131 5,238,086,9006
2014 10,692,792,351 10,939,040,895 5,379.848,426
2015 12,277,626,168 10,616,492 430 4, 781,690,279
2016 15315,151,929 11,299.456,248 5,272,281,860

Source: South Caroling Department of Revenue

Constraction Activity

The growth of the Columbia MSA is reflected in the following table showing the number of new commercial
and residential units constructed in the City and the approximate cost of those units in the last five fiscal years for
which information is availahle:

Comimercial Residential

Estimated
Residential Cosls

Mumber of
Lnits

Eslimated
Commercial Cosls

Number of
Lnits

Fiscal Year Ended
June 30
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2013 33 29.167.670 226 £33,847,371

2014 19 87,236,042 |78 35,203,257
2015 32 96,485,135 624 118,450,92 |
2016 34 78,078,051 179 31,824,601
2017 31 107,273,675 3la 607,337,325

Source: City of Columbia, Planning and Development Scrvices, Permits

Commeree and Industry

State and federal payrolls are major sources of cmployment and income for residents ol the County. The Counly
has expericnced considerable expansion of Federal, State, and the County facilities, A prior example of
governmental investment in the County includes eompletion by the Federal government ol a $32 million, 230,000
square foot National Advocacy Center located on the campus of the University of South Carolina n Columbia, Its
primary mission is to train the nation’s prosecutors and litigators. An cstimated 10,000 students attend one-to-two
weel-long continuing education programs at the Center,

Uiniversity of South Carolina. 'The University of South Carolina’s (“USC") main campus is located in downtown
Columbia, USC, along with the USC Development Foundation, the City and the University Neighborhood
Association collaborated (o develop the Inn at T/SC, a state-of-the-art hote] with 117 rooms, including several two-
room suitcs, three deluxe suites wilh fircplaces, and spacious meeting and seminar rooms. The Inn at USC joined the
wyndham lotel Group in August 2012 and is now known as the Inn al USC Wyndham Garden Columbia. The on is
the first Wyndham Garden hotel in South Carolina. The Tnn at USC Wyndham Garden Columbia is adjacent to, and
services the National Advocacy Center. Marriott purchased and renovated another hotel on USC's Columbig
campus. The Courtyard Marriott opened in 2007, with 189 rooms, 16 suites, and three meeting rooms with a capacity

of 600,

USC’s main campus is home to the Colonial Lifc Arena—the largest arena in the Stale with 18,000 seats, and the
tenth-largest on-campus basketball facility in the nation, This one-of-a-kind lacility features 41 luxury suites, four
entertainment suites, and a full-service hospitality room with capacity for 300. Also localed on USC’s main campus
is the Strom Thurmond Wellness and Fitness Center and the Greek Village, which consists of 20 residential housing
units, each accommodating 35 to 40 resident students, Located on a 29-acre tract along the Congaree River near
downtown Columbia is the USC baseball stadium built in 2009 with a seating capacity of 8,242,

USC formed a public/private partnership with partners in business and government to build a 500-acre research
campus called “Innovista” in downtown Columbia for research on hydrogen and other technologies. Innovista
facilitics consist of the Amold School of Public Health and two research complexes: lorizon Center and Discovery
Plaza. The Amold School of Public Health, situated on a $22 million, 104,860-squarc-loot facility, is the only school
of public health in the State. Students become equipped o receive master's and doctoral degree programs in public
health, medicine, pharmacy, environment, kinesiology, physical therapy and health systems management. The
excreise science program is ranked one of the top five nationally. Horizon | contains 125,000 square feet of dry lab
and wet lah space, and is home to the National Science Foundation Industry/University Cooperative for Fuel Cell
Research. Discovery Plaza 1 houses a wet lab with vivarium lab for USC biomedical scientists. The second huilding
in each complex will be for private lenants and their research leams, working on projects related to those of the USC
researchers, and each complex will have its own attached parking deck. Horizon 11 is a privately developed, five-
story, 110,000-sguare-foot oftice/dry lab building, currently under construction, Discovery I is in the design and
programming phase. Tenants will include private-sector firms and sovernmental units with collaborative USC
research relationships. Innovista provides walking and bike paths tying its buildings and parking o Riverfront Park,
the USC baseball stadium, and the Strom Thurmond Wellness & Fitness Center, The total investment for the first
phase of construction was approximately $140 million, wilh the tofal investment in Innovista expected to reach 5250
million at completion. The new, 250,000 squarc-foot, 390 million, Darla Moore School of Business, also located in
Innovista, opened for classes fin the Fall 2014 semester,
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In May 2017, the USC School of Law, located in downlown, opened its new 580 million, 187,500 square-loot
facility at Bull and Gervais streets, The building leatures 17 classrooms, ranging in size from 20 Lo 95 seats, and two
realistic courtrooms, mecluding ene that also can be used as a 300-seat auditorium, The new School of Law anchors a
legal corridor along the north edge of the campus and comprises the school’s Children Law Center, the National
Advocacy Center, and the South Carolina’s State House and Supreme Court.

The 60,000 square-foot, $26 million Alummni Center, located in the Vista, opened in the summer of 2015 and is a
place for alumni engagements and to celebrate life's milestones,

LSC began construction in early 2014 behind the Carolina Coliseum of a private, resort-style student housing
development including a six-story, 319-bed apartment complex, 650 Lincoln. The complex, which opened in 2016,
includes one-, two- and lour-bedroom apartments, as well as studio apartments, a fitness center, volleyball court, a
pool, and other high-end amenitics, As part of the project, a dining [acility, parking garage and classrooms will be
built behind the new Moore Business School, A portion of the complex is complete and students have moved in,
while olther sections have been defayed by a few months,

Downtown Columbia. Columbia Marriolt located on Main Street in Downtown Columbia invested approximately
$12 million in renovations to its facilities. A new restaurant concept was a main focus of the renovalions, which
included updates to all guest rooms and suites and a broad transformation throughout the lobby, the comcierge
lounge, and the hotel's 27,000-squate-feet of meeting space.

Tn January 2018, the Ihunter-Gatherer Brewery opened i Columbia’s historic Depression-era Curliss-Wright
hangar at Jim Mamilton-1.B. Owens Airport. The hangar underwent a complete renovation and re-opened as a craft
brewery owned and operated by Hunter Gatherer. The brewery takes up the entire 13,000-square-foot hangar and
includes a tap room, event space, an open-to-the-public brewery and an observation deck overlooking the commuter
atrport near Rosewood Drive. The hangar has hosted the likes of World War 11 hero J immy Doolittle and aviation
legend Amelia Earharl,

In November 2017, the City announced two new projects, The first project, known as the Azurest at Ieritage
Creek, will be located in the City’s northern arca, The project is a mixed-use development of commercial, residential
and retail space to include single- and multi-family housing, retail and recreation o 80, currently-undeveloped, acres.
The development is expected to include more than 100 homes, & senior assisted-living facility, a school, boutigue
shops, medical elinics, and restaurants.

The second project is a Community and Resource Training Center, which is scheduled to be completed in 2018.
Cmnee completed, the facility will feature a large communily center with a conlerence room, recreation area and a
police substation with state-of-the-art technology. A second phase of construction s anlicipated to start later in 2018
und will include walking trails, a plaveeound and public plazas,

Downtown Columbia’s 1600 block of Main Street continues its transformation, Anchored by early adoplers Mast
Gieneral and the Nick Theater, the block now contains a voga studin, wine parlor, event venue, vegan restaurant,
boutique cigar store, specialty ice cream shop, bowling alley, and a web development company. Tn addition to the
numerous retail establishments, restaurants, and businesses, Main Street is also home to Soda City and Famously Hul
New Year's celcbration. Soda City is Columbia’s Main Street Farmers Market open every Saturday from 9am — |
pm, year round. Soda City offers visitors the opportunity to shop for gilts, fresh produce, locally-sourced fresh and
prepared fuod, and craft items, Columbia’s Famously Hot New Year's Celebration is South Carolina’s largest New
vear's Eve event, husted on Main Street, Started in 2011, Famously Hot New Year is a free, outdoor celebration that
draws a diverse, all-ages crowd of tens of thousands ol guests—from 48 states and 11 countrics—lo dovwmtown
Columbia, S.C.

Spirit Communications: Park (“Park”) opened in April 2016, It is a state-of-the-arl multi-use sporls and
entertainment venue situated in “The Commons at Bull Street” in Downtown Columbia, The Park, which hosted its
first game in April 2016, is home to the Columbia Fireflies, an afiliated Minor League Bascball team, The Park was
named the 2016 Ballpark of the Year by Ballpark Digest. The Park will anchor various projects at The Commons al
Bull Street. The baschall team has approximately 550 part-time and 33 full-time employees. The Park seats
approximately 8,000 fans for baschall games and 14,000 for concerts.



The Commons at Bull Strect is a 181-acre, planncd development intending to provide a live-work-play
community in the City's downtown. The first phase of development includes The First Dase {office) Building and the
anticipated opening of Bone-In Barbeque in April 2018, The 196-unit Merrill Gardens, senior-living community and
2% residential townhomes are each under construction, The historic Bakery at Bull Street building is home to the
SOCO cowork and event space. The Central Energy Facility is the future home of Downtown Church and plans are
being formulated to locate a new USC Health Sciences campus on the Commons.

Stalion at Five Poinls Apartments is a new student housing complex including one, two, three, and four bedroom
apartments, with numerous amenitics, including electronic building access, study rooms, a 24-hour business cenler,
communily-wide high-speed Wi-I'i, media center, fire pit and grilling area, fitness center, pool, gaming room and
golf simulator,

A new student housing project is currently in the construction phase for Downlown Columbia, University 5C
Tower, a private student housing project located a few blocks from the LISC Horseshoe will feature 848 beds, five-
hedroom suites, private parking and street-level retail. The latesl entry into downtown’s upseale student housing
market will be two plass-covercd towers 12-stories high, with a theater, fithess center and rooftop pool. [0 will be
situated along Assembly, Pendleton and Park streets, across Assembly from the State Housc, with suites ranging
from onc- to five-bedrooms, Construction of the $60 million, 435,000-square-fool complex is expected to be
completed in 2013,

In August 2017, University of South Carolina trustess approved a 5460 million plan to translorm the south side
of USC’s downlown Columbia campus into a 3,750-bed “Campus Village™ student housing complex, The T8-acte
site — bordered by Pickens, Heyward and Sumter streets — call for cast-stone or brick buildings ol up to six stovies, a
¢4 5-space parking parage, several courtyards, retail shops, a cafeteria and restaurants,

Vista, The City of Columbia, in cooperation with the County and neighboring Lexington County, constructed a
142,500 square-foot, stale-of-the-art meeting and convention cenler in the downlown “Vista™ arca at a cost of $40
million. The Columbia Metropolitan Convention Center is complemented by a 222-room, full service Hilton
Canvention Center Hotel, along with an adjacent 829-space parking garage serving the hotel, convention center and
area busincsses, Other major projects In the Vista arca include renovation of the historic South Carolina Dispensary
Warchouse for reuse s a Publix grocery store and townhouses, and the development of Canal Front Park along the
Columbia Canal.

Residential projects in the Vista include Justice Square Town Homes, a [2-unit residential project. In addition,
Renaissance Plaza Aparlments provides live/work residential units, with 17 small storefronts and professional offices
and 55 condominiums. The Canal Side development consists of 25 acres and 750 total units of single-family
atiached, detached and multi-family residential options, & central park arca, open space adjacent to the Congaree
River and Columbia Canal, and & limited amount ol complementary retail and commercial space. n addition to the
above, many busingsses, including over 60 restaurants and bars, approximalely 40 art galleries and specialty shops,
hiotels, banks, retail stores, and other office buildings have been or are currently under development in the Vista area,

The Vista offers various hotels and places to stay overnight, ineluding the Courtyard Columbia Downtown at
LISC, the Mampton Inn Downtown Historic District, the Holiday Inn Express and Suites, the Sheraton Columbia
Downtown, the Springhill Suiles Columbia Downtown, Staybridge Suites, the Hyatt Place, and Alofi.

In February 2017, the new Aloft Hotel opened, bringing a new, unigue boutique hotel option to the Vista. The
five-story, 107 room hotel provides another conlemporary and artsy offering for those looking 1o stay downtown
providing easy walking access to mosl restaurants and Lthe Convention Center. Aloft is u spinoff of the Starwood
company’s trendy W holels.

In August 2016, Congaree Vista Guild announced the opening of four housing developments: The Apartments at
Palmetto Compress, GreeneCrossing, ParkPlace, and 650 Lincoln, which all offer residents an urban environment
convenient to the University of South Carolina, shops, restaurants, nightlile and more. These developments have
added approximately 2,000 new residents to the population of Vista, and estimated to now include 5,000 residents,
doubling the resident population in the Vista.
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In March af 2015, Llyatt Place opened their new Columbia hotel downtown in the heart of the Visla. The hotel
represents an 18 million investment to the popular downtown hotel market, providing guesls access to the most
popular enterfainment district in the City. The hotel features 130 guestrooms, a 24-hour gym with an indoor poal,
and more than 2,000 square feet of flexible, high tech meeting space:

fn and near the Vista are various museums and theatres, including the Columbia Museum of Art, the Historic
Columbia Foundation, the South Carolina Confederate Relic Room and Military Museum, the South Carolina State
Museum, the Koger for the Arls, LdVenture Children’s Museum, and the Trustus Theatre.

In addition to the above, many businesses, including restaurants, hotels, banks, retail stores, spartments and
other oilice buildings, have been or are currently under development in the Vista area.

Fort Jackson, Fort Jackson (“lort”) was established in 1917 and designated us a permanenl post of the United
States Army in 1940, The Fort is the largest and most active Initial Entry Training Center in the United Slates Army,
providing training to 54% of the Army’s Basic Combat Training load and 61% ol the women who enter the Army
cach year. While some installations have experienced downsizing and closure inn past years, Fort Jackson has added
several new schools and training institutions since 1995 including the Army's Drill Sergeant; Master Fitness and
Master Resiliency Schools; the Soldicr Support Institute and their Adjutant General, Financial Management, Mon-
Commissioned Officers Academy, and Inter-Service Postal Training Activity; the National Center for Credihility
Assessment: and the Armed Forces Chaplainey Center and School training Army, Air Force, and Maval Chaplains.
These schools and training institutions provide advance training to over 24,000 students.

More than 3,500 active duty soldiers and their 12,000 family members are assigned Lo the Fort, The Fort
instructs more than 50,000 soldicrs in basic training and advanced individual training cach year. The Fort employs
almostL 3,500 civilians and provides services for more than 46,000 retirees and their family members. An additional
10,000 students attend courses at the Soldier Support Institute, Armed Forces Chaplaincy Center and School,
National Center for Credibilily Assessment and Drill Sergeant School am-malty.

Approximately 15,000 acres of the 52,000-acre base are licensed to the South Caroling Army National Guard,
which operates the McGrady National Training Center. The MeGrady National Training Center is responsible for
training members of the SC Army National Guard and is the central training facility for Wavy and Air Force
Personnel assigned as Individual Avgmentees,

The Fort also provides numerous support services for soldiers and their families, including the Monereil” Atmy
Community Hospital (“Moncreif”), a 60-bed general medical and surgical hospital lucated on the base. Monereil
provides primary care, immunization services, lab services, radiology services, and behavioral health services to
personnel and families assigned to Forl Jackson, the Shaw Air Force Base, along with thousands of mililary retiress
living in the midiands area.

The Fort, annexed into the City in October 1968, has & significant economic impact on the midlands arca,
contributing approximately $2.2 billion to the local economy. In addition, approximately 200,000 friends and family
members visit the midlands area each year lo attend basic training graduation activities, using local hitiels,
restaurants and shopping areas. The Fort encompasses more than 52,000 acres of land including over 100 ranges and
field training sites and 1,160 buildings. Recent improvements include a Basic Combat Training slar base, dual dining
facility, Family Life and Resiliency Center, the 80 Reglonal Reserve Command and a Residential Communities
Initiative which will result in the demaolition and renovation of 640 new and 210 renovated homes for Army families.

Inchistries, 1n March 2018, Colite International, a world leader in full-service sign manufacturing, announced
plans Lo invest $2.5 million al its existing operations at 5 Technology Cirele in Richland County. The investment will
allow the purchase of state-of-the-art equipment lo keep the company competitive in national and international
markets,

In February 2018, Zeus Industrial Products, a leading polymer extrusion manufacturer and material science
innavator, announced plans to expand its existing location in Calhoun County. The company’s 376 million
investment Is expected Lo create an additional 350 new jobs over the next several years. When the expansion is
complete, the new facility will include approximately 148,000 square feet of manufacturing space. The expansion is
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scheduled to be completed in 2019

In January 2018, Tidewater Boats, a designer and manufacturer of premium saltwaler boats, announced plans (o
grow its existing Lexington County operations, In order to accommodale the production of larger models, the
company Is investing $8.3 million and creating 100 new jobs. The company will be constructing a new satellite
facility at | Brickyard Road in Lexington, S.C. to produce its larger models. The site will allow for more
modernized, streamlined production, while also fresing up space at Tidewater's original facility to expand
production.

In December 2017, Nephron Pharmaceuticals Corporation, a manufacturer of sterile inhalation and 503B
outsourcing medications, announced a $12.5 million expansion to add 36,000 square feet of manufacturing space to
its existing 400,000+ square foot facility in Saxe Gotha Industrial Park. The new investment is expected lo create
125 new jobs. In 2011, the company announced plans to relocate its headquarters from Florida to South Carolina.
Since announcing plans o relocate their headquarters, the company has invesied more than $320 million and
currcntly employs 640 workers,

In November 2017, The Ritedose Corporation, a pharmaceutical products manufacturer, announced plans to
invest $10 million constructing a new 140,000 square foot lacility within the Enterprise Industrial Campus of
Midlands Technical College. The latest expansion is in addition to plans announced in 2014 to add 80,000 square
feet to their existing 120,000 square foot facility, investing $110 million and creating 65 new jobs. The Riledose
Corporation specializes in the production of inhalation products, eye drops, car drops and oral liguids.

In Movember 2017, Woodfield Systems USA, a designer and manufacturer of bulk liquid snd gas handling
equipment, announced plans Lo cstablish a new manufacturing center in Richland County. In connection with these
plang, the company intends to invest $1.5 million and create 50 new jobs. The company’s Richland County
operations will produce loading arms, metering and process skids to support the loading and unloading ol hulk
tanker trucks and rail cars in the refined fuel, industrial and chemical and industeial HVAC markets,

In Cetober 2017, Prysmian Group, a world leader in the telecom cables and systems industry, announced plans
to expand its Lexington County facilily, investing $13 million and creating 30 new jobs within the next five years.
Once the expansion is completed, Prysmain’s Lexinglon County facility will he the company’s top producer of fiber
cable in the world.

In September 2017, Charter Nex, one of North America’s leading independent producers of high-performance
specialty films used in llexible packaging and other critical performance applications, announced plans to invest $85
million and create |10 new jobs in conncetion with its proposed 140,000-square-foot facility Lo be constructed in the
Carolina Pines Industrial Park,

In August 2017, Trang, a leading global provider of indoor comfort systems and services, announced plans Lo
expand its existing operations with a capital investment of $96 million and the ereation of 700 new jobs. Trane
currently has approximately 600 employces in South Caroling. The company’s existing facility will increase in siee
by 680,000 square feel once the expansion is completed.

In May 2017, China Hengshi Foundation Company, a fiberglass fabric provider, announced plans to occupy a
| 11,000-square-foot facility located in the City. The company's new operations are expected Lo bring $11.1 million
in capital investment and lcad to the creation of 48 new jobs. Founded in 2000, China IHengshi specializes in the
rescarch, development, production and marketing of a varicty ol [ther-weaving products for export around the world.
Primarily used in wind lurbine blades, the company’s products are also used, for example, m space {light, aviation,
construction, transportation, and cnvironmental protection,

In April 2017, LulaRoe, a national clothing provider, announced plans to locate a new distribution center in
Richland County, The project is expected to bring spproximately $35 million of new capital investment and create at
least 1,000 new jobs over the next low years,

In March, 2017, a major aluminum cast plate manufacturer known throughout the world as Alimex, announced
plans to establish a new facility in the midlands by bringing $2 million in new capital investment and creating 27 new
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jobs. Alimex will leasc a new industrial building located in the City. Founded in Germany in 1970, Alimex supplies
the worldwide metal distribution, machining and processing industry with high-precision aluminum cast plates.

T June 2016, China Jushi, a global manufaciurer of fiberglass products, announced the location of their first
1.5, manufacturing operation in the County, with an expectation to produce 80,000 tons of fiberglass annually. The
first phase of the project is expected Lo bring $300 million in capital investment and creale 400 new johs, Onee
completed, the praject is cxpected to become the largest consumer of water and scwer service from the City.

In April 2016, IBM, USC and Flour Corporation held the ribbon currently for the Center for Applied
Innovation. The Center will provide application services to both public and private sector organizations across North
America with specialties in the areas of analytics and higher education industry solutions. As part of the initiative,
the organizations will collshorate on tailored IT curriculums and advanced analytic techniques lor personalized
learning, The Center is expected to creale al least 100 new jobs over the next five years.

In January 2016, Dominion Carolina Gus Transmission announced ils plans to establish operations in Columbia,
S(2. Dominions new facility will incorporate 120,000 square feel of office space on a nine acre campus. This move
comes on the heels of their acquisition of Carolina Gas Transmission from SCANA Corporation. Dominion is
expected to invest $10 million in its new facility as well as bring around 100 high wage paying jobs Lo the City.

In November 20135, General Information Services, Tne., one of the most experienced and largest background
screening providers in the nation, announced its plans to expand with a new facility in the County. The company is
investing more than $2.7 million in the new facility, which is expected to generate 91 new jobs over five years.

In October 2015, Enstar Group Limited, a company that specializes in the acquisition and management of
diversified business, announced that it had acquired Companion Property and Casualty Tnsurance Company and
renamed il Sussex Insurance Company. Enstar is investing $500,000 In its County operations, allowing the Sussex
business to retain all cxisting 120 positions, as well as creating more than S0 new jobs over nine months.

In August 2015, Total Quality Logistics, a third-party logistics provider, announced ils plans to establish
logistics and sales operations in the County. The Company is investing 5565,000 in the facility, which opened on
Chetober 26, 2015, and expects Lo create 100 new jobs over five years.

The lollowing table shows the ten largest industrial employers as of December 2017, localed within the
Columbia MSA, the type of business and their approximate number ol employees:

Number of

MName Type of Busincss Employees
SCANA Corporation Ltility 4,227
Michelin Morth America Ine. Tire manufacturing 2080
Westinghouse Electric Comp, Muclear fuel assemblics 1.200
Trivista Chemical products/preparation 1,100
Housz of Raeford Poultry processing 857
International Paper Co, Fine paper 675
Nephron Pharmaceuticals Pharmaceuticals 640
MuEntire Produce Fresh Produce Processor &0
Square I/Schneider Electric Industrial eleetrical controls 530
Sysco Food processing 500

Source: Central SC Alliance & Columbia Regional Business Journal

The following table shows the largest non-industrial employers (other than the povernmental entities described
under “Government Employers™ below) as of December 2017, located within the Columbia MSA, the type wl
business and their approximate number of employses:
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Mumber of

Mame Type of Business Employees
Palmelto Health Health Care 15,000
Blue Cross & Blue Shicld of SC Insurance 0,585
Lexington Medical Center Healthcare 6,000
Amaron Distribution Center 4. (M}
Allied Barton Security Services Corporate Security 3,300
ATET Telecommunications 2,400
Providence Health ealtheare 1,625
Dorn VA Medical Center Healtheare 1,457
Wells Fargo Danking 1,400
First Citizens Bank Banking 1,313
Palmetto GBA Finance & Tnsurance 1,300
Colonia Tife Finance & Insurance 1,140

Source: Central $C Alliance & Columbia Regional Business Journal

Government Employers

Governmental entities are the largest employers in the Columbia MSA, As the table below indicates, such
povernmental entities have historically provided a stable employment base. These entities include the State
government, local governments (including the City), other federal government entities and local school districts, The
table shown below provides a breakdown on employment by these entities {or the Columbia MSA, as of December
2007

Approximate Number

Mame ol Emplovess
State of South Carolina 25,240
University of South Carolina B.500
Richland County School District 1 4,226
5.C. Department of Mental ealth 3,798
Lexington County School District 1 3,550
Richland County School District 2 3,600
City of Columbia 2,523
Lexington County School District #3 2,354
Richland County Government 1,879
5.C. Department of Transportation 1,716
%.C. Department of Health and Environmental Control 1,623

Source: Central SC Alliance & Columbia Regional Business Journal
Facilities Located in the Columbia MSA

Transportation. Interstate Highways 20, 26, 77 and a network of U.S. and 5.C. highways lraverse the Columbia
MSA. Rail service is provided by Southern Railway and CSX "I'ransportation, Passenger service is gvailable through
Amtrak via “The Silver Star” Nationwide freight service is available through approximately 50 motor freight lines
regularly serving the City area, Intereity bus service is provided by Greyhound Lines, Inc.

The Columbia Metropolitan Afrport (*Alrport™), Jocated in the unincorporated arca of Lexington County, and
approximately six miles southwest of the City’s central business district, is comprised of two runways, associated
taxiways, an air traffic control tower, aviation fuel storage lacilities, aircraft parking aprons, a passenger Lermingl
building, air cargo buildings, general aviation hangars and terminals, support facilities for the U.S. Army Reserve,
the aeronautical facilities of the South Carolina Acronautics Commission, roads, grounds and public parking
facilities; all of which are located on approximately 2,600 acres. Air operations are conducted on an 8,600-fool x
150-foot runway and an 8,000-foot x |50-foot runway. The passenger terminal [eatures a two-level concourse for
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common-use gates; a central food court within casy view of all gates; expanded airline ticket counter; baggage claim
area; and a covered walkway belween the terminal and parking lot. A multi-level parking structure and surface
parking lots provide a combined 3,503 public parking spaces. The Airport serves more than 1,2 million passengers
annually and processes more than 168,000 tons of air cargo. A 108-acre parcel of the Airport property has been
designated as Foreign Trade Zone 127 by U.S. Customs. The Columbia Afrport Enterprise Park is a 435-acre
industrial park located on the Airport complex. The FAA Southern Region Adrports Division awarded the Anport the
2005 Air Carrier Airporl Safety Award, The Airport has hired and maintained a competent, trained staff of Airport
rescue firefighlers, maintenance technicians and operations coordinators.

The passenger airlines which currently serve the Airport are: American Airlings, Delta Air Lines, and United,
which provide over 35 non-stop flights to 9 major airports and 8 destinations. The major air cargo companies serving
the Airport include Delta, Mountain Air Cargo, Martinaire, Federal Express, and United Parcel Service ("LIPS”).

The Airport is the sile of UPS? southeastern region Air/Ground Hub and Sortalion Station for both its Next Day
Air and Second Day Air package delivery services, Using its own funds, UPS constructed a package sortation
building encompassing spproximately 352,000 square feet on a 50-acre site near the Airport, which it purchased
from the Airport. UPS is also leasing from the Airport a 35,000 square foot office huilding on a nine-acre site In
CAE Park which houses the 200-person stall’ that reconciles and administers UPS® system-wide COD delivery
services. LIPS is operating with a minimum of 20 daily jet freighter arrivals and 20 departures at the Airporl,

In June 2017, the Airport completed the process of transforming five acres of Afrport property to a 4,320 solar
farm, the first solar farm at an airport in the state of South Carolina. CAE dedicated $60 million to implement
environmentally-friendly projects as a part of their Fnhanced Construction Opportunities Program. The solar farm is
located between two runways and can produce enough energy to power 225 homes. The new solar farm is expecled
to save the Alrport approximalely $230,000 a year,

Medical and Health Services. There are eight hospitals located within the Columbia MSA, two of which are
federal facilities (William J. Dorn Veterans Hospital and Monerief Army Hospital). Furthermore, there are five
psychiatric hospitals and approximately 100 licensed nursing homes and community residential care facilities in the
Columbia MSA. In January 2006, Palmetto Health Heart Tospital located at the Richland County campus opened ils
doors, becoming the most advanced, state-of-the-art cardiac care facility in the area. Serving patients from the
midlands and all over central South Caroling, the $80 million, 200,000 squarc-foot hospital is the State’s only
freestanding facility dedicated entirely to the prevention, diagnosis and treatment of cardiovascular discases. Built
specilically to meet the needs of the patients, there is a fluid ransition between heart procedures and patient rooms,
This unique building offers paticnts and visitors a comfortable and soothing experience complets with waterfalls and
landscaped courtyards, and a view of the oulside from each of the patient rooms. Attached fo the Heart [ospital is a
100,000 square-foot medical office building which cnables physicians and clinical stalf 1o spend more Lime caring
for the patients. To provide an unparalleled level of individualized care for residents of South Caroling, the hospital
includes: 124 private inpatient beds; Cardiovascular Intensive Care Unit: Critical Care Unit; Cardiac Diagnosis;
Cardiaze Cath and Electrophysiology labs; Cardiac Rehabilitation Program; Pulmonary Rehabilitation Program;
Telemetry Units; labs and diagnostic test areas; landscaped atriums; 700-car parking garage; gift shop; and specialty
coflee cart, Palmetio Health completed several renovation projects at its Baptist and Richland Memorial campuses,
Palmetto Health Baptist Parkridge (“Parkridge™), located in the northwest portion of the City, is Palmetts Health's
newest full-service community hospital offering state-of-the-art inpatient, surgical, medical and emergency carc. The
Parkridge facility includes 76 in-patient beds, an intensive care unit, a labor and delivery unit and newborn nursery,
six operating rooms and diagnostic and treatment services, which include imaging, laboratory, pharmacy and more.
Additional services are planned for Parkridge, including non-invasive cardiology, neurosurgery orthopedics, and
outpatient rehabilitation.

Financial Institutions. The Columbia MSA serves as the chief financial center of the Stale. According lo the
FPederal Deposit Insurance Corporation, as of June 30, 2017, there were 192 branches of commercial banks and
savings institutions in the Columbia MSA, with deposits al all financial institutions totaling $19,942 997,

Utilities. Electricity for industrial, residential and commercial consumption is provided by SCE&G, Tri-County
Cooperative, Inc., Mid-Carolina Electric Cooperative, Inc. and Fairfield Electric Cooperative, Tnc. Matural gas is
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provided by SCE&G. Water and sewer service is provided by the Cily inside the City limits, as well as to porlions of
Richtand and Lexington Counties.

The Midlands region has attracted interest from multiple utility-scale solar farm developers, Since 2015, the
development of more than 100 MW of utiliy-scale solar farms huve been announced i Saluda, Calhoun and
Lexinglon Counties. One megawatt of solar energy is enough to provide incxpensive, secure, clean energy to
approximately 200 homes.

Recreation. The Columbia MSA offers many opportunities for recreation and leisure activitics, The Columbia
Museum of Arl is South Carolina’s premier international art museum with extraordinary collections of Furopean and
American fine and decorative art that span centuries. The South Carolina State Museum is the largest museum in
South Carolina, located in America's first electric-powered textile mill with extensive exhibits in the disciplines of
arl, science and technology, cultural history and matural history, There are 12 art and historical muscuins in the area.
The Town Theatre is the oldest, continuously operating community theatre in the 1S, and is listed on the National
Register of Ilistorical Places. The theatre provides live conumunity theatre performances throughout the year with
emphasis on musicals, comedics and youth productions. EdVenture Children’s Museum, the South’s larges
children's museum at 67,000 square feet, is the home of Eddie, the world's largest child, along with hundreds of
interactive exhibits to inspire children to experience the joy of learning. The Riverbanks Zoological Park, ranked
among the top ten zoos in the nation, is home for more than 2,000 animals housed within naturalistic exhibits and a
botanical garden. Riverbanks Zoo and Garden is commitied to the comservation of wildlife, to the audience’s
education of natural history, and to the enhancement of the quality of life in its communily through the provision of
high-gualily recreational opportunitics. The University of South Carolina and other area universitics and colleges
offer a wide range of sports activities for both spectators and participants. Lake Murray, a 50,000-acre man-made
lake with more than 500 miles of shoreline, includes limitless opportunities for fishing, camping, boating, sailing and
skiing, as well as residential sites for single-family and multi-family development, Congaree National Park, located
in southeast Richland County, less than 30 minutes [rom downtown Columbia, offers more than 20,000 federally-
desipnated wilderness acres that visitors can explore by food, kayak, or canoe. The park preserves one of the largest
tracts of old growth botlomland hardwood forest lefi in the United Stales. Meoreover, the lush trees growing in its
floodplain forest are some of the tallest in the Castern United States, forming one of the highest temperate deciduous
forest canopies remaining in the world.

Public Schools. There were approximately 52,210 pupils enrolled in public schools in Richland County and
approximately 58,103 enrolled in the public school system in Lexingten County for the 2017-2018 school year (as of
October 2017). All public schools are fully aceredited and all teachers fully certified by the South Caroling
Diepartment of Education.

IHigher Education, There are eight main institutions of higher education in the Columbia MSA, the largest being
the mnain campus of the University of South Carelina with a Fall 2017 enrollment of 34,731, The table below lists
these institutions and their Fall 2017 enrollment:

College/University Corollment
Universiny of South Carolina (Columbia Campus) 34,731
Midlands Technical College 0,625
Benedict College 2,050
Southern Wesleyan University 688
South University 1,134
Columbia College 1,513
Columhbia International University 943
Allen University 00

Souwree: Soath Caroling Commission on TTigher Education
Midlands Technical College ("MTC™) is a comprehensive, multi-campus, two-year college serving the primary

region of Richland, Lexinglon and Fairfield counties. One of South Carolina’s largest two-year colleges, MTC
enrolls students secking to develop carcer skills or transfer to a four-year institution, MTC employs approximately

C-39



600 permanent faculty and staft and approximately 400 adjunct faculty, Maore than three-guarters of MTCs laculty
holds a master’s degree or doctorate degree in their teaching field. MTC offers approximately 100 associate degrees,
diploma and cerlilicate programs of study, and an estimated 70% of the courses are in the carcer program area. MTC
is comprised of six campuses — Airport, Bateshurg-Leesville, Beltline, Fairficld, Harbison, and the 100-acre
Northeast Campus which contains MTC's Enterprise Campus and Center of Lxcellence lor Technology, MTC also
has a teaching location al the Fort that serves enlisted personnel and civilians, MTC's Continuing Education Thvision
provides continuing education opportanities to more than 30,000 individuals annually and is onc of the larpest
providers of noncredit professional upgrade training of any lwo-year college in the State. MTC is accredited by the
Commission on Colleges of the Southern Association of Colleges and Schools and is part of the South Carolina
Technical College Syslem.
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APPENDIX D

FORMS OF OPINTONS OF CO-BOND COUNSEL



|l.etterhead of McNair Law Firm, P.A.]
June [], 2018
City Council of the
City of Columbia, South Carclina
Columbia, South Carolina

$30,000,000*
CITY OF COLUMBIA, SOUTII CAROLINA,
WATERWORKS AND SEWER SYSTEM REVENUE BONDS,
SERIES 2018

We have acted as bond counsel to the City of Columbia, South Carolina (the “City™), in connection with the
issuance of the City’s $30,000,000* Waterworks and Sewer System Revenue Donds, Series 2018 (“2018 Bonds™). In
such capacity, we have examined such law and such certified procesdings, certifications and other documents as we
have desmed nocessary to render this opinion,

The 2018 Bonds are issued pursuant to and in accordance with the Constitution and laws ol the State of South
Carolina (the “State™), including particularly Article X, Section 14(10) of the South Caroling Constilution; ‘Litle 6,
Chapter 17, Code of Laws of South Carolina 1976, as amended (the “Act™); and General Bond Ordinance Mo, 93-43
of the City Couneil of the City (the “Council™) enacted on May 21, 1993, as amended {as so amended, the “General
Band Ordinance™) and supplemented, including as amended and supplemented particularly by Twelfth Supplemental
Ordinance No, 2018-012 of the Council enacted on May [, 2018 (the “Supplemental Ordinance™). The General
Rond Crdinance and the Supplemental Ordinance are sometimes collectively referred to as the “Bond Ordinanees.”

The 2018 Bonds arc being issued for the purposes of (i) improving and enlarging the Waterworks and Sewer
System of the City (as described in Schedule | of the Supplemental Ordinance); and (ii} paying the Cost of Issuance
{as defined in the Bond Ordinances) of the 2018 Bonds.

The 2018 Bonds are subject to optional and mandatory redemption prior to maturity as contemplated by the
RBond Ordinances,

The 2018 Ronds are immobilized in the custody of The Depository Trust Company, New York, New York
(“DTC™), and a book entry system is being used to evidence ownership and Lransfer on the records of DTC and ils
participants.

Reparding guestions of fact material to our opinion, we have relied on the representations of the Cily contained

in the Bond Ordinances and the Vederal Tax Certificate of the City dated the date hereol, and in the certified

- proceedings and other certifications ol public officials and others furnished o us without undertaking to verify the
same by independent investigation. We have assumed that all signatures on documents, certificates and instruments

examined by us are genuing, all documents, certificates and instruments submitted to us as origimaly are authentic and

all documents, certificates and instruments submitted to us as copics cenform to the originals. In addition, we have

assumed thal all documents, certificates and instruments relating to the issuance of the 2018 Bonds have been duly

authorized, executed and delivered by all parties thereto other than the City, and we have further assumed the due

organization, existence and powers ol such other parties other than the City.

As bond counsel, we have been retained solely for the purpose of examining the validity and legality of the 2018
Bonds and of rendering the specific opinion herein stated and for no other purpose. We have not acted as a municipal
advisor (within the meaning of Section |5B of the Sceurities Exchange Act of 1934) to the City in connection with
the execution and delivery of the Bonds. We have not verified the accuracy, completeness or fairness of any
representation or information concerning the business or financial condition of the City in connsction wilh the sale of
the 2018 Bonds. Accordingly, we express no opinion on the compleleness, faimess or adequacy of any such
representation or information,

We refer you to the 2018 Bonds and the Bond Ordinances for a further description ol the 2018 Bonds, the
purposes for which the 2018 Bonds are issucd, the uses of the proceeds from the sale of the 2015 Bonds and the
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segurily therelor
Based on the foregoing, we are of the opinion that, under existing law:

I. The City is validly existing as a body polilic and corporate of the State with the power Lo enact the Bond
Ordinances, perform the agreements on its part contained therein and issue the 2018 Bonds.

2. The Bond Ordinances have been duly enacted by the Council and constitute valid and binding vbligations of
the City enforceable against the City,

3. The 2018 Bonds have been duly authorized and executed by the Cily and are valid and binding limited
obligations of the City payable solely from and secured cqually and ratably by a pledge of and a lien on the Net
Revenues (as delined in the General Bond Ordinance) derived by the City from the operation of its waterworks and
sewer system (the “System™), on a parity with the pledges of Net Revenues securing the Bonds ol 2009, the Bonds of
2010, the Bonds of 2011, the Bonds of 2012, the Bonds of 2013, and the Bonds of 2016 {each as defined in the
Supplemental Ordinance). Under the General Bond Ordinance the City may, under certain terms and conditions,
issue Bonds (as defined in the General Bond Ordinance) on a parity with the 2018 Bonds,

4. Interest on the 2018 Bonds is excludable from gross income for federal income tax purposes under existing
statutes, regulations and court decisions, and is not an item of tax prefercnce for purposes of the federal allernative
minimum tax imposed on individuals and corporations; however, such interest is taken inlo account in determining
adjusted current carnings for the purpose of computing the alternative minimum tax imposed on certain corporations.
The opinian set forth in the preceding sentence is subjeet to the condition that the City comply with all requirements
of the Tnternal Revenue Code of 1986, as amended, that must be satislicd subsequent to the issuance ol the 2018
Bonds in order that interest thereon be, or conlinue to be, excluded from gross income for federal income tax
purposes, The City has covenanted to comply with the requirements. Failure to comply with certain of such
requirements may cause the inclusion of interest on the 2018 Bonds in gross income for federal income tax purposes
tor be vetroaetive 1o the date of issuance of the 2018 Bonds,

5. Under the laws of the State, the 2018 Bonds and the interest thereon are presently excmpl [rom all taxation in
the State, except lor estate or other transfer taxes. It should be noted, however, that Section 12-11-20, Code ol Laws
of South Carolina 1976, amended, imposes on every bank engaged in business in the Stale a fee or franchise tax
computed on the entire net income of such bank which includes interest paid on the 2018 Bonds.

The rights of the owners of the 2018 Bonds and the enforceability of the 2018 Bonds and the Bond Ordinances
are limited by bankruptcy, msolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
allecting creditors” rights generally, and by equitable principles, whether considered at law or in equily.

We express no opinion hersin regarding the accuracy, adequacy or completencss of the Official Statement
relating to the 2018 Bonds. Further, we express no opinion regarding tax consequences arising with respect lo the
2018 Bonds other than as expressly set forth herein,

This opinion is given 4 ol the date hereof, and we assume no obligation Lo revise or supplement this opinion Lo
reflect any facts or circumstances that may hereafler come to our attention or any changes in law that may hereafter
occur,

Very truly yours,

MeNATR LAW FIRM, P.A,
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[1.etterhead of Johnson, Toal & Battiste, PLA.]
June [], 2018
City Council ol the
City of Columbia, South Carolina
Columbia, South Carolina

$50,000,000%
CITY OF COLUMBIA, SOUTH CAROLINA,
WATERWORKS AND SEWER SYSTEM REVENUE BONDS,
SERIES 2018

We have acled as bond counsel to the City of Columbia, South Carolina (the “City™), in connection with the
issuance of the City’s $50,000,000*% Waterworks and Sewer System Revenue Bonds, Scries 2018 (the *2018
Bonds®). Tn such capacity, we have cxamined such law and such certified proceedings, certifications and other
documents as we have deemed necessary to render this opinion,

The 2018 Bonds are issued pursuant to and in accordance with the Constitution and laws of the State of South
Carolina (the “State™), including particularly Article X, Scction 14(10) of the South Carolina Constitution; Title 6,
Chapter 17, Code of Laws of South Carolina 1976, as amended (the “aet™): and General Bond Crdinance No. 93-43
of the City Council of the City (the “Council™) enacted on May 21, 1393, us amended (as so amended, the *General
Bond Ordinance”) and supplemented, including as amended and supplemented particularly by Twelfth Supplemental
Ordinance No. 2018-012 ol the Council enacted on May [], 2018 (the “Supplemental Ordinance™). The General
Bond Ordinance and the Supplemental Ordinance are sometimes collectively referred to as the “Bond Ordinances.”

The 2018 Bonds are heing issued for the purposes of (i) improving and enlarging the Waterworks and Sewer
System of the City (as described in Schedule | of the Supplemental Ordinance); and (it} paying the Cost of 1ssuance
{as defined in the Bond Ordinances) of the 2018 Bonds,

‘The 2018 Bonds are subject to optional and mandatory redemption prior to maturity as contemplated by the
Bond Ordinances,

The 2018 Bonds are immobilized in the custody of The Depository Trust Company, New York, New York
(“DTC™), and a book entry system is being used to evidence ownership and transfer on the records of DTC and its
participants.

Reparding questions of fact material fo our upinion, we have relied on the representations of the City contained
in the Bond Ordinances, and in the certified proceedings and other certilications of public officials and others
furnished to us withoul undertaking to verify the same by independent investigation, We have assumed that all
sipnatures on documents, certificates and instruments examined by us are senuine, all documents, certificates and
instruments submitted to us as originals are authentic and all documents, certificates and instruments submitied to us
as copics conform to the origmals. In addition, we have assumed that all documents, certificates and instruments
relating to the issuance of the 2018 Bonds have been duly authorized, executed and delivered by all partics thereto
other than the City, and we have [urther assumed the duc organization, cxistence and powers ol such other partics
other than the City,

As bond counsel, we have been retained solely for the purpose of examining the validity and legality of the 2018
Bonds and of rendering the specific opinion hercin stated and for no other purpose, We have not acted as 4 municipal
advisor (within the meaning of Scction 151 of the Sceurities Exchange Act of 1934) to the City in connection with
the execution and delivery of the Bonds. We have not verified the accuracy, completeness or fairness of any
representation or information concerning the business or financial condition of the City in connection with the sale of
the 2018 Bonds. Accordingly, we express no opinion on the completeness, laimess or adequacy of any such
representation or information.

We refer you lo the 2018 Bonds and the Bond Ordinances for a further description of the 2018 Bonds, the
purposes for which the 2018 Bonds are issued, the uses of the proceeds from the sale of the 2018 Bonds and the

C-63






security therefor.
Based on the [uregoing, we are of the opinion that, under existing law:

1. The City is validly existing us a body politic and corporate of the State with the power Lo enact the Dond
Ordinances, perform the agreements on its part contained therein and issue the 2018 Bonds.

2. The Bond Ordinances have been duly enacted by the Council and constitute valid and binding obligations of
the Cily enforceable against the City.

3, The 2018 Bonds have been duly authorized and executed by the City and are valid and binding limited
obligations of the Cily payable solely from and sccured cqually and ratably by a pledge of and a lien on the Net
Revenues (as defined in the General Bond Oedinance) derived by the City from the operation of its waterworks and
sewer system (Lhe “System™), on a parity with the pledges of Net Revenues securing the Bonds of 2009, the Bonds of
2010, the Bonds of 2011, the Bonds of 2012, the Bonds of 2013, and the Bonds of 2016 {each as defined in the
Supplemental Ordinance), Under the General Bond Ordinance the City may, under certain terms and conditions,
issue Bonds (as defined in the General Bond Ordinance) on a parity with the 2018 Bonds.

The rights of the awners of the 2018 Bonds and the enforceability of the 2018 Bonds and the Bond Ordinances
are limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
affecting creditors” rights generally, and by equitable principles, whether considered at law or in equity.

We express no opinion herein regarding the accuracy, adequacy or completeness of the (Official Statement
relating to the 2018 Bonds. Lurther, we express no opinion regarding tax consequences arising with respeet Lo the
2018 Bonds,

'This opinion is given as of the date hereof, and we assume no obligation to revise or supplement this opinion Lo
reflect any facts or circumstances that may hercafler come to our attention or any changes in kaw that may hereafter

QCCur,

Wery truly yours,

JOHNSON, TOAT. & BATTISTE, P.A,
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FORM OF DISCLOSURE MSSEMINATION AGENT AGREEMENT

Thiz Disclosure Dissemination Agent Agreement (“Disclosure Agreement™), dated as ol June [], 2018, is
executed and delivered by the City of Columbia, South Caroling (“lssuer™) and Digital Assurance Certification,
L.L.C., as exclusive Disclosure Dissemination Agenl (*Disclosure Dissemination Agent” or *DACT) for the benefit
of the Holders (delined below) of the Bonds (defined below) and in order o provide certain continuing disclosure
with respect to the Bonds in accordance with Rule 15¢2-12 of the United States Sccurities and Exchange
Commission under the Securities Lixchange Act of 1934, as the same may be amended from time to time ("Rule™).

The services provided under this Disclosure Agreement solely relate to the execution of instructions received
from the Issuer through use of the DAC system and do not constitute “advice” within the meaning of the Dodd-Frank
Wall Street Reform and Consumer Protection Act (“Act™), DAC will not provide any advice or recommendation to
the Issuer or anvone on the lssuce's behalf regarding the “issuance of municipal securities” or any “mumcipal
financial product™ as defined in the Act and nothing in this Disclosure Apreement shall be interpreted to the contrary.

meaning assigned in the Rule or, to the extent not in conflict with the Rule, in the Official Statement (defined below).
The capitalized terms shall have the following meanings:

“Annual Reporl™ means an Annual Report described in and consistent with Section 3 of this Disclosure
Agreement.

“Annual Filing Date™ means the date, set in Sections 2(a) and 2(f), by which the Annual Report is to be filed
with the Repositories,

“Annual Financial Information” means annual Ninancial information as such term is used in paragraph (B)(5))
of the Rule and specified in Scetion 3(a) of this Disclosure Agreement,

“Audited Financial Statements” means the financial statements (if any) of the Tssuer Tor the prior fiscal year,
certified by an independent audilor as prepared in accordance with gencrally accepted accounting principles or
olherwise, as such term is used in paragraph (b)(5)(1) of the Rule and specified in Section 3(b) of this Disclosure
Aprgement,

“Bonds” means the bonds as listed on the attached Exhibit A, with the 9-digit CUSIT numbers relating thereto.

“Certifieation”™ means a written certification of compliance signed by the Disclosure Representative stating that
the Annual Report, Audited Fimancial Statements, Yoluntary Report, Nolice Event notice, Failure to File Event
notice, Voluntary Event Disclosure or Voluntary Financial Disclosure delivered to the Disclosure Dissemination
Apent is the Annual Report, Audiled Financial Statements, Voluntary Report, Notice Lvent notice, Failure Lo File
Evenl notice, Yoluntary Event Disclosure or Voluntary Financial Disclosure required o be submitted to the
Repositories under this Disclosure Agreement. A Certification shall accompany each such document submitted to the
Disclosure Dissemination Agent by the Tssuer and include the full name of the Bonds and the 9-digit CUSIP numbers
for all Bonds to which the document applies,

“Disclosure Representative” means the Assistanl City Manager for Finance and Feonomic Services or designee,
or such other person as the Tssuer shall designate in writing to the Disclosure Dissemination Agent from time Lo lime
as the person responsible for providing Information Lo the Disclosure Dissemination Agent,

“Dhisclosure Disseminalion Agenl™ means Ddgital Assurance Certification, L.L.C, acting in its capacily as
Disclosure Dissemination Agent hereunder, or any successor Disclosure Dissemination Agent designated in writing
by the Issuer pursuant to Scelion ¥ hereal

“Failure to File Event” means the Tssuer's failure to fle an Annual Report on or before the Annual Filing Date.

“Force Majeure Event” means: (1) ucls of God, war, or terrorist action; (ii) failure ur shut-down of the Electronic
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Municipal Markel Access system maintained by the MSRB; or (iii) to the extenl beyond the Disclosure
Dissemination Agent's reasonable control, interruptions in telecommunications or utilities services, failure,
malfunction or error of any telecommunications, computer or other electrical, mechanical or technological
application, service or system, computer virus, interruptions in Internet service or telephone service (including due to
a virus, electrical delivery problem or similar occurrence) that affect Internet users generally, or in the locul arca in
which the Disclosure Disseminalion Agent or the MSRE is located, or acts of any government, regulatory or any
other competent authority the effect of which is to prohibit the Disclosure Dissemination Agent from performance of
its ohbligations under this Disclosure Agreement

“Holder® means any person (1) having the power, directly or indirectly, to vote or consent with respect to, or to
dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositorics or other
intermediaries) or () treated as the owner of any Bonds for federal income tax purposes,

“Information™ means, collectively, the Annual Reports, the Audited Financial Statements (if any), the Motice
Event notices, the Failure to File Event notices, the Voluntary Fvent Disclosures and the Voluntary Financial
Disclosures.

“MSRB” means the Municipal Securilics Rulemaking Board established pursuant to Section 158(b)(1) of the
Securities Exchange Acl ol 1934,

“Notice Fvent” means an event listed in Sections 4(a) of this Disclosure Agreement,

“(3fficial Statement” means that (ficial Statement prepared hy the Issuer in connection with its $530,000,000%
Waterworks and Sewer System Revenue Bonds, Serics 2018, as listed on Appendix A

“Voluntary Lvent Disclosure” means information of the category specified in any of subsections (e)(vi)(1)
through (e)(vi)(11} of Scction 2 of this Disclosure Agreement that is accompanicd by a Cettification ol Lhe
Diisclosure Representative containing the information prescribed by Section 7(a) of this Disclosure Agreement.

“Volunlary Financial Disclosure™ means information of the category specified in any of subsections (e)(vii)(1)}
through ()(vii)(%) of Section 2 of this Disclosure Agreement that is accompanied hy a Certification of the Disclosure
Representative containing the information prescribed by Section 7(b) of this Disclosure Agreemenl.

SECTION 2. Provision of Annual Reports.

{(a) The Issuer shall provide, annually, an clectronic copy of the Annual Report and Certification 1o the
Disclosure Dissemination Agent, not later than 30 days prior to the Annual Filing Date. Promptly on receipt of an
electronic copy of the Annual Report and the Certification, the Disclosure Dissemination Agent shall provide an
Annual Report to the MSRB not later than February | following the end of each fiscal year of the Tssuer,
commencing with the fiscal year ending June 30, 2018, Such date and each anniversary thereaf is the Annual Filing
Date. ‘The Annual Report may be submitled as a single document or as separate documents comprising a package,
and may cross-reference other information as provided in Section 3 of this Disclosure Agreement.

{(h) 1 on the fifteenth (15th) day prior to the Annual Filing Date, the Disclosure Dissemination Agent has not
received a copy of the Annual Report and Certification, the Disclosure Dissemination Agent shall contact the
Disclosure Representative by telephone and in writing (which may be by e-mail) to vemind the lssuer of ils
undertaking to provide the Annual Report pursuant to Section 2(a). On such reminder, the Disclosure Representative
shall either (i) provide the Disclosure Dissemination Agent with an electronic copy of the Annual Report and the
Certification) no later than two (2) business days prior to the Annual Filing Date, or (ii) instruct the Disclosure
Dissemination Agent in writing that the lssuer will nol be able to file the Annual Reporl within the time roguired
under this Disclosure Agreement, state the dale by which the Annual Report for such year will be provided and
instruct the Disclosure Nissemination Agent that a Notice Event as described in Section 4(a)(12) has occured and to
immediately send a notice to the MSRRB in substantially the form attached as Lxhibit B, accompanicd by a cover
sheet completed by the Thisclosure Dissemination Agent in the form set forth in Fxhibit C-1.
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(¢) If the Disclosure Nissemination Agent has not received an Annual Report and Certification by 6:00 p.n.
Fastern time on Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, Sunday or holiday, then the
first business day thereafier) lor the Annual Report, a Failure to File Event shall have occurred and the Issuer
irrevocahly directs the Disclosure Dissemination Agent to immediately send a nolice to the MSRB in substantially
the form attached as Exhibit B without reference to the anticipated (iling date for the Annual Report, accompanied
by a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit C-1.

(d) If Audited Financial Statements of the Issuer are prepared but not available prior to the Annual Filing Date,
the Tssuer shall provide in a timely manner an electronic copy of the Issuer’s unaudited financial statements to the
Disclosure Dissemination Agent and shall, within a reasonable time of when the Audited Financial Statements are
available, provide in a timely manner an electronic copy to the Disclosure Dissemination Agent, accompanied by a
Certilicate, for filing with the MSRB,

{e) 'The Disclosure Misscmination Agent shall:

(i) werify the filing specifications of the MSRB cach year prior to the Annual Uiling Date;

(i1} on receipt, promptly file each Annual Report received under Seetions 2(a) and 2(b) with the MSRD:

(iii) on receipt, promptly file each Andited Financial Statement received under Section 2(d) with the
MSREB;

(iv) on receipt, promptly file the text of cach Notice Event received under Sections 4(a) and 4(b)(if) with
the MSRB, identifying the Notice Event as instructed by the Issuer pursuant to Section 4(a) or 4(b)(ii)
{heing any of the categories sct forth below) when filing pursuant to Section 4(c) of this Disclosure
Apreement:

i Principal and interest payment delinquencies;

2. Mon-Payment related defaults, if material;

3 Unscheduled draws on debt service reserves reflecting financial difficulties;

4. Unscheduled draws on credit enhancements reflecting financial difficulties;

3. Substitution of cradit or liguidity providers, or their failure to perform;

f. Adverse tax opinions, IRS notices or events alleeting the tax status of the sceurity;
7. Modifications to rights of securities holders, if material,

8. Bond calls, if material, and tender ofTers;

9, Defeasances;

10.  Release, substitulion, or sale of properly sccuring repayment of the securities, if material;
11, Rating changus;

|2, Bankrupley, Insolvency, receivership or similar event of the obligated person;

13.  Merger, consolidation, or acquisition of the obligated person, if material; and

14.  Appointment of a successor or additional trustee, or the change of name of a trustee, if
material:
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(v}

(vi)

(vil}

an receipt (or imevocable direction pursuant to Section 2(c) of this Disclosure Agreement, as
applicable), promptly file a completed copy of Exhibit B to this Disclosure Agreement with the
MSRB, identifving the filing as “Failure to provide annual (inancial information as required” when
filing pursuant to Scction 2(b)(ii) or Section 2(c¢) ol this Disclosure Agreement,
on receipt, promptly file the text of each Voluntary Lvent Disclosure received under Section 7(g) with
the MSRR, identifying the Voluntary Event Disclosure as instructed by the Issuer pursuant to Section
T(a) {being any of the categories sei forth below) when filing pursuant to Section 7(a) ol this
Disclosure Agreement;
|, gmendment to continuing disclosure undertaking,
2, change in obligated person;
1. notice to investors pursuant 1o bond docoments;
4, certain communications [rom the Internal Revenue Service;
5. secondary market purchases;
6. hid for auction rate or other sccuritics;
7. capital or other financing plan,
8. litipation/enforcement action;
9. change ol tender agent, remarketing agenl, or other on-going party,
10, derivative or other similar transaction; and
11. other event-based disclosures;
aon receipt, promptly file the text of each Voluntary Financial Disclosure received under Section 7(h)
with the MSRD, identifying the Voluntary Financial Disclosure as instructed by the Issuer pursuant
ta Section 7(b) (being any of the categories set forth below) when filing pursuant to Section 7(b) of
this Disclosure Agresment:

I. quarterly/monthly financial information;

2. change in fiscal year/liming of annual disclosure;

L]

. chamge in accounting standard;

4, interim/additional financial information/operating data;

5, budget;

&, investment/debt/linancial policy;

7, mformation provided to rating agency, eredivliquidity provider or other third party,
8. consultant reports; and

9, other financial/operating data;

(viii) provide the lssuer evidence of the filings of each of the above when made, which shall be by means
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ol the DAL system, for so long as DAC is the Disclosure Dissemination Agent under this Disclosure
Apresment.

(f) The Issuer may adjust the Annual Filing Date on change of its fiscal year by providing written notice of such
change and the new Annual Filing Date to the Disclosure Dissemination Agent and the MSRB, provided that the
period between the existing Annual Filing Date and new Annual Filing Date shall not exceed one year.

SECTION 3. Conient of Annual Reports.

(@) Each Annual Report shall contain Annual Financial Information with respeet to the Issuer, imcluding the
information provided in the Official Stalement as follows;, provided, however, that m the event the following
infarmation is collected and prepared by a party other than the City, the City shall be excused from compliance for
failure to timely provide such information in the event such information is not available to the City:

(h

(2}

The financial statements of the Issuer for the preceding fiscal year prepared in accordance with generally
accepted accounting principles as promulgated to apply o governmental entities from lime to time by the
Governmental Accounting Standards Beard (or if not in conformily, o be accompanied by a qualitative
discussion of the difTerences in the accounting principles and the impact of the change in the accounting
principles on the presentation of the financial information). If the Tssuer’s audited financial statements are
not available by the time the Annual Report is required Lo be filed pursuant o Scction 3(a), the Annual
Repott shall contain unaudited financial statements in a format similar to the financial stalements
contained in the final Oficial Statement, and the audited financial statements shall be filed in the same
manner as the Annual Reporl when they become available.

Financial and operating data for the preceding fiscal year, which shall consisl of the financial and
operating data contained in the following tables in the Official Statement:

{a) Under the caption, “FINANCIAL FACTORS™: (i) Five-Year Summary and (i1) Historical Debt
Service Coverage of the System; and

{h) Under the caption, “THE CITY AND THE SYSTEM™: (i) Ten Largest Customers, (i1} Number of
Billed Customers on Waterworks System, (iif) Number of Billed Customers on Sanilary Sewer System, (iv)
Waler Rates (if modified during such fiscal year), (v) Sewer Rates (il modified during such fiscal year), (vi)
Comparison of Water Rates in the Columbia MSA, and (vii) Capital Improvements [ndertaken.

Any or all of the items listed above may be included by specific reference to other documents, including
official statements of debt issues of the [ssuer, which have been submitted to the MSRE, 1T the document
included by reference is a final official statement, it must be available from the MSRDB. The Issuer shall
clearly identify each such other document so included by refercnee.

(b) Audited Financial Statements prepared in accordance with GAAP as described in the Official Statement
will be included in the Annual Report,

SECTION 4. Reporting of Notice Events.

{a) The occurrence of any of the following events with respecet to the Bonds constitutes a Notice Event:

2.

Principal and interest payment delinguencies;
Mon-payment related delaults, T material;
Unscheduled draws un debt service reserves reflecting financial difficulties;

Unscheduled draws on credit enhancements reflecting financial difficulties;
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5. Substitution of credit or liquidity providers, or their failure (o perform;

6. Adverse tax opinions, the lssuance by the Internal Revenue Service ol proposed or final
determinations of taxahility, Notices of Proposed Tssue (IRS Form 5701-TEB) or other material
nolices or determinations with respect to the tax status of the Bonds, or other material events
affecting the tax status of the Bonds;

7 Modifications to rights of Bond holders, if material;

g Bond calls, if material, and tender offers;

Q. Nefeasances;

10, Release, substitution, or sale of properly sceuring repayment ol the Bonds, if material,
11, Rating changes;

2.  Bankruptey, msolvency, receivership or similar cvent of the Obligated Person;

13.  The consummation of a merger, consolidation, or acquisition involving an Obligated Person or the
sale of all or substantially all of the assets of the Obligated Person, other than in the ordinary course
of business, the entry into a definitive agreement to undertake such an action or the termination ol a
definitive agreement relating to any such actions, other than pursuant to its terms, il material; and

4.  Appointment of a successor or additional trustee or the change of name ol a trustee, if material.

The Issuer shall, in a timely manner not in excess of ten business days atter its occurrence, notify the Disclosure
Dissemination Agent in writing of the occurrence of a Notice Event. Such notice shall instruct the Disclosure
Misscmination Agent to report the occurrence pursuant o subsection () and shall be accompanied by a Certification.
Such notice or Cerfification shall identify the Notice Event that has occurred (which shall be any of the categories set
farth in Seetion 2(e)(iv) of this Disclosure Agreement), include the text of the disclosure that the Tssuer desires to
tnake, contain the written authorization of the Issuer for the Misclosure Dissemination Agent Lo disseminate such
information, and identify the date the Issuer desires for the Disclosure Diissemination Agent to disseminate the
information {provided that such date is not later than the tenth busincss day after the occurrence ol the Notice Event),

(b} The Disclosurc Dissemination Agent is under no obligation to notify the lssuer or the Disclosure
Representative of an event that may constilute a Notice Event. In the gvent the Disclosure Dissemination Agent s0
notifies the Disclosure Representative, the Disclosure Representative will within two business days of receipt of such
notice (but in any event not later than the tenth business day after the oceurrence of the Motice Evenl, if the Issuer
determines that a Notice Event has occurred), instruct the Disclosure Dissemination Agent that (i) a Notice Event has
nol oeeurred and no filing is to be made or (i) a Notice Event has vecurred and the Disclosure Dissemination Agent
is to report the occurrence pursuant to subsection (¢ of this Section 4, together with a Certification. Such
Cerlification shall identify the Notice Event that has occurred (which shall be any of the categories set forth in
Section 2{e)(iv) of this Disclosure Agreement), include the text of the disclosure that the lssuer desires to make,
contaln the written authorization of the lssuer for the Thsclosure Dissemination Agent o disseminate such
information, and identify the date the Tssuer desires for the Disclosure Dissemination Agent to disscminate the
information {provided that such date is not later than the tenth business day after the occurrence of the Notice Event).

(¢} 11 the Disclosure Dissemination Agent has been instructed by the Tssuer as prescribed i subsecltion (a) or
(h(ii) of this Section 4 to report the occurrence of a Notice Ewvent, the Disclosure Dissemination Agent shall
prompily file a notice of such occurrence with MSRE in accordance with Scetion 2 (e)(iv) hereof. This notice will be
liled with a cover sheet completed by the Disclosure Dissemination Agent in the form set lorth in Exhibit C-1.

SECTION 5, CUSIP Numbers, Whenever providing information to the Disclosure Dissemination Agent,
including but not limited to Annual Reports, documents incorporated by reference to the Annual Beports, Audited
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Financial Statements, Notice Event nolices, Failure to File Fvent notices, Voluntary Event Disclosurcs and
Voluntary Financial Disclosures, the Issuer shall indicate the full name of the Bonds and the 9-digit CUSIF numbers
for the Bonds as to which the provided information relates.

SECTION 6. Additivnal Disclosure Obligations. The Tssuer acknowledges and understands that other state and
federal laws, including but not Himited to the Sccuritics Act of 1933 and Rule 10b-3 promulgated under the Securities
Fxchange Acl of 1934, may apply to the Issuer, and that the (ailure of the Disclosure Disseminalion Agent to so
advise the Issuer shall not constilule & breach by the Disclosure Thssemination Agent of any of its dulies and
responsibilities under this Disclosure Agreement, The Issucr acknowledges and understands that the duties of the
Disclosure Dissemination Agent relate exclusively to execution of the mechanical tasks of disseminating information
as described in this Disclosure Apreement.

SECTION 7. Voluntary Reports.

(a) ‘The lssuer may instruct the Disclosure Disscmination Agent to file @ Voluntary Event Disclosure with the
MSRE from lime Lo time pursuant to a Certification of the Disclosure Representative. Such Certification shall
identify the Voluntary Event Mhsclosure (which shall be any of the categories sel forth in Section 2(e)(v1) of this
Disclosure Agreement), include the text of the disclosure that the lssuer desives to make, contain the written
authorization of the Tssuer for the Disclosure Dissemination Agent lo disscminate such information, and identify the
date the fssuer desires for the Disclosure Disseminalion Agent to disseminate the information, If the Disclosure
Diissemination Agzent has been instructed by the Issuer as preseribed in this Section 7(a) to file a Voluntary Lvent
Disclosure, the Disclosure Dissemination Agent shall promptly file such Voluntary Event Disclosure with the MSRB
in accordance with Section 2{e){vi) heteof. This notice will be filed with a cover sheet completed by the Disclosure
Dissemination Agent in the form set forth in Exhibit C-2.

(b) The Issuer may instruct the Disclosure Dissemination Agent to file 1 Voluntary Financial Disclosure with the
MSRB from lime to time pursuant to a Certification of the Disclosure Representative. Such Certification shall
identify the Voluntary Financial Disclosure (which shall be any of the categories set forth in Section 2e)(vit) of this
Disclosure Agreement), include the text of the disclosure that the Issuer desires to make, contain the written
authorization of the Tssuer Tor the Disclosure Dissemination Agent to disseminate such information, and identify the
date the lssuer desires for the Disclosure Dissemination Agent to disseminate the information. If the Disclosure
DHissemination Agenl has been instructed by the Issuer as prescribed in this Section 7(b) to file a Voluntary Financial
Disclosure, the Disclosure Disseminalion Agent shall promptly file such Voluntary Financial Disclosure with the
MSRB i accordance with Section 2{e)vii) hereof. This notice will be filed with a cover sheet completed by the
Disclosure Dissemination Apent in the form sel forth in Exhibit C-3,

{c) The parties hereto acknowledge that the Issuer is not obligated pursuant to the terms of this Disclosure
Agreement to file any Voluntary Cvent Disclosure pursuant to Section 7(a) hereof or any Vuluntary Financial
Disclosure pursuant to Section 7(h) herewf,

{d) Nothing n this Disclosure Agreement shall be deemed Lo prevent the lssuer from disseminaling any other
information through the Discloswre Dissemination Agent using the means of dissemination set forth in this
Disclosure Agreement or including any other information in any Annual Report, Audited Financial Statements,
Motice Event notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary Financial Dis¢losure, in
addition to thal reguired by this Disclosure Agreement. Il the Issuer cheoses to include any information in any
Annual Report, Audited Financial Stalements, Motice Event notice, Failure to File Lvent notice, Voluntary Event
Disclosure or Voluntary Financial Disclosure in addition to that which is specifically required by this Disclosure
Agresment, the Issuer shall have no obligation under this Disclosure Agreement to update such information or
include il in any future Annual Report, Audited Financial Statements, Notice Event notice, Failure to File Event
natice, Voluntary Event Disclosure or Voluntary Financial Disclosure,

SECTION 8. Termination of Reporting Obligation, The ohligations of the lssuer and the Diselosure Dissemination
Agent under this Thsclosure Agreement shall terminate with respect (o the Bonds on the legal defeasance, prior
redemption or payment in full of all of the Bonds, when the Issuer is no longer an obligated person with respect to
the Bonds, or on delivery by the Disclosure Representative to the Disclosure Dissemination Agent of an opinion of
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nationally recognized bond counsel to the efleet that continuing disclosure is no longer required.

SECTION 9, Disclosure Dissemination Agent. The Tssuer has appointed Digital Assurance Certification, L.1.C.
as exclusive Disclosure Dissemination Apent under this Disclosure Agreement. The Issuer may, on thirty days
writlen notice to the Disclosure Disscmination Agent and the Trustee, replace or appoint a successor Disclosure
Diissemination Agenl, On termination of DAC’s services as Disclosure Dissemination Agent, whether by notice of
the 1ssuer or DAC, the Issuer agrees o appoint a successor Disclosure Dissemination Agent or, alternately, agrees to
assume all responsibilities of Disclosure Dissemination Agent under this Disclosure Apreement for the benefit of the
Holders of the Bonds. Notwithstanding any replacement or appuintment of a successor, the Issuer shall remain liable
until payment in full for any and all sums owed and payable to the Disclosure Dissemination Agent. The Disclosure
Disscmination Agent may resign al any time by providing thirty days® prior written nolice to the Issuer,

SECTION 10, Remedics in Event of Default. Tn the event of a failure of the Issuer or the Disclosure Dissemination
Agent to comply with any provision of this Disclosure Agreement, the Ilolders’ rights to enforce the provisions of
this Apreement shall be limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the parties’ obligation under this Disclosure Agreement. Any failure by a party lo perform in
accordance with this Disclosure Agreement shall not constitute a defaull on the Bonds or under any other document
relating to the Bonds, and all rights and remedies shall be limited to those exprossly stated in this Disclosure
Apresment,

SECTION 11. Duties, Immunities and 1iahilities of Disclosure Dissemination Agent,

(1) The Disclosure Dissemination Agent shall have only such duties as are specifically sct forth in this
Disclosure Agreement. The Disclosure Dissemination Apent's obligation to deliver the information at the times and
with the contents described herein shall be limited to the extent the Tssuer has provided such information to the
Disclosure Dissemination Agent as required by this Disclosure Agreement, The Disclosure Dissemination Agent
shall have no duty with respect to the content of any disclosures or notice made pursuant to the terms hereof. The
Disclosure Dissemination Agent shall have no duty or obligation to review or verily any Information or any other
information, disclosures or notices provided to it by the Issuer and shall not be deemed to be acting in any fiduciary
capacity for the Tssucr, the Holders of the Bonds or any other party. The Disclosure Dissemination Agent shall have
no responsibility for the Tssuer’s failure to report to the Disclosure Dissemination Agent a Motice Event ora duly Lo
determine the materiality thereof. The Disclosure Dissemination Agent shall have no duty to determine, or liability
for failing to determine, whether the Issuer has complied with this Disclosure Agreement. The Disclosure
Dissemination Agenl may conclusively rely on Certifications of the Issuer at all times.

The obligations of the Tssuer under this Section shall survive resignation or removal ol the Disclosure
Dissemination Agent and defeasance, redemplion or payment of the Bonds.

{13} The Disclosure Dissemination Agent may, from time Lo time, consult with legal counsel (either in-house or
external) of its own choosing in the event of any disagreement or controversy, or question or doubt as Lo the
construction of any of the provisions hereof or its respective duties hereunder, and shall not incur any liabllity and
shall be fully protected in acting in good Faith on the advice of such legal counsel, The reasonable fees and expenses
of such counsel shall be payable by the l1ssuer.

(&) All documents, reporls, notices, statements, information and other materials provided to the MSRB under
this Agreement shall be provided in an clectronic format and accompanied by idenlilying information as prescribed
by the MSEB.

SECTION 12, Amendment; Waiver. Notwithstanding any other provision of Lhis Disclosure Agreement, the
Issuer and the Disclosure Dissemination Agent may amend this Disclosure Agreement and any provision of this
Disclosure Agreement may be waived, if such amendment or waiver is supported by an opinion of counsel expert in
federal securities laws acceptable to both the Issuer and the Disclosure Dissemination Agent Lo the effect that such
amendment or waiver does not materially impair the interests of Holders of the Bonds and would no, in and of itself,
cause the undertakings herein to violate the Rule if such amendment or walver had been clTective on the date hereof
hut taking into account any subsequent change m or official interpretation of the Rule; provided neither the Issuer or

[3-75



the Disclosure Dissemination Agent shall be obligated to agree to any amendment modifying their respective dutics
or obligations without their consent thereto.

Motwithstanding the preceding paragraph, the Disclosure Dissemination Agent shall have the right to adopt
amendments to this Disclosure Agreemenl necessary to comply with modifications to and interpretations of the
provisions of the Rule as announced by the Securitics and Exchange Commission from time to time by giving nol
less than 20 days written notice of the intent to do so together with a copy of the proposed amendment to the Issuer.
No such amendment shall become effective if the Tssuer shall, within 10 days following the giving of such notice,
send a notice to the Disclosure Dissemination Agent in writing that il objeets o such amendment,

SECTION 13. Beneficiarics. This Disclosure Agreement shall inure solely to the henelit of the Issuer, the
Disclosure Dissemination Agent, the underwriter, and the Holders from time to lime of the Bonds, and shall create
no rights in any other person or entity.

SECTION 14. Governing Law. This Disclosure Agreement shall be poverned by the laws of the State ol South
Carolina {other than with respect o conllicts of laws).

SECTION 15. Counterparts. ‘This Disclosure Agreement may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

|SIGNATURE PAGE FOLLOWS]
|REMAINDER OF PAGE INTENTIONALLY BLANK]

D-76



The Disclosure Dissemination Agent and the lssuer have caused this Continuing Disclosure Agreement to be
executed, on the date first writien above, by their respective officers duly authorized.

DIGITAL ASSURANCE CERTIFICATION, L.I.C,,
as Disclosure MHssemination Agent

By:

Mame:

Title:

CITY OF COLUMBIA, SOUTH CAROLINA, as lssuer

By:

Matne:
Title:
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NWame of Issuer
Obligated Person(s)
Mame of Bond Issue:

Drate of Issuance;

Thate of OMcial Statement:

CUSHP Number;

EXHIBIT A
NAME AND CUSIP NUMBLERS OF BONDS

City of Columbia, South Carolina

City of Columbia, South Carolina
£50.000,000* Waterworks and Scwer System Revenue Bonds, Series 2018

June [], 2018

May [, 2018
198504
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EXHIBIT B
NOTICE TO REPOSITORIES OF FATLURE TO FILE ANNUAL REFORT

MName of Tssuer City of Columbia, South Caroling

Obligated Person(s) Cily of Columbia, South Carolina

Name of Bond Issuc; %50.000,000% Waterworks and Sewer System Bevenue Bonds, Series 2018
Dale of [ssuance: June [], 2018

Drate of Official Statement: May [], 2018

NOTICE IS HEREBY GIVEN that the lssuer has not provided an Annual Report with respect to the above-
named Bonds as required by the Disclosure Agreement, dated as of June [], 2018, between the Issuer and Digital
Assurance Certilication, L.L.C., as Disclosure Dissemination Agenl. The lssuer has notilied the Disclosure
Dissemination Agent that it anticipates that the Annual Report will be filed by

Dated:

DIGITAL ASSURANCE CLRTIFICATION, L.L.C,
as Disclosure Dissemination Agent,
on behalf of the Issuer

Byw:

Mame;

Title:

oo lssuer
Coligated Person
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EXHIBIT C-1
EVENT NOTICE COVER SIHEET

This cover sheet and materig! event notice should be sent to the Municipal Seeurities Rulemaking Board or (o all
Mationally Recognized Municipal Securities Informution Repositories, and the State Information Depository, if

applicable, pursuan! Lo Sceurities and Lxchange Commission Rule 15¢2-12(b)(5)(1)}{C) and (D}

Tzsuer's andfor Other Ohligated Person’s Mame:

Issuer's Six-[Digil CLSIP Number:

or Nine-Digit CUSIT Number(s) of the bonds to which this material event notice relates:

Mumboer of pages of attached material event notice:

Description of Notice Events (Check One):
. Principal and interest payment delingquencies;

2. Non-Payment related defanlts, iF material;
3  Unscheduled draws on debt service reserves rellecting financial difficultics;
4. Unscheduled draws on credit enhancements reflecting linancial difficulties;
5. Substitution of credit or liquidity providers, or their failure to perform;
6 Adverse lax opinions, IRS notices or events affecting the Lax status of the securily;
7. Modifications to rights of securitics holders, if material;
8, Bond calls, il material;
9, Defeasances;
10.  Releasc, substitution, or sale of property sceuring repayment of the securitics, il material;
11, _ Rating changes;
12, Tender offers;
13. _ Bankruptey, insolvency, receivership or similar event of the obligaled person;
14, Meruer, consolidation, or acquisition of the obligated person, if material; and
15. __ Appointment of a successor or additional trustee, or the change of name of a trustee, if
material,
16. _ Failure to provide annual financial information as required,
I hereby represent that 1 am authorized by the issuer or its agent to distribute this information publicly:
Signuture:
Name: Title:

Employer: Digital Assurance Certification, L.L.C.
390 M. Orange Avenug
Suite 1750
Crlando, FL 32801
A07-515-1100
Diate:
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EXHIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SHEET

This cover sheet and material event nolice should be sent to the Municipal Securities Rulemaking Board or Lo all
Mationally Recognized Municipal Securities Inlormation Repositories, and the State Information Depository, if

applicable, pursuant lo Securities and Exchange Commission Rule 15e2-12(b)(5)(){C) and (I1).

Issuer's and/or Other Oblizated Person’s Mame,

Issuer’s Six=Digit CLUSIP NMumber:

ar Nine-Digit CUSIP Number(s) of the bonds to which this material cvent notice relates:

Number ol pages of attached material event notice:

_ Description of Voluntary Event Disclosure (Check One):
__amendment to continuing disclosure undertaking;
_ change in abligaled person;
_ notice to investors pursuant o bond documents;
_ certain communications from the Internal Revenue Service;
_secondary market purchases;
__ bid for auction rale or other securities;
_capital or other financing plan;
_ Titigation/enlneement action;
___change of tender agent, remarketling agent, or other on-going party;
0. derivative or other similar transaction; and
1. other event-based disclosures.

[ hereby represent that T am authorized by the issver or its agent (o distribute this information publicly:

Signature:

Mame: Title:

Employer: Thgital Assurance Certification, L.L.C.
390 N. Orange Avenue
Suile 1750
Orlando, FL 328010
407-315-1100
Date:
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EXHIBIT C-3
VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET
This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board or to all
MNationally Recognized Municipal Securities Information Repositories, and the Stale Information Depository, if

applicable, pursuant to Securities and Exchange Comimission Rule 13¢2-12(b) 3} C) and ().

Issuer's andfor Other Obligated Person’s Name:

Iszuer’s Six-Digit CUSIP Number:

or Nine-MHgil CUSIP Number(s) ol the bonds to which this material event notice relares:

Mumber of pages of attached material event notice:

~ Description of Voluntary Finaneial Disclosure (Check One):

1. guarterly/monthly financial information;

change in fiscal yeartiming of annual disclosure;

change in accounting standard;
interimfadditional linancial information/operating data;
budget;
inyvestmentdeblTinaneial policy;
information provided to rating agency, eredit/liquidity provider or other third party;
eonsullant reports; and
other financial/operating data.

Bt

0 D

| hereby represent that I am authorized by the issuer or its agent to distribute this information publicly:

Signature:

Mame: Title:

Lmployer: Digital Assurance Certification, L.L.C.
IS0 N, Orange Avenue
Suite 1750
Orlando, FT1L 32801
407-515-1100
Dale:
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EXHIBITD

FORM OF CONTINUING DISCLOSURE AGREEMENT

[-1



FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT

This Disclosure Dissemination Agent Agresment (“Disclosure Agreement™), dated as of June [], 2018, is
executed and delivered by the City of Columbia, South Caroling (“Issuer™) and Digital Assurance Cerlification,
L.L.C., as exclusive Disclosure Dissemination Agent (“Disclosure Dissemination Agent™ or “LACY) for the benefit
of the [Tolders (delined below) of the Bonds (defined below) and in order to provide certain conlinuing disclosure
with respect to the Bonds in accordance with Rule 15¢2-12 of the United States Securities and Exchange
Commission under the Securities Lixchange Act of 1934, as the same may be amended from time Lo time (*Rule™).

The services provided under this Disclosure Agreement solcly relate to the execution of instructions received
from the lssuer through use of the DAC system and do not constitute “advice” within the meaning of the Dodd-Frank
Wall Street Reform and Consumer Protection Act (“Act™). DAC will not provide any advice or recommendation to
the lssuer or anyone on the Tssuer's behall regarding the “issuance of municipal securities” or any “municipal
financial product” as defined in the Act and nothing in this Disclosure Agreement shall be interpreted to the contrary.

SECTION 1. Definitions. Capitalized terms not otherwise defined in this Disclosure Agreement shall have the
meaning assigned in the Rule or, to the extent not in conflict with the Rule, in the Official Statement {defined below).
The capilalized terms shall have the following meanings:

5

“Annual Report” means an Annual Report described in and consistent with Section 3 of this Disclosure
Agreement.

“Annual Filing Date” means the dale, st in Sections 2(a) and 2(f), by which the Annual Report is to be liled
with the Repositories,

“Annual Financial Information” means annual linancial information as such term is used in paragraph (B)(3)(i)
of the Rule and specified in Scelion 3(a) of this Disclosure Agreement,

“Audited Financial Statements” means the financial stalements (if any) of the Tssuer Tor the prior fiscal year,
certified by an independent auditor as prepared in accordance with generally accepted accounting principles or
otherwisc, as such term is used in paragraph (B)(5)(1) of the Rule and specified in Scction 3(b) of this Disclosure
Agresment,

“Ronds” mieans the honds as listed on the attached Exhibit A, with the 9-digit CUSIP numbers relating thereto.

“Certification” means @ wrillen certification of compliance signed by the Disclosure Representative stating that
the Annual Report, Audited Financial Statements, Voluntary Report, Notice Event notice, Failure to File Event
notice, Voluntary Fvenl Disclosure or Voluntary Financial Disclosure delivered to the Disclosure Dissemination
Agenl is the Annual Report, Audited Financial Statements, Voluntary Report, Notice Lvent notice, Farlure Lo File
Event notice, Voluntary Event Lisclosure or Voluntary Financial Disclosure required o be submitted to the
Repositories under this Disclosure Agrcement. A Certification shall accompany each such document submilted Lo the
Misclosure Dissemination Agent by the Issuer and include the full name of the Bonds and the 9-digit CUSIP numburs
for all Bonds to which the document applies,

“Thisclosure Representalive™ means the Assistant City Manager for Finance and Economic Scrvices or designee,
or such other person as the Issuer shall designate in writing to the Disclosure Dissemination Agent from lime to time
as the person responsible for providing Information to the Disclosure Dissemination Agent.

“Disclosure Dissemination Agent” means Digital Assurance Certification, L.L.C, acting in its capacity as
Disclosure Dissemination Agent hereunder, or any successor Disclosure Dissemination Agent designated in writing
by the Issuer pursuant to Section 9 hereol

“Failure to File Fvent” means the lssuer’s failure to file an Annual Report on or before the Annual Filing Date.

“Force Majeure Event™ means: (i) acts of God, war, or terrorist action; (it) falure or shut-down of the Flectronic



Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the Disclosure
Dissemination Agent’s reasonable control, interruptions in telecommunications or utilities services, failure,
malfinction or error of any telecommumications, computer or other electrical, mechanical or technological
application, service or system, computer virus, interruptions in Internet service or telephone service (including due to
a virus, electrical delivery problem or similar occurrence) that affect Internet users generally, or in the local area in
which the Disclosure Dissemination Agent or the MSRE is located, or acts of any government, regulalory or any
other competent autharity the effect of which is to prohibil the Disclosure Dissemination Agent from performance of
its obligations under this Disclosure Agreement.

“Holder” means any person {a) having the power, directly or indivectly, to vote or consenl with respect to, or to
dispose of ownership of, any Bonds (including persons helding Bonds through nominees, depositories or other
intermediaries) or (b) treated as the owner of any Bonds for lederal income tax purposes.

“Information™ means, collectively, the Annual Reports, the Audited Financial Statements (if any), the Notice
Event notices, the Failure o File Event notices, the Voluntary Event Disclosures and the Voluntary Financial
Disclosures.

“MSRB” means the Municipal Securities Rulemaking Board established pursnant to Section 15B(h){1) of the
Securities Lxchange Act of 1934,

“Wotice Event” means an evenl listed in Sections 4(a) of this Disclosure Agrecment,

“Official Stalement™ means that Official Statement prepared by the [ssuer in connection with its $50,000,000*
Waterworks and Sewer System Revenue Bonds, Series 2018, as listed on Appendix A.

“Yoluntary Event Disclosure”™ means information of the catepory specified in any of subsections (e){vii(1)
through (e){vi)(11) of Section 2 of this Disclosure Agreement that is accompanied by a Certification of the
L¥isclosure Representative containing the information prescribed by Section 7(a) of this Disclosure Agreemenl.

“Voluntary Financial Disclosure™ means information of the category specified in any of subseetions (e)vii)( 1)
through {(e){vii}(9) of Section 2 of this Disclosure Agreement that is accompanied by a Certification of the Disclosure
Representative conlaining the information prescribed by Section 7(h) of this Disclosure Agreement,

SECTION 2. Provision of Annual Reports,

{a) The lssuer shall provide, annually, an electronic copy of the Annual Report and Certification to the
Diisclosure Dissemination Agent, not later than 30 days prior to the Annual Filing Date. Promptly on receipt of an
clectronic copy of the Annual Report and the Certification, the Disclosure Dissemination Agent shall provide an
Annmual Report to the MSRB not later than February | following the end of each fiscal year of the Issuer,
commencing with the fiscal vear ending Junc 30, 2018, Such date and sach anniversary thereof is the Annual Filing
Diate. The Annual Report may be submitted as a single document or as separate documents comprising 4 package,
and may cross-reference other information as provided in Section 3 of this Disclosure Agresment.

{b) Tfon the fifteenth {15th) day prior to the Annual Filing Date, the Disclosure Dissemination Agent has not
received a copy of the Annual Report and Certification, the Disclosure Dissemination Agent shall contact the
Diisclosure Representative by telephone and in writing (which may be by e-mail) to remind the Issuer of its
undertaking to provide the Annual Report pursuant Lo Section 2(a). On such reminder, the Disclosure Representalive
shall either (i) provide the Disclosurc Dissemination Agent with an electronic copy of the Annual Report and the
Certification) no later than two (2) business days prior to the Annual Filing Date, or (ii) instruct the Disclosure
Dissemination Agent in writing thut the lssuer will not be able to file the Annual Report within the time required
under this Disclosure Agreement, state the date by which the Annual Report for such year will be provided and
instruct the Disclosure Dissemination Agent that a Notice Event as described in Section 4(a)(12) has occurred and to
immediately send a notice to the MSRB in substantially the form attached as Exhibit B, accompanied by a cover
sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit C-1.
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{c) If the Disclosure Dissemination Agent has not received an Annual Report and Certification by 6:00 p.m.
Eastern time on Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, Sunday or holiday, then the
first business day thereafter) for the Annual Report, a Failure to File Event shall have occurred and the Issuer
irrevocably divects the Disclosure Dissemination Agent to immediately send a notice to the MSEE in substantially
the form attached as Exhibit B without reference to the antivipated filing date for the Annual Reporl, accompanied
by a cover sheel completed by the Disclosure Dissemination Agent in the lorm set forth in Exhibit C-1,

{(d) I Audited Financial Statements of the Issuer are prepared but not available prior to the Annual Filing Date,
the Issuer shall provide in a timely manner an clectronic copy of the Issuer’s unaudiled linancial statements to the
Disclosure Dissemination Agent and shall, within a reasonable time of when the Audited Financial Satemenls arc
available, provide in a timely manner an electronic copy to the Disclosure Dissemination Agent, accompanied by a
Cerlificale, lor filing with the MSRE,

{g} The Disclosure Dissemination Agent shall:
(i) wverify the filing specilications of the MSRD each year prior W the Annual Filing Date;
(i1)  on receipt, promptly file each Annual Report received under Sections 2(a) and 2(b) with the MSRE,

(iii) on receipt, promptly file each Audited Financial Statement received under Scction 2(d) with the
MSRB,

(iv) on receipt, promptly file the text of each Notice Fvent received under Sections 4(a) and 4(b)(ii) with
the MSRB, identifying the Notice Evenl as instructed by the Tssuer pursuant to Section 4{a) or 4(b){i1)
{heing any of the categories set forth below) when [iling pursuant to Section 4(c) of this Disclosure

Agreement:
I Principal and interest payment delinquencics;
s Mon-Payment related defaults, if matcrial;
3. Unscheduled draws on debt service reserves reflecting financial difficulties;
4. Unscheduled draws on credit enhancements reflecting financial difficulties;
3, Substitution ol credit or liquidity providers, or their [ilure to perform;
i3 Adverse tax opinions, IRS notices or cvents affecting the tax status of the securily,
7. Muodifications to rights of securitics holders, if material;
8. BGond calls, if material, and lender offers;
@ Defeasunces;

10, Release, substitution, or sale of property securing repayment of the securities, il material;
11.  Rating changes;

12, Bankruptey, insolvency, receivership or similar event of the obligated person;

13, Merger, consolidation, or acquisition of the ohligated person, ifmaterial; and

14, Appointment of a successor or additional trustee, or the change of mame ol 4 trustee, if
material;
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(v) on receipt (or irrevocable direction pursuant to Secction 2{c) of this Disclosure Agreement, as
applicable), promptly file a completed copy of Exhibit B to this Disclosure Agreement with the
MSRD, identifying the filing as “Failure to provide annual financial information as required” when
liling pursuant o Scction 2(b)(i) or Section 2{c) of this Disclosure Agreement;

(vi) on receipt, promptly file the text of each Voluntary Event Disclosure received under Scetion 7(a) with
the MSRB, identifying the Voluntary Event Disclosure as instructed by the Issuer pursuant to Section
7(a) (being any of the categories set forth helow) when filing pursuant to Scction 7(a) of this
Drisclosure Agreement:

|, amendment o continuing diselosure undertaking;

2. change in obligated person;

3. notice to investors pursuant to bond documents;

4, certain communications [rom the Internal Revenue Service;
5. secondary marketl purchases;

fv. bid (- auction rate or other securities;

7. capital or other financing plan;

8. litigation/enforcement action;

9, change ol lender agent, remarketing agent, or other on-going party,
10, derivative or other similar transaelion; and

11, ather event-based disclosures;

(vii) on receipt, promptly filc the text of each Voluntary Financial Disclosure received under Scetion 7(b)
wilh the MSRB, identifying the Voluntary Financial Disclosure as instructed by the Issuer pursuant
to Section 7{b} (being any ol the categories set forth below) when filing pursuant to Section 7(b) of
this Disclosure Agresment:

1. quarterly/monthly financial inlormation;

2. change in fiscal yeartiming of annual disclosure;

3. change in accounting standard,;

4. interim/additional financial information/operating data;

5. budget;

&. investment/debl/(inancial policy;

7. information provided to rating agency, credivliquidity provider or other third party,
8. consultant reports; and

&, other financial/operating data;

{viii) provide the lssuer evidence of the filings of cach of the above when made, which shall be by means
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of the DAC system, Tor so long as DAC is the Disclosure Dissemination Agent under this Disclosure
Agresment,

() The Issuer may adjust the Annual Filing Date on change of its fiscal year by providing wrillen notice of such
change and the new Annual Filing Date to the Disclosure Disseminalion Agent and the MSRB, provided that the
period between the existing Annual Filing Date and new Annual Filing Date shall not exeeed ane year.

SECTION 3. Content of Annual Repurts.

{a) Each Annual Report shall contain Annual Financial Tnformation with respect to the Issuer, mcluding the
information provided in the Official Statement as follows; provided, however, that in the event the following
information is collected and prepared by a party other than the City, the City shall be excused from compliance for
failure to timely provide such information in the evenl such information is not available to the Cily:

(1

(2)

The financial statements of the Tssuer Tor the preceding fiscal year prepared in accordance with generally
accepted accounting principles as promulgated Lo apply to governmental entities from time Lo lime by the
Governmental Accounting Slandards Board {or if not in conformity, to be accompanied by a qualitative
discussion of the differences in the accounting principles and the impact of the change in the accounting
principles on the presentation of the financial information). Tf the Issuer’s audited financial statements are
not available by the time the Annual Report is required to be filed pursuant to Scetion 3(a), the Annual
Report shall contain unaudited financial statements in a lormat similar to the financial statements
contained in the fingl Oflicial Staternent, and the audited financial statements shall be filed in the same
manner as the Annual Report when they become available.

linancial and operating data for the preceding fiscal year, which shall consist of the financial and
operating dala contained in the following tables in the Official Staternent;

{a) Under the caption, “FINANCIAL FACTORS™ (i) Five-Year Summary and (ii) Historical Debt
Service Coverage ol the System; and

{h) Under the caption, “TIIE CITY AND THE SYSTEM™ (i) Ten Largest Customers, (i) Numher of
Billed Customers on Witerworks Systemn, (1i) Nuwnber of Billed Customers on Sanitary Sewer System, (iv)
Water Rates (if modified during such fiscal year), (v) Sewer Rates (if modified during such fiscal year), (vi)
Comparison of Water Rates in the Columbia MSA, and (vii) Capital Improvements Undertaken.

Any or all of the items listed above may be included by specific relorence to other documents, inchuding
official statements of debt issues of the Tssuer, which have been submitted to the MSRB. If the docwment
included by relerenee is a final official statement, it must be available from the MSREB, The Issuer shall
clearly identify each such other document so included by reference.

(b} Audited Financial Statements preparcd in accordance with GAAP as deseribed in the Official Statement
will be included in the Annual Report.

SECTION 4. Reporting of Molice Evenis,

(a) The occurrence of any of the following events with respect to the Bonds constitutes a Notice Event:

.

-

Principal and interest payment delinquencies;
Mon-payment related defaults, if material,
Unscheduled draws on debt service reserves reflecting financial difficoltics;

Unscheduled draws on credit enhancements reflecting financial difficulties;



L Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations ol taxability, Notices of Proposed Tssue (IRS Form 3701-TEB) or other material
notices or determinations with respect to the tax status of the Bonds, or other material events
alfecting the tax slatus of the Bonds;

7. Muodifications to rights of Bond holders, if material,
B Beond calls, if material, and tender offers;
9, Drefeasances;

10, Release, substilution, or sale of property securing repayment of the Bonds, if material;
11.  Rating changes;
12, DBankruptcy, insolvency, receivership or similar event of the Obligated Person;

13, The consummation of a merger, consolidation, or acquisition involving an Obligated Person or the
sale of all or substantially all of the assets of the Obligated Person, other than in the ordinary course
of business, the entry into a definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its terms, if material; and

14.  Appointment of a successor or additional trustee or the change of name of  trustee, if material.

The Issuer shall, in & timely manner not in excess of ten business days afler its oceurrence, notify the Disclosure
Dissemination Agent in writing of the occwrrence of a Notice Event. Such notice shall mstruct the Disclosure
Dissemination Agent to reporl the oceurrence pursuant to subsection (¢} and shall be sccompanied by a Certification.
Such notice or Certification shall identify the Notice Event that has occurred (which shall be any of the categories set
forth in Section 2(ei(iv) of this Disclosure Agreement), Include the text of the disclosure that the Issuer desires {o
make, contain the written authorization of the Issuer for the Disclosure Dissemination Agent to disseminate such
information, and identify the date the lssuer desires for the Disclosure Dissemination Agent to disseminate the
information {provided that such date is not later than the tenth business day after the occurrence of the Notice Lvent),

(b) The Disclosure Disseminalion Agent is under no oblipation to notify the lssuer or the Disclosure
Representative of an cvent that may constitute a Notice Event. In the event the Disclosure Dissemination Agenl so
notifies the Disclosure Representative, the Disclosure Representative will within two business days of receipt of such
notice (but in any event nol later than the tenth business day after the oceurrence of the Notice Event, if the Tssuer
determines that a Notice Event has occurred), instruct the Disclosure Dissemination Agent that (i) a Notice Lvent has
not ocewrted and no liling is to be made or (ii) a Notice Event has oceurred and the Disclosure Dissemination Agent
is to report the occurrence pursuant to subscclion (¢) of this Section 4, together with a Certification. Such
Certilication shall identify the Notice Event that has occurred (which shall be any of the categories sct lorth in
Section 2{23(iv) of this Disclosure Agreement), include the text of the disclosure that the lssuer desires to make,
contain the written authorization of the Tssuer for the Disclosure Dissemination Agent to disscminate such
information, and identify Lhe date the Issuer desires for the Disclosure Dissemination Agent to disseminate the
information (provided that such date is not later than the Lenth business day after the occurrence of the Notice Lvent).

(c) If the Disclosure Dissemination Agent has been instructed by the Tssuer as prescribed in subsection (a) or
{(B)(i1) of this Scetion 4 to report the occurrence of a Notice Event, the Disclosure Dissemination Agent shall
prompily file a notice of such occurrence with MSRB in accordance with Section 2 (e){iv) hereof. This notice will he
filed with a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit C-1.

SECTION 3, CUSIP Numbers. Whenever providing information to the Disclosure Dissemination Agent,
including but not limited (o Annual Reports, documents incorporated by reference to the Annual Reports, Audiled
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Financial Statements, Motice Event notices, Failure to File Event notices, Voluntary Evenl Disclosures and
Voluntary Financial Thsclosures, the Tssuer shall indicate the full name of the Bonds and the 2-digit CUSIP numbers
for the Bonds as to which the provided information relates.

SECTION 6. Additional Disclosure Obligations, The Issuer acknowledpges and understands that other state and
federal laws, including but not limited to the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities
Exchange Act of 1934, may apply to the Issuer, and that the failue of the Disclosure Dissemination Agent to so
gdvise the Tssuer shall nol constilule & breach by the Disclosure Dissemination Agent ol any of its duties and
responsibilities under this Disclosure Agreement. The Tssuer acknowledges and understands that the duties of the
Disclosure Dissemination Agent relate exelusively to execution of the mechanical tasks of disseminating information
as described in this Disclosure Agreement.

SECTION 7, Voluntary Reports.

{a) The Issuer may instruct the Disclosure Dissemination Agent to file a Voluntary Event Disclosure with the
MSRE from time to time pursuant to a Certification of the Diselosure Representative. Such Cerification shall
identily the Yoluntary Event Disclosure (which shall be any of the categories set forth in Section Z{e}{vi) of this
Disclosure Agreement), include the text of the disclosure thal the Issuer desires to make, contain the wrillen
authorization of the 1ssuer for the Disclosure Dissemination Agent to disseminate such information, and identify the
date the Issuer desires for the Thsclosure DhHssemination Agent o disseminate the information. TF the Disclosme
Dissemination Agent has been instructed by the Issuer as prescribed in this Section 7(a) o fle a Voluntary Event
Disclosure, the Disclosure Dissemination Agent shall promptly (ile such Voluntary Event Disclosure with the MSRB
in accordance with Section 2(e)vi) hereof. This notice will he filed with a cover sheet completed by the Disclosure
Dissemingtion Agent in the [orm sel Torth in Exhibit C-2.

(h) The Issuer may instruct the Disclosure Dissemination Agent to file a Volunlary Financial Disclosure with the
MSRE from time to time pursuant to a Cerlilication of the Disclosure Representative. Such Certification shall
identify the Voluntary Financial Disclosure (which shall be any of the categorics set forth in Section 2(e){vii) of this
Disclosure Agreement), include the text of the disclosure that the lssuer desires to make, contain the wrillen
authorization of the lssuer for the Disclosure Dissemination Agent to disseminate such information, and identify the
date the Issuer desires for the Disclosure Dissemination Agent to disseminate the information. 11 the Disclosure
Dissemination Agent has been instructed by the Issuer as prescribed in this Scetion 7(b) to file a Voluntary Financial
Disclosure, the Disclosure Dissemination Agent shall promptly fle such Voluntary Financial Disclosure with the
MSHE in accordance with Section 2(e)(vii)} hereof. This notice will he filed with a cover sheet completed by the
Diisclosure Dissemination Agent in the form set Torth in Exhibit C-3.

(¢} The partics hereto acknowledge that the lssuer is not obligated pursuant Lo the terms of this Disclosure
Agreement to file any Voluntary Event Misclosure pursuant lo Scclion 7(a) hereof or any Voluntary Financial
Disclosure pursuant lo Sectlon 7(b) hereof.

{d) Nothing in this Disclosure Apreement shall be deemed to prevent the lssuer from disseminating any other
information through the Disclosure TMissemination Agent using the means of dissemination set forth in this
Disclosure Agreement or including any other information in any Avnual Report, Audited Financial Statements,
MNotice Fvent notice, Failure to File Fvent notice, Voluntary Event Disclosure or Voluntary Financial THsclosure, In
addition to that required by this Disclosure Agreement, If the Issuer chooses o include any information in any
Annual Reporl, Audited Financial Slatements, Notice Event notice, Failure to File Event notice, Voluntary Lvent
Disclosure or Voluntary Financial Disclosure in addition to that which is specifically required by this Disclosure
Agreemenl, the [ssuer shall have no obligation under this Disclosure Agreement lo update such information or
include it in any future Annual Report, Audited Financial Statements, Notice Event notice, Failure to File Event
nobice, Voluntary Event Disclosure or Voluntary Financial THsclosure,

SECTION 8. Termination of Reporting Obligation. The obligations of the lssuer and the Disclosure Dissemination
Agent under this Disclosure Agreement shall terminate with respect to the Bonds on the legal defeasance, prior
redemption or payment in full of all of the Bonds, when the Issuer is no longer an obligated person with respect Lo
the Bonds, or on delivery by the Disclosure Representative to the Disclosure Disscmination Agent of an opinion of
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nationally recognized bond counsel to the effect thal continuing disclosure is no longer required,

SECTION 9, Disclosure Dissemination Agent The lssuer has appointed Digital Assurance Certification, L.L.C,
as exclusive Disclosure Dissemination Agent under this Disclosure Agreement. The Issuer may, on (hirly days
written notice to the Disclosure Dissemination Agent and the Trustee, replace or appoint a successor Disclosure
Dissemination Agent, On termination of DAC's services as Disclosure Dissemination Agent, whether by nolice of
the Tssuer or DAC, the Issuer agrees to appoint a successor Disclosure Dissemination Agent or, alternately, agrees to
assume all responsibilities of Disclosure Dissemination Agent under this Disclosure Agreement for the benelit of the
Holders of the Bonds, Notwithstanding any replacement or appointment of a successor, the Issuer shall remain liable
until payment in full for any and all sums owed and payable Lo the Disclosure Dissemination Agent. The Disclosure
Dissemination Agent may resign al any time by providing thirty days' prior wrillen notice to the Issuer,

SECTION 10, Remedies in Event of Default. In the event of a failure of the Issuer or the Disclosure Dissemination
Apgent to comply with any provision of this Disclosure Agreement, the Holders® rights to enforee the provisions of
this Agrecment shall be limited solely to a right, by action in mandamus or for specific performance, to compel
performance of the parties’ obligation under this Disclosure Agreement. Any failure by a party to perform in
accordance with this Disclosure Agreement shall not constitute a defaull on the Bonds or under any other document
relating to the Bonds, and all rights and remedies shall be limited to those expressly stated in this Disclosure
Agrecment,

SECTION |1, Duties. Immunities and T.iabililics of Disclosure Dissemination Agent,

fa) The Disclosure Thssemination Agent shall have only such duties as arc specifically set forth n this
Disclosure Agreement. The Disclosure Dissemination Agent’s obligation to deliver the information al the times and
with the conrents described herein shall be limited to the extent the Issuer has provided such information to the
Disclosure Dissemination Agent as required by this Disclosure Agreement. The Disclosure Thsseminalion Agent
shall have no duty with respeel o the content of any disclosures or notice made pursuant to the terms hereof, The
Disclosure Dissemination Agent shall have no duty or obligation to review or verify any Information or any other
information, disclosures or notices provided to it by the Issuer and shall not be deemed to be acting in any liduciary
capacity for the Issuer, the Holders of the Bonds or any other party. The Disclosure Disscmination Agent shall have
no responsibility for the Issuer’s fallure to report to the Disclosure Dissemination Agent a Notice Event or g duty to
determine the materiality thereof. The Disclosure Dissemination Apent shall have no duly o determine, or liability
for failing to delermine, whether the lssuer has complied with this Disclosure Agreement. The Disclosure
Dissemination Apgent may conclusively rely on Cerlilications of the Issuer at all times,

The obligations of the Issuer under this Section shall survive resignalion or removal of the Disclosure
Dissemination Apent and defeasance, redemption or payment of the Bonds,

{b) The Disclosure Dissemination Agent may, from time to time, consult wilh legal counsel (either in-house or
external) of its own choosing in the event of any disagreement or controversy, or question or doubt as to the
construction of any of the provisions hereol or ils respective duties hereunder, and shall not incur any liability and
shall he (ully protected in acting In good faith on the advice of such legal counsel. The reasonable fees and expenses
of such counsel shall be payable by the Issucr,

(c) All documents, reports, notices, statements, information and other materials provided to the MSRB under
this Agreement shall be provided in an electronic firmat and accompanied by identifying inlormation as prescribed
by the MSER.

SECTION 12. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Agreement, the
Issuer and the Disclosure Dissemination Agent may amend this Disclosure Agreement and any provision ol this
Disclosure Agreement may be waived, if such amendment or waiver is supported by an opinion of counsel expert in
federal securities laws acceptable to both the Issuer and the Misclosure Dissemination Agent to the effect that such
amendment or waiver does not materially impair the interests of [olders of the Bonds and would not, in and of itsel [
cause the undertakings herein to violate the Rule if such amendment or waiver had been effective on the date hereof
but taking into account any subscquent change in or official interpretation of the Rule; provided neither the Tssuer or
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the Disclosure Dissemination Agent shall be obligated to agree to any amendment modifying their respective duties
or obligations without their consent thereto.

MNotwithstanding the preceding paragraph, the Thsclosure Dhssemination Agent shall have the right to adopt
amendments to this Disclosure Agreement hecessary to comply with modifications to and inlerpretations ol the
provisions of the Rule as announced by the Securities and Exchange Commission from time to time by giving not
less than 20 days written notice of the intent to do so together with a copy of the proposed amendment Lo the Issuer.
Mo such amendment shall become effective i the Issuer shall, within 10 days following the giving of such notice,
send a notice to the Disclosure Dissemination Agent in writing that it objects to such amendment.

SECTION |3. Beneficiaries. This Disclosure Agreement shall imure solely to the benefit of the Issuer, the
Disclosure Dissemination Agent, the underwriter, and the Holders from time to time of the Bonds, and shall ercale
ne rights in any other person or entity.

SECTION 14, Governing Law. This Disclosure Agreement shall be governed by the laws of the State of South
Carolina (other than with respect to conflicts of laws).

SECTION |5, Counterparts, This ThHselosure Agreement may be execuled in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

|SIGNATURE PAGE FOLLOWS]|
[REMAINDER OF PAGE INTENTIONALLY BLANK]



The Disclosure Dissemination Agent and the Issuer have caused this Confinuing Disclosure Agreement (o be
execuled, on the date first wrillen above, by their respective ofTicers duly suthorized,

DIGITAL ASSURANCE CERTIFICATION, L.L.C,,
as [Msclosure Dissemination Agenl

By: _ B

Marmne:

Title:

CITY OF COLUMBLA, SOUTH CAROLINA, as [ssuer

By:

é\iﬁmﬁ:
Title:
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Mame of 1ssuer
Ohligated Personds)
Mame of Bond Issue:

Date of [ssuance:

Date of Official Statement;

CUSIP Number:

EXHIBIT A
NAME AND CUSIP NUMBERS OF BONDS

City of Columbia, South Carolina
City of Columbia, South Carolina
£30,000,000% Waterworks and Sewer System Revenue Bonds, Series 2018

June [], 2018
May [], 2018
198504



EXHIBIT B
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Mame ol lssuer City of Columbia, South Carolina

Oblignted Person(s) City of Columbia, South Carolina

Mame ol Bond 1ssue: $50,000,000* Waterworks and Sewer System Revenue Bonds, Series 2018
Date of Tssuance: June [], 2018

Date of Official Statement: May [], 2018

NOTICLE (S 1IEREBY GIVEN that the Tssuer has not provided an Annual Report with respect to the above-
named Bonds as required by the Disclosure Apreement, dated as of June [], 2018, between the Issuer and Digital
Assurance Certification, L.L.C., a5 Disclosure Dissemination Agent, The Issuer has notified the Disclosure
Dissemination Agent that it anticipates that the Annual Report will be filed by:

Dated:

DIGITAL ASSURANCE CERTIFICATION, L.L.C,,
as Disclosure Nissemination Agent,
an behall of the lssuer

By:

Mame;

Title:

ci lssuer
Ohligated Person



EXHIBIT C-1
EVENT NOTICE COVER SHEET

This cover sheol and material cvenl notice should be sent to the Municipal Securities Rulemaking Board or to all
Nationally Recognized Municipal Securities Information Repositories, and the State Information Depository, if

applicable, pursuant to Securilics and Exchange Commission Rule 15¢2-12(b)(5WD)(C) and (D).

Issuer's and/or Other Obligated Person’s Name:

lssuer’s Six-Digit CUSIP Number:

or Nine-Digit CUSIP Nomber(s) ol the bonds L which this material cvent notice relates:

MNumber of pages of attached material event notice:

Description of Notice Events (Check One):

B Principul and interest payment delinguencies;
2. Non-Payment related defaults, if material;
3. Unscheduled draws on debt service reserves reflecting financial difficulties;
4, ~ Unscheduled draws on credit enhancements rellecting linancial difficulties;
5. Substitution of credit or liquidity providers, or their failure to perform;
i, Adverse tax opinions, TRS notices or events affecting the tax status of the security:
7. Modificalions to rights of securities holders, If material;
& Bond calls, if material;
9. Defeasances;
(. _ Release, substitution, or sale of property sceuring repayment of the securities, if material,
11. _ Raring changes;
132, Tender olfors;
13,  DBankruptey, insolvency, receivership or similar event of the obligated person;
14, Merger, consolidation, or acquisilion of the obligated person, if material; and
15. __ Appointment of a successor or additional trustee, or the change ol name of a lrustee, if
malerial,
6.  [Failure to provide annual financial information as required,
I hereby represent that 1 am suthorized by the issuer or its agent to distribute this information publicly:
Signature:
Mamg; ~ Title:

Employer: Digital Assurance Certilication, L.L.C.
390 N. Orange Avenue
Suite 1750
Orlandn, FIL 32801
A07-515-1100
Dhate:.
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EXIIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SIEET

This cover sheet and material event nolice should be sent fo the Municipal Securities Rulemaking Board or to all
Mationally Recognized Municipal Securities Information Repositories, and the State Information Depository, if
applicable, pursuant to Sccuritics and Exchange Commission Rule 15e2-12(b)(5)Wi)(C) and (133,

Lssuer's and/or Other Obligated Person’s Name:

lasuer's Sne-Digit CUSIP Number:

or Mine-THgit CUSIP Mumber(s) of the bonds to which this material event notice relates,

Mumber of pages of attached material event nolice:

_ Description of Voluntary Event Disclosure (Check One):
I amendment {o confinuing disclosure undertaking;
_ change in oblizgated person;
notice to investors pursuant fo bond documents;
__ certain communications from the Internal Revenue Service;
sceomdary market purchases;
__ bid for auction rate or other securities;
_ capilal or other financing plan;
_ litigation/enforcement action;
_ change of tender agent, remarkeling agent, or ather on-going party;
1. derivative or other similar transaction; and
11. olher evenl-based disclosures.

- T R o R S B %

wo

1 hereby represent that | am authorized by the issuer or its agent to distribute this information publicly:

Signulure;

Mame: Title:

Employer: Digital Assurance Certification, L.L.C.
390 N, Orange Avenue
Suite | 730
Orlando, FL 3281
407-515-1100
Date:
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EXHIBIT C-3
VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET

This cover sheel and material event notice should be senl to the Municipal Sceurilics Rulemaking Board or to all
Malionally Recopnized Municipal Sceurilics Tnformation Repesitories, and the State Information Depository, iff
applicable, pursuant to Securities and Exchange Commission Rule 15¢2-12(0)5Wi1(C) and (1),

Issuer’s andfor Other Obligated Person's Name:

Tzsuer's Six-Digit CUSIP Number:

or Nine-Digil CUSTP Mumber(s) of the bonds to which this material event notice relates:

MNumber of pages of attached material cvent notice;

Description of Veluntary Financial Disclosure (Choek One):

quarterly/monthly financial information;

change in fiscal year/liming ol annual disclosure;

change in accounting standard,

interim/additional financial informationfoperating data;

budget;

imvestment/debt/financial policy;

information provided to rating agency, credit/liquidity provider or other third party;
consultant reports; and

other financial/operaling data,

=T - O R P R

I hereby represent that | am authorized by the issuer or jts agent to distribute this information publicly:

Signature:

Mame: Title:

Employer: Digital Assurance Certilication, 1.1..C,
390 N, Orange Avenue
Suite 1750
Orlando, FI, 32801
407-515-1100
Date:




