1762502v3

CITY OF COLUMBIA, SOUTH CAROLINA
ORDINANCE NO.: 2018-014

A FIRST SUPPLEMENTAL ORDINANCE PROVIDING FOR
THE ISSUANCE AND SALE OF CITY OF COLUMBIA, SOUTII
CAROLINA, STORMWATER SYSTEM REVENUL BONDS, IN
ONE OR MORE SERIES, IN THE AGGREGATE PRINCIPAL
AMOUNT OF NOT EXCEEDING $50,000,000, TN ORDER TO
FINANCE VARIOUS CAPITAL PROJECTS AND
IMPROVEMENTS TO TIIL SYSTEM, ANY NECESSARY DEBT
SERVICLE RESERVES AND ISSUANCE COSTS:
AUTHORIZING THE MAYOR, THE CITY MANAGLR AND
THE ASSISTANT CITY MANAGER FOR FINANCE AND
ECONOMIC SERVICES, OR. ANY TWO OF THEM ACTING
TOGETHER, TO DETERMINE CERTAIN MATTERS WITIIL
RESPECT TO THE BONDS; PRESCRIBING THL FORM AND
DETAILS OF SUCH BONDS; AND OTHER MATTERS
RELATING THERETO,

Lnacted; May 15, 2018




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

Section 1. Delinitions,

The terms in this Section 1 and all words and terms defined in the General Bond
Ordinance No. 2018-013 (the “General Bond Ordinance™) enacted by the City Council (the
“Council™) of the City of Columbia, South Carolina (the *City™), contemporaneous with this First
Supplemental Ordinance (such General Bond Ordinance as from time fo 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 ol this First Supplemental Ordinance have the respective meanings given to them m the
Ordinance and in Section 1 hereol.

“Bank” shall mean the bank, deposilory or trust company selected by the City as
custodian of the Series Construction Fund.

“Beneficial Owner” shall mean any purchaser who acquires beneficial ownership
interest in any Initial Bond held by the Depository, n determining any Beneficial Owner the City,
the Registrar and the Paying Agent may rely exclusively upon wrillen representations made and
information piven to the City, the Registrar and the Paying Agent, as the case may be, by the
Depository or its Participants with respect 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 Agreements
relaling to the sale of the New Bonds, to be dated the date of exccution and delivery thereol
between the Underwriter and the City, as amended or supplemented thereto.

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

“Business Day” shall mean, with respect to the New Bonds issued pursuant to this
First 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 (o
close in the State or the state in which the respective offices ol the Paying Agent and the
Registrar are located.

“City Representalive™ shall mean the person or persons at the fime designated Lo
act on behalf of the City for the purpose of performing any act under this First Supplemental
Ordinance by a written certificate containing the specimen signature of such person or persons
and signed on behall of the City by the Mayor or the City Manager.




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

“Continuing Disclosure Agreement” shall have the meaning given that term in
Section 15 hereof.

“Council™ shall mean the City Council of the City,

“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 to the provisions of Section 15A of the Securities Exchange Act of 1934, as amended,
operating and maintaining, with its Parlicipants or otherwise, a Book-Entry System to record
ownetship of beneficial interests in the New Bonds, and to effect transfers 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,

“General Bond Ordinance” shall mean Ordinance No. 2018-013 of the Council of
the City enacted contemporaneous with this First Supplemental Ordinance,

“Initial Bonds™ shall mean the New Bonds initially issued in Book-Entry Form as
provided in Section 4 hereof.

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

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

“Interest._Payment Date™ shall mean 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 Section 11 hereof.

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

“New Bonds” shall mean the Cily of Columbia, South Carolina, Stormwater System
Revenue Bonds, in one or more series pursuant to Seetion 3 hereof, in (he aggregate principal
amount of not cxceeding $50.000,000, in order to [inance the Costs of Acguisition and
Construction of the New Projects, to fund deposits to the Series Debt Service Reserve Funds, if any,
or otherwise satisfy the Series Rescrve Fund Requirements, if any, applicable thereto as provided
herein and to finance Costs of Tssuance, authorized to be issued hereunder.



“New Projects” shall mean certain improvements to the System, including but not
limited to any the following: replacements and improvements necessary to maintain current service
levels and address prioritized flooding and water quality issues; retention and impervious surface
projects, collection and conveyance improvements, stream restoration, and walershed planning; and
such other improvements as the City may deem necessary or incidental to the System.

“Paying 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, to act as Paying Agent for the New Bonds.

“Principal Payment Date” shall have the meaning given to such term in Section 3(a).

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

“Reimbursement Agreement” shall mean, subject to Section 8, a reimbursement
agreement between the City and the Insurer relating to a Surety Bond.

"Series Bond and Interest Redemption Fund" shall mean onec or more Funds
established pursuant to Section 7 hereof to provide for the payment of the principal of and interest
on the Series of the New Bonds related thercto. Pursuant to Section 7, each Series Bond and
Interest Redemption Fund shall be further identified or designated to velate to the specific Series of
the New Bonds issued hereunder.

“Series 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
Construetion ol the New Projects and Costs of Issuance, as applicable, Pursuant to Section 13,
each Series Construction Fund shall be further identified or designated to relate to the specific
Series of the New Bonds issued hereunder,

"Series Debt Scrvice Reserve Fund" shall mean one or more unds, il any,
established pursuant to Section 8 hereof (a) to insure the timely payment of 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, cach Series Debt Service Reserve Fund shall be
further identificd or designated to relate to the specific Series of the New Bonds issued hereunder.

“Series Reserve Fund Reguirement” shall mean the amount, if any, established
pursuant to Section 8 hereol.

“Surety Bond” shall mean, subjcet to Section 8, the reserve policy or surcty bond, if
any, issued by the Insurer in connection with the New Bonds and payable to the Paying Agent,

and as representative of Loop Capital Markets LLC, as Underwriter.



“Value” or “Values™ means, il a Surety Bond is in effect for a Serics of New Bonds,
with respect lo any Permitted Investments for the Series Bond and Interest Redemption ['und and
Series Debt Service Reserve Fund established for such Series o' New Bonds, the amount calculated
under the Ordinance determined as ol any date of calculation as follows:

(a) the bid price published by a nationally recognized pricing service as sclected
by the Cily in its sole discretion;

(b) as to certificates of deposit and bankers acceptances: the face amount
thereof, plus accrued intercst; and

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

Section 2. Certain Findings and Determinations.

The City hereby linds and determines:

(a) This First Supplemental Ordinance supplements the Ordinance, constitutes
and is a “Supplemental Ordinance™ within the meaning of such quoted term as defined and used in
the Ordinance, and is cnacted under and pursuant to the Ordinance.

(b) The New Bonds constitute 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 the lien
and charge thereon and pledge thereof created by the General Bond Ordinance and this First
Supplemental Ordinance for the payment and security of the New Bonds.

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

(e) The period of usefulness of the System is in excess of thirty (30) years from
the date hereof.

(H) ‘The estimated Cosls of Acquisition and Construction of the New Projects
(excluding Costs ol Tssuance) arc approximately $42,000,000 to be financed in part with the
procecds of the New Bonds.

(2) Article III of the General Bond Ordinance provides that one or more Series
of Bonds may be issued lor such purposes as may be permitted by the Act upon compliance with
cettain provisions of the General Bond Ordinance for the purposes of 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 parily as to the Net Revenues of the System in all respects infer sese.

(h) Subject to Section 8 hereof, if a Series Debt Service Reserve Fund is
established hereunder with respect to a Series of the New Bonds, it shall secure only such Series of
New Bonds, and the Series Reserve Fund Requirement (if 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 Fconomic Services, or any two of them acting together, pursuant to
Section 8 hercof), the purchase of a Surely Bond, the provision of a Letter of Credit or any
combination of the loregoing, for the benefit of the Holders of the New Bonds.

(i} The New Bonds arc being issued hercunder in an aggregate principal
amount of not exceeding $50,000,000, for one or more of the following purposes: (1) to improve
and enlarge the System (i.c., the New Projects); (2) to fund the Series Debt Service Reserve Fund
(il any) in an amount equal lo the Series Reserve Fund Requirement (il funded upon the imitial
delivery of the Bonds) through the deposit of cash, the purchase of a Surety Bond, the provision of
a Letter of Credil or any combination thereof, and (3) to pay the Cost of Issuance of the New
Bonds,

(i) It is necessary and in the best interest of the City to undertake the New
Projects and to issue the New Bonds in the aggregate principal amount of ot exceeding
$50,000,000 in accordance with the Ordinance, the Act, and this First Supplemental Ordimance tor
the purposes and subject to the limitations sct 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, Stormwater System Revenue Bonds, Series (year)
[including such further words, numbers or letters as may be neccssary or desirable to identify
individual series thereof and the purpose for issuance]” (collectively, the “New Bonds™), in the
aggregate principal amount of not exceeding $50,000,000, The proceeds of the New Bonds shall be
used for one 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 (calculated
on the basis of a 360-day year composed of twelve 30-day months), as determined by the Mayor,
the City Manager and the Assistant City Manager for Finance and Economic Services, or any twa
of them acling together, pursuant to Section 11 hereof,

(b) Such of 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 hercof 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
acerucd 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 Lconomic Services, or any two of
them acting together, pursuant to Section 11 hereof,

At its option, to be exercised on or before the sixticth (60th) day prior to any
mandatory redemption dale, the City may (i) deliver to the Registrar for cancellation New Bonds
which are subject to mandatory redemption in any aggregate principal amount desired or (i)
receive a credit in respect of its mandatory redemption obligation for any such New Bonds
which, prior to such date, have been purchased or redcemed (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 New
Bond so delivered or previously purchased or redeemed shall be credited by the Registrar, al one
hundred percent (100%) of the principal amount thereof, to the obligation of the City on those
respective mandatory redemption 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 accordingly 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 specilied 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
[inance and Fconomic Services, or any two of them acting together, shall determine pursuant to
Section 11 hereof, and shall be issucd 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
Manager and the Assistant City Manager for Finance and Feonomic Services, or any two of them
acting together, pursuant to Section 11 hereol. The New Bonds shall be numbered and lettered in
such a fashion as to maintain a proper record thereol.

(e) Principal of and redemption premium, if any, on the New Bonds shall be
payable at the designated corporate trust office of the Paying Agent. Tnlerest on the New Bonds
shall be payable on each Interest 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 to an account within the continental United States
upon the timely receipt of a written request of such Holder.

(D ‘The New Bonds and the assignment provisions pertaining thereto shall be in
substantially the form set forth in Exhibil A hereto, with such necessary or appropriate variations,
omissions and insertions as arc incidental to the serics, numbers, denominations, malturilies, dates,
interest ratc ot tates, 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 First Supplemental
Ordinance.



(g) A copy of the approving opinion to 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
behalf of the City by a manual or facsimile signature of the Clerk of the City. Such certificate shall
be in the form substantially as follows:

IT IS HIERERY 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 & Battisle, P.A., Columbia, South Carolina, the
originals of which were manually cxecuted, dated and issued as of the datc 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 COLUMBIA, SOUTH CAROLINA

By:

Clerk

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

Bonds.

The Initial Bonds will be eligible sccurities for the purposes of the Book-Entry
System of transfer maintained by the Depository, and transfers of beneficial ownership of the Initial
Bonds shall be made only through the Depository and ils 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 ol $5,000.

The Initial Bonds will be issued in [ully-registered form, as a single Bond
representing the entire principal amount of each Scries of the New Bonds or one New Bond for
cach of the maturities of each Serics 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 cause the Paying Agent to transmit to the Depository an amount
cqual 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 of record on the applicable
Record Date, Cede & Co. or other nominee of the Depository shall be considered to be the owner
of the Initial Bonds so registered for all purposes of this First Supplemental Ordinance, including,
without limitation, payments as aforesaid and receipt ol notices. The Depository shall remit such
paymentis to the Beneficial Owners of the New Bonds or their nominees in accordance with its rules
and regulations,

Notices of redemption of the Initial Bonds or any portion thereof shall be sent to the
Depository in accordance with the provisions of the General Bond Ordinance.

The Depository is expected to maintain records of the positions of Participants in the
Tnitial Bonds, and the Participants and persons acting through Participants are expected to maintain
records of the Beneficial Owners in the Initial Bonds, The City, the Registrar and the Paying Agent
malce no assurances that the Depository and its Participants will act in accordance with such rules or



expectations on a timely basis, and the Cily, the Registrar and the Paying Agent shall have no
responsibility for any such maintenance of records or transfer of payments by the Depository to its
Participants, or by the Participants or persons acting through Participants (o the Beneficial Owners,

The City, the Paying Agent and the Registrar may treat the Depository (or its
nominee) as the sole and exclusive owner of 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 to be given to Bondholders under the General Bond Ordinance or this Iirst
Supplemental Ordinance, registering 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 affected
by any nofice to 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 1s
not shown on the Books ol Registry of the City maintained by the Registrar as being a Bondholder,
with respect to: the accuracy ol 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 scnding of any
(ransaction statements; the delivery or timeliness of delivery by the Depository or any Participant of
any notice which is permitted or required to be given to Bondholders thereunder; the selection of
Bondholders to receive payments upon any partial redemption of the New Bonds; or any consent
given or other actions taken by the Depository as a Bondholder.

I (a) the Depository determines not to continue to act as securities depository for the
New Bonds, and gives reasonable notice to the Registrar or the City, or (b) the Cily has advised the
Depository of the City’s determination that the Depository is incapable of discharging its duties,
then the Cily shall attempt to retain another qualified sccurities depository to replace the
Depository. Upon receipt by the City or the Registrar of the Initial Bonds together with an
assignment duly execuled by the Depository, the City shall execute and deliver to the successor
depository, the New Bonds of the same principal amount, intcrest rate and maturity. If the City is
unable to retain a qualified successor to the Depository, or the City has determined that it is in its
best interest not to 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-Entry System of transfer is
continued (the City undertakes no obligation o make any investigation to determine the occurrence
of any events that would permit it to make any such defermination), and has made provision to so
notify Benelicial Owners of the New Bonds by mailing an appropriate notice fo the Depository,
upon receipt by the City of the Initial Bonds together with an assignment duly executed by the
Depository, the City shall exceute, authenticate and deliver to the Depository Participants the New
Bonds in fully-registered [orm, 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 of the Deposilory ot any successor depository shull 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 Cily Manager for Finance and Feonomic Services, or any two of them acting together,
pursuant to Section 11 hereof 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
maturities as the City shall determine and by lot within a maturity, at the respective redemption
prices with respect to each New Bond, expressed as a percentage of principal amount of the New
Bonds Lo be redecmed, as shall be determined by the Mayor, the City Manager and the Assistant
City Manager lor Finance and Lconomic Services, or any two of them acting together, pursuant to
Section 11 hereof, together, in each such case, with the interest accrued on such principal amount to
the date lixed for redemption.

Secltion 6, Payment of the New Bonds,

The New Bonds, together with the interest thereon, shall be payable, in such coin or
curtency of the Uniled States of America which at the time of such payment is legal tender for
public and private debts, solely rom the Net Revenues of the System in accordance with the
provisions of the Ordinance including this First Supplemental Ordinance. The New Bonds shall be
issued on a parily with the pledge of Net Revenues securing the remaining Outslunding Parity
Bonds, and shall be senior to the pledge thereol securing any Junior Bonds or any other charges,
liens or encumbrances on the Net Revenues of the System, as contemplated by Scetion 6.11 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 ol the City other than such of the Net Revenues of the System as are hereby
pledged to the payment thereol, No recourse shall be had for the payment of the New Bonds, or the
interest thereon, or any part thereol, against the general [und of the City, nor shall the credit or
taxing powers ol the City be deemed to be pledged to the payment of the principal of and interest
on the New Bonds. The (ull faith, credit and taxing powers of the State of South Carolina or of the
City are not pledged to the payment of the principal of or the interest 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 Bond and Interest Redemption Fund.

Tn accordance with Section 6.7 of the General Bond Ordinance, the Series Bond and
Tnterest Redemption Fund is hereby established on the date of the original delivery ol the New
Bonds and held by the City lor the benefit of the Holders of the New Bonds; provided, however,
that upon the issnance of one or more Serics of New Bonds, scparate funds or accounts may be
established for the payment of debt service on such Series ol New Bonds, with such additional
numbers or letters to identify its relevance, but cach such separate fund or account will be
considered the “Series Bond and Interest Redemption Fund” with respect to the related Series of
New Bonds.



Section 8. Lstablishment of the Scries Reserve Fund Requirement and Series Debl
Service Reserve Fund,

In accordance with Section 6.8 of the Ordinance, the Mayor, the City Manager and
the Assistant City Manager for Finance and Fconomic Services, or any two of them acting together,
may determine whether it is necessary or desirable to establish 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 Serics Reserve Fund Requirement, and, if so, such Series Debt Service
Reserve Fund shall be established on the date of the original delivery ol such Series of New Bonds
or funded from System Revenues over a period of time thercafter and held by the City, all as
provided in the Ordinance; provided, however, that (1) upon the issuance of one or more Series of
New Bonds, separate funds or accounts may be established (if at all) for each Series of New Bonds,
with such additional numbers or letters to identify ils relevance, but each such separate fund or
account will be considercd the “Series Debt Service Reserve Fund” with respeet to the related
Serics of New Bonds; and (2) in the event of any full or partial defeasance of a Serics of New
Bonds under Article X of the Ordinanee, then the Series Reserve Fund Requircment established for
such Series of New Bonds shall be recalculated based on the then Outstanding prineipal amount of
such Series. Il the Series Debt Service Reserve lund is established, the Series Reserve Fund
Requirement initially will be satisfied by the City by the deposil of cash into the Series Debt
Service Reserve Fund (which may, as designated by the Mayor, the City Manager and the Assistant
City Manager lor Finance and Economic Services, or any two of them acting together, pursuant to
Section 11 hereof, be funded from the proceeds of the New Bonds on the date of delivery thereof or
from System Revenues therealier), with the purchase of a Surety Bond, the provision of a Letter of
Credit or any combination of the [oregoing, in each case for the benefit of the Holders of the New
Bonds.

Scction 9. [Reserved|

Section 10. Designation of Bank, Custodian, Registrar and Paying Agent.

The Mayor, the City Manager and the Assistant City Manager for Finance and
Economic Services, or any two of them acting together, are hereby authorized and empowered to
select the Bank and Custodian under the General Bond Ordinance, and the Registrar and the Paying
Agent, respectively, for the New Bonds, pursuant to Section 11 hereof. The Bank and Custodian,
and the Registrar and the Paying Agent shall each signify its acceptance of its respective duties
upon delivery of the New Bonds,



Section 11. Sale and Issuance of New Bonds; Official Stalement; Collateral

Agreements,

(a) The Mayor, the City Manager and the Assistant City Manager for Finance
and Feonomic Services, or any two of them acting together, are hereby authorized and empowered
to determine the original issue dates and initial Interest Payment Dates of each Series of the New
Bonds; the aggregate principal amounts of the New Bonds, if less than authorized by this
Ordinance, and cach Series thereof (including the portions thereol to be issued on a taxable or tax-
exempt basis and to be issued as “green bonds™, if any), authorized denominations thereof and the
purposcs of each Series thercof; the interest rates for each Series of the New Bonds; the New Bonds
to be subject to mandatory and oplional redemption; whether the Series Debt Service Rescrve Fund
will be established and funded with respect to cach Series of the New Bonds and, if so, the manner
and timing in which the Series Reserve Fund Requirement will be satistied; the redemption prices
of the New Bonds subject to optional redemption; the Bank and Custodian under the General Bond
Ordinance; the Registrar and Paying Agent for each Scries of the New Bonds: and any
Underwriter’s or original issue discount or original issue premium at which each Series of the New
Bonds will be sold.

(b) ‘The Mayor and the City Manager, or cither of them acting alone, arc hereby
authorized and empowered to enter into, on behalf of the City, one or morec Bond Purchasc
Agreements fo be dated the date of their respective exccution. Upon the submission of such Bond
Purchase Agreement by the Underwriter, the Mayor and the City Manager, or cither ol them acting
alone, shall further determine that the respective Purchase Contract is fair and reasonable and in the
best interest of the City: that the related Series of New Bonds shall be sold to the Underwriter upon
the terms and conditions set lorth in such Bond Purchase Agreements and upon the basis of the
representations therein st forth, and that all conditions precedent Lo or concurreni with the
acceptance of the Bond Purchase Agreements by the City have been met, The Council hereby
approves the form of Bond Purchasc Agreement attached hereto as Exhibit B, logether 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 directs the Mayor and the City
Manager, or either of them acting alonc, to execule the Bond Purchasc Agreements, as so modified
and amended, and deliver such executed Bond Purchase Agreements to the Underwriter, such
person’s execution and delivery of the Bond Purchase Agreements constituting conclusive evidence
of his approval of the matters therein contained.

(v) The Council hereby ratifies and approves the form of Preliminary Official
Stalement relating to the New Bonds, in substantially the form attached hereto as Exhibil €,
topether 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 City Manager, or either of them acting alone, 15 hercby authorized to
“deem final” one or more Preliminary Official Statements related to the New Bonds for purposes of
complying with the requirements set forth in Rule 15¢2-12 of the Sccurities and Exchange
Commission, promulgated under the Securities Exchange Act of 1934, as amended.

(d)  The Council 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 to 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 cither ol them
acting alone, approve, as well as any amendments or supplements thereto dated the date thereof (as
so amended and supplemented, the “Final Official Statement™); the Mayor and the City Manager, or
either of them acting alone, is hereby authorized and directed to execute copies of the Final Official
Statement and deliver the same to the Underwriter, which execution and delivery shall be
conclusive evidence of the approval of any such modifications; and the City hereby authorizes the
use of the Preliminary Official Statement, the Final Official Statement, the Ordinance (including
this First Supplemental Ordinance) and the information contained herein and therein in the
connection with the public offering and sale of the New Bonds by the Underwriter.

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

() The Council hereby authorizes the Mayor, the City Manager and the
Assistant City Manager for Finance and Lconomic Services, or any two of them acting together, lo
negotiate the terms of and prepare investment agreements, forward delivery agreements, repurchase
agreements and other agreements in connection with the New Bonds, to prepare and solicit bids for
providers of such agreements, and the Mayor and the City Manager, or either of them acting alone,
arc authorized io cxecute, in the name and on behalf of the City, all such agreements or wrillen
confirmations of any such investment arrangements and other documents as may be necessary in
connection therewith.

(£)  Notwithstanding the foregoing resolutions, the Mayor and the City Manager,
or either 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, execute and deliver a
purchase agreement (which may be, bul is not required to be, in the form of the Bond Purchase
Agreement, together with such amendments and modifications to the form thereot as the Mayor or
City Manager shall negotiate and approve, such person’s execution and delivery thereof constituting
conelusive cvidence of his approval of the matters therein contained, or in another form satisfactory
to the Mayor and City Manager, or cither of them acting alone) with such purchasers and prepatc,
disseminate, execute and deliver requests for proposals, offering documents or private placement
memoranda (which may be in the form of the Preliminary Official Statement, together with such
amendments and modifications to the form thercof as the Mayor or City Manager shall negotiate
and approve, such person’s execution thereof constituting conclusive evidence ol his approval of
the matters therein contained, or otherwisc) and solicit interest and receive offers from purchasers
to purchasc one or more Serics of New Bonds in a private offering or private placement (ransaction
as may be required in connection therewith.

{h) The Council hereby authorizes and directs all of the officers and cmployees
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.



(1) The Council hereby ratifies, confirms and approves the actions of the City
Manager and the Assistant City Manager [(or Finance and Economic Services heretofore
undertaken, if any, with regard Lo applications for Surcty Bonds, Letiers of Credit, other credit
enhancements, and liquidity amrangements relating lo the New Bonds from municipal bond
insurance companies or other financial institutions or in connection with the cerli [ication,
verification or monitoring of the New Bonds or any portion thereol (or the New Projects) which are
issued as “green bonds,” if any, and to enler into, execule and deliver on behalf of the City, such
loan, insurance, reimbursement or guaranty or other agreements as shall be necessary and advisable,
with advice of counsel, in connection 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 First Supplemental Ordinance as if fully set forth herein.

Section 12. Disposition of Proceeds ol New Bonds and Certain Other Moneys.

The proceeds derived from the sale of any Series of the New Bonds, net of the
original issue discount or original discount premium or both, and any Underwriter’s discount or
fees payable to the purchasers thereof and the premium, if any, on the Surety 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 for Finance
and Fconomic Services, or any two of them acting fogether, determine that a Series Debt Service
Reserve Fund shall be established for a Series of New Bonds and the Scries Reserve Fund
Requirement shall be funded with a portion of the proceeds of a Scries of the New Bonds, therc
shall be deposited with the City for deposit into such Serics 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 Fund cstablished in Scction 13 hercof to pay Costs of
Acquisition and Construction for the New Projects and Costs of Issuance for such Series ol 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, Series Construction Fund.

There is hereby created and cstablished the Series Construction Fund, which fund
shall be held by a Bank; provided, however, that upon the issuance of one or more Series of New
Bonds, separate funds or accounts may be established for such Scries of New Bonds, with such
additional numbers ot letters to identify its relevance, but each such separate fund or account will be
considered the “Series Construction Fund®™ with respect to the related Serics of New Bonds. The
Series Construction Fund established for a particular Series of New Bonds shall be accounted for as
a sinple fund, however the moneys on deposit thercin may be held by one or more banks or other
financial institutions desipnated by the City. The moneys on deposit in the Series Construction
I'und shall be used and applicd to pay the Cost of the Acquisition and Construction of the New
Projects and all Costs of Issuance incidental to the issuance and sale of the New Bonds.
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Moneys held for the credit of the Series Construction Fund shall be invested to the
fullest extent practicable and reasonable, in Permitted Investments, maturing at such times and in
such amounts as shall be required to provide moneys to make the payments required to be made
from such Fund.

Withdrawals from the Series Construction Fund shall be made in the manner
withdrawals from other funds of the City are made.

If after the payment in full of all costs of the New Projects and Costs of Issuance or
after adequate provision has been made for such payment any moneys remain in the Series
Construction Fund, such cxcess shall be paid into the related Series Bond and Interest Redemption
Fund and shall be used only for the payment of the principal of and interest on the related Series of
New Bonds or, in the alternative, to acquire Quistanding New Bonds at a price (exclusive of
accrued interest) not exceeding the lace amount thereof.

Section 14. Federal Tax Covenant,

The City hereby covenants and agrees with the Holders of the New Bonds that it
will not take any action which will, or fail to take any action which (ailure will, cause interest on the
New Bonds to become includable in the gross income of the Holders for federal income tax
purposes pursuant to the provisions of the Code and regulations promulgated thereunder in ellect
on the date of original issuance of the New Bonds. The City further covenants and agrees with the
Holders of the New Bonds that no use of the proceeds of the New Bonds shall be made which, if
such use had been reasonably expected on the date of issue of the New Bonds would have caused
the New Bonds to be “arbitrage bonds,” as defined in the Code; and to thal end the City hereby
shall:

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

(b) establish such funds, make such caleulations and pay such amounts, if
necessary, in the manner and at the times required in order to 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,



Section 15, Continuing Disclosuve,

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

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

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

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

(c) The only remedy for failure by the City to comply with the Continuing
Disclosure Agreement or the covenants included in paragraph (b) of this Section 13 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 First 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 15,
and the City specifically rescrves the right to amend or delete 1ls covenants in the Continuing
Disclosure Agreement or in paragraph (b) of this Section 15 to reflect any change in Section 11-1-
85 of the Code of Taws of South Carolina 1976, as amended, or federal law, as applicable, without
the consent of the Registrar and the Paying Agent or the Registered Holders of any New Bond.

Section 16. Further Actions.

The Mayor, the City Manager, the Assistant City Manager for Iinance and
Economic Services, the City Clerk and the City Attorney are hereby authorized and directed to tuke
any and all such further actions as shall be deemed necessary or desivable in order to effectuate
issuance and sale of the New Bonds pursnant to the Bond Purchase Agreement, Lo elect to purchase
the Surety Bonds and to carry out the intentions of this First Supplemental Ordinance,

Section 17, 1leadmgs.

‘I'he headings and titles of the several sections hereol shall be solely for convenience
of reference and shall not alfect the meaning, construction, interpretation or effect of this First
Supplemental Ordinance.
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Scction 18. 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 Strect
Columbia, South Carolina 29217-0147
Attention: City Manager

The City 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.

Seetion 19, Repeal of Inconsistent Ordinances and Resolutions.

All ordinances and resolutions of the City, and any part of any ordinance or
resolution, inconsistent with this First Supplemental Ordinance are hereby repealed to the extent of
such inconsistency.

Section 20. Effective Date.

This First Supplemental Ordinance shall become effeetive upon its enactment.

[Signature page follows]
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Enacted by the City Council of the City of Columbia, South Carolina, this 15" day
of May, 2018,

WL F,l”m
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CITY COUNCIL OF THE CITY OF COLUMBIA,
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Clerk
Date of First Reading: April 17,2018

Date of Second Reading: May 15,2018



EXHIBIT A

FORM OF NEW BOND

Unless this certificale is presented by an authorized representative ol The Depository Trust Company, New York, Mew
York (“DTC™) to the City of Columbia, South Carolina or its agent for registration of transfer, exchange, or payment and
any certificate issucd 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 to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREQF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest
lereim.

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
CITY OF COLUMBIA
STORMWATER SYSTEM REVENUE BOND
SERIES (YEAR)

REGISTERED
No, R-
Original Maturity Interest
lzsue Dale Date _Rate CusIpP

1.2018 (ds set forth in Schedule 4)
REGISTERED HOLDLER: CEDE & CO.

PRINCIPAL AMOUNT: §

The City of Columbia, South Carolina (the “City”), is justly indebted and, for value
received, hereby promises to pay to the Registered Holder (named above), or registered assigns, bul
solely from the Net Revenues hercinafter 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 ol redemplion
price made or provided for), upon presentation and sintender of this Bond at the prinecipal office of
, as paying agent (the “Paying Agent”) in
, and to pay interest, but solely from the Net Revenues hereinaller mentioned
and not otherwise, on such principal amount from the date hereof at 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 of twelve 30-day months) on , and semiannually therealler on
February 1 and August 1 of each year, until this Bond matures, and shall be payable by wire transfer
to the registered holder owning at least $1,000,000 aggregate principal amount of the Bonds to an
account within the continental United States or by check or drafl mailed to the person in whose
name this Bond is rcpistered on the registration books of the City maintained by
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) (the “Registrar™), in , il
the close of business on the fifteenth (15th) day of the calendar month preceding each semiannual
interest payment date. The principal, redemption premium, il any, and inlerest on this Bond are
payable in any coin or currency of the United States of’ America which is, at the lime of 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 drafl as set forth above.

THIS BOND I1AS BEEN ISSUED UNDER TIIE PROVISIONS OF TITLE 6, CHAPTER
21, CODE OF LAWS OF SOUTH CAROLINA, 1976, AS AMENDED, AND DOES NOT
CONSTITUTE AN INDEBTEDNESS OF TIIE CITY WITHIN THE MEANING OF ANY
STATE CONSTITUTIONAL PROVISION (OTIIER THAN ARTICLE X, SECTION 14,
PARAGRAPH 10 OF THE SOUTH CAROLINA CONSTITUTION AUTHORIZING
OBLIGATIONS PAYABLE SOLELY FROM SPECIAL SOURCES NOT INVOLVING
REVENUES FROM ANY TAX OR LICENSE) OR STATUTORY LIMITATION, THIS BOND
AND THE BONDS OF THE SERILES OF WHICH IT IS ONE SHALT NOT CONSTITUTL A
DEBT OF THE CITY, NOR A CHARGE, LIEN OR ENCUMBRANCE, LEGAI OR
EQUITABLE, UPON ANY PROPERTY OF TLE CITY OR ON ANY INCOME, RECLIPTS OR
REVENUES THEREOF, OTHER THAN THE AFORESAID NET REVENUES OF TIIE
SYSTEM (AS DEFINED HEREIN) PLEDGED THERETO. NO RECOURSE SHALL BE HAD
FOR THE PAYMENT OF THIS BOND OR THE INTEREST THEREON AGAINST THE
GENERAL FUND OF THE CITY AND NEITHER THE CREDIT NOR THE TAXING POWER
OF TIIE CITY SHALL BE DEEMLD TO BE PLEDGED THERETO. THLE FULI FAITH,
CREDIT AND TAXING POWERS OF THE CITY ARL NOT PLEDGED TO THE PAYMENT
OF THE PRINCIPAL OF OR INTEREST ON TIIIS 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 ol authentication
hereon shall have been duly excented by the Registrar.

This Bond is one of an authorized series of Bonds (as defined in the Bond Ordinance) ol the
aggregate principal amount of (5 ) of like date of original issue, tenor
and effect, except as to number, date ol maturity, principal amount, date of authentication,
registered holder, redemption provisions and rate of interest, issued by the City for the purpose of
making certain improvements, enlargements and extensions to the City’s Water and Sewer System
(the “System™). This Bond and the series 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 Title 6, Chapter 21 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 issued under and pursuant to General Bond Ordinance No. 2018-013 of the City
Council of the City (the “Council”) enacted on , 2018, as amended (as so amended, the
“(jeneral Bond Ordinance™), and as supplemented by the First Supplemental Ordinance No, 2018-
014 of the Council enacted on , 2018 (the “First Supplemental Ordinance,” and
together with the General Bond Ordinance, the “Bond Ordinance™), under the Act which Bond
Ordinance has been duly codified and indexcd as prescribed by law.
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The Bond Ordinance contains provisions defining terms, including the properties
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 hereafler be issued on a parily
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 altered, modified and amended; sets forth the terms and conditions upon which
this Bond is issued upon which other bonds may be hereinafter issued payable as to principal,
premium, if any, and intcrest on a parity with this Bond and equally and ratably secured herewith;
sets forth the rights, duties and obligations of the City thereunder; 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 therein may be
discharged at or prior to the maturity or redemption of this Bond with provisions for the payment
thereof in the manner set forth in the Bond Ordinance. Reference is hereby made to the Bond
Ordinance to all of the provisions of which any holder of this Bond by the ucceptance hereof
thereby assents. The provisions of the Act and the Bond Ordinance shall be a contract with the
holder of this Bond.

This Bond and the series of Bonds ol which it is onc and the interest thereon are special
obligations of the City and are secured by and payable solely from, and securcd equally and ratably
by a pledge of and lien upon, the Net Revenucs (as defined in the General Bond Ordinance) derived
by the City from the System; and on a parity with any Serics of Bonds (as defined in the General
Bond Ordinance) which may be hereafter issued under the General Bond Ordinance payable from
such Net Revenues on a parily and equally and ratably secured therewith.
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This Bond and the series of Bonds of which it is one maturing on or prior to February 1,
___, shall not be subject to redemption prior to their stated maturitics. This Bond and the series of
Bonds of which it is one matuting on or afler February 1, . shall be subject to redemption prior
to maturity, at the option of the City, on and afler 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 set forth below, together, in each such case, with the interest accrued on such
principal amount o the date fixed for redemption:

Period During Which Redemption
Redeemed (both dates inclusive) Prices

If less than all the Bonds of the series of which this Bond is one of any maturity are called
for redemption, the Bonds of such maturity to be redeemed 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 hereof, 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
to the redemption date at the last address appearing upon the regisiration books of the City. If this
Bond be redeemable and shall have been duly called for redemption and notice of the redemplion
hereof mailed as aloresaid. and if on or before the date fixed for such redemption, payment hereof
shall be duly made or provided [or, interest hereon shall cease to accrue from and after the
redemption date hereof.

The Bonds of the serics of which this Bond is one maturing in the year __ shall be retired
by sinking [und installments which shall be accumulated in the Series Bond and Inmtercst
Redemption Fund (as defined in the First Supplemental Ordinance) in amounts sufficient to redeem
on February 1 of each yeat, at a redemption price equal to the 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 each of the years shown below:

Year Principal Amount

The Bonds of 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 Bond and Interest
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Redemption Fund in amounts sulficient to redeem on February 1 of each ycar, at a redemption price
equal to the principal amount of the Bond or Bonds to be redecmed, together with interest accrued
thereon to the date fixed for redemption, the principal amount of such Bonds specified for each of
the years shown below;

Year Principal Amount

Al 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, Bonds which are
subject to mandatory redemption in any aggregate principal amount desired or (ii) receive a credit
in respect of its mandatory redemption obligation for any such Bonds which, prior to 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 not theretofore applied as
a credil against any mandatory rcdemption 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 thercof, 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 redemption 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 atlorney upon surrender of this Bond together with a written instrument of
transfer satisfactory to the Registrar duly cxecuted by the registered owner or his duly authorized
attorey, Thereupon a new fully registered Bond or Bonds of 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 treal 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, hereol and interest duc
hercon 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 thereol’ or
supplemental thereto, may be amended or modified by the City with the written consent of the
holders of at least sixly-six and two-thirds percent (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 of which this Bond is one); provided, that no such amendment or modification
shall permit a change in the date of maturity of any installment ol principal hereof or date ol
optional or mandatory redemption of any Bond or the date of payment of interest thereon or a
reduction in the principal amount or redemption price thereof or rate of interest thereon without the
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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 effect such an amendment or modification,

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

It is hercby certilied, 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 Lo be performed
precedent to and in the issuance of this Bond, do exist, have happened and have been performed in
due time, form and manncr as required by law; that the serics of which this Bond is a part does not
exceed any constitutional or statutory Hmitation 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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IN WITNESS WIIEREOQF, the City of Columbia, South Carolina, has caused this Bond to
be cxeeuted in its name by the manual/facsimile signature of the Mayor of the City and attested by
the manual/facsimile signaturc of the Clerk of the City under the seal of the City impressed,
imprinted or reproduced hereon,

CITY OF COLUMBIA, SOUTH CAROLINA

Mayaor
(SEAL)

ATTEST:

Clerk

(FORM OF REGISTRAR'S CERTIFICATE OF AUTHENTICATION)

‘I'his Bond is one of the Bonds described in the within-mentioned Bond Ordinance of City
of Columbia, South Carolina.

Registrar

-

Dated: Bv:
Authorized Officer
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(FORM OF ASSIGNMENT)

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

(Name and Address of Transteree)
the within Bond and does hereby irrevocably constitute and appoint attorney to transfer
the within Bond on the books kept for registration thereof, with full power of substitution in the
premises.

Dated:

Signature Guaranieed (Authorized Officer)

Notice: Signalure must be guaranteed by an Notice: The signature to the assignment
institution which 1s a participant in the must correspond with the name ol the
Securities Transfer Agenls Medallion registered holder as it appears upon the face
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 this Bond, shall be
construed as though they were written out in full according to applicable laws or regulations.

TEN COM - as tenants in cormmon UNIF GIFT MIN ACT -
TEN ENT - as tenants by the Bank
entircties (Cust) (Minor)
under Uniform Gifts to
JT TEN - as joint tenants with Minors Act
right of survivorship (State)

and not as tenants in commaon

Additional abbreviations may also be used though not in above list,

A-8



CERTIFICATE

IT IS HEREBY CERTIFIED that the following are true and correct copies of the respective
approving opinions of McNair Law Lirm, 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 arc on file
with the City of Columbia, South Carolina.

CITY OF COLUMBIA, SOUTH CAROLINA

By:

Clerk
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SCHEDULE A

$ .
City of Columbia, South Carolina
Stormwater System Revenue Bonds,
Series (year)

Maturity Principal Interest CUSIP
(February 1) Amount Rate Number
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EXHIBIT B

FORM OF BOND PURCHASLE AGREEMENT

PURCHASE CONTRACT
RELATED TO:

Sl
CITY OF COLUMBIA, SOUTH CAROLINA
STORMWATER SYSTEM REVENUE BONDS
SERIES 2018

May [[, 20138

The Ilonorable Mayor and Members of City Council
City of Columbia

1737 Main Strect

Columbia, South Carolina 29201

The undersigned, Siebert Cisneros Shank & Co., L.L.C., on behalfl of itself and as representatives of
Loop Capital Markets, as Underwriters (collectively, “Underwriter’™), offers to enter into this Purchase
Cantract with the City of Columbia, South Carolina (“City™), which, upon the acceptance of this offer
and the execution of this Purchase Contract by the City, shall be in [ull force and effect in accordance
with its terms and shall be binding upon the City and the Underwriter. This offer is made subject to your
acceptance of this Purchase Conlract on or before 11:59 p.m. local (City of Columbia) time, on [], 2018,
and, if not so accepted, will be subject to withdrawal by the Underwriter upon notice delivered to your
affice at any time prior to the acceptance hereol by you, All terms used herein and not otherwise defined
herein shall have the meanings ascribed to them in the Preliminary Oftficial Statement (defined below) or
the Ordinance (defined below).

|. Offer and Sale of Bonds. Upon the terms and conditions and upon the basis of the
representations and warranties hereinafter set forth, the Underwriter hereby agrees to purchase from the
Cily agpregate principal amount $[] City’s Stormwater System Revenue Bonds, Series 2018 (“Bonds™),
and the City hereby agrees to sell to the Underwriter all (but not less than all) of the Bonds.

The purchase price for the Bonds shall be $[] (representing the par amount of the Bonds less an
Underwriter’s discount of $[], plus aggregate original issue premium of $[]). The Underwriter may
change the offering prices of the Bonds at any time and from time to time.

2. Authorization and Purpose. The Bonds shall be authorized and issued pursuant to the following:
(i) Title 6, Chapter 17, of the Code of Laws of South Carolina 1976, as amended (“Enabling Act™); (ii)
the General Bond Ordinance No. 2018-13 enacted by the City Couneil of the City (“City Council”) on
May 15, 2018 (“Bond Ordinance™), as amended and supplemented, including as amended and
supplemented by the First Supplemental Ordinance No, 2018-14, enacted by the City Council on May 15,
2018 (together with “Bond Ordinance,” as so amended and supplemented, “Ordinance™).

Proceeds of the Bonds will be used to (i) fund certain improvements, extensions and enlargements to
the Stormwater System ol the City (“System™); and (ii) pay the costs incurred in connection with the
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issuance of the Bonds. The Bonds shall mature on such dates and in such principal amounts, shall bear
interest at such rates, shall be reofTered at the prices and yields and shall be subject to optional
redemption, all as set forth in Exhibit A attached hercto and made a part hereol. The Depositary Trust
Company (“DTC”) shall act as securitics depository for the Bonds, which shall be issued in book-entry
form.

I'ne Bonds, including the interest thereon, are payable solely from the Net Revenues of the System
and are secured by a pledge of and lien on the Net Revenues thereofl. There will be no debt service
reserve [und established For or funded with the proceeds of the Bonds,

3. Official Statement. The City has previously provided (o the Underwriter copics of the
Preliminary Official Statement with respect to the Bonds dated [], 2018 (“Preliminary Official
Statement™), As of its date, the Preliminary Official Statement has been “deemed final™ by the Cily for
purposes of Rule 15¢2-12(b)(1) under the Securilics Fxchange Act of 1934 except [or 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 hereof and, in any event, in sufficient time to accompany confirmations requesling payment from
cuslomers, the City agrees to supply to the Underwriter a final Official Statement executed by the City
(“Official Statement™) and in a sufticient quantity to comply with Rule 15¢2-12(b)(1) and the rules of the
Municipal Securities Rulemaking Board (“MSRB”) and lo cnsure a copy of the Official Statement is
placed on http://emma.msrb.org/ in such a way as to assist the Underwriter in complying with MSRB
Rule G-32. The City hereby consents to and ratifies the usc by the Underwriter of the Preliminary
Official Statement and the Official Statement in connection with the public offering of the Bonds.

4. Offering. The Underwriter inlends to 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) sct forth in Exhibit
A hereto and may subsequently change such offering price or prices (or yield or yields) without any
requirement of prior notice to the City, The Underwriter may offer and sell Bonds to certain dealers
(including dealers deposiling Bonds into investment trusts) and others, as stated in Paragraph 1 above, at
prices lower than the public offering price or prices stated.

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

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

(b) 'The City is authorized by the laws of the State of South Carolina, including particularly the
Enabling Act, to enact the Ordinance, to issue the Bonds, to 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 transactions contemplated by this
Purchase Contract, the Bonds, the Ordinance, the Official Statement and as otherwise set forth herein.

(d) The OfTicial Statement, as of its date, will be a final official statement as such term is defined in
Rule 15e2-12{b)1).

{€) The City has duly approved and authorized the distribution and use of the Preliminary Official
Statement and the execution, delivery and distribution of the Official Statement; (he City has delivered
the Preliminary Official Statement to the Underwriter, and, as of its date, the Cily deemed the
Preliminary Official Statement Lo be final [or the purpose of SEC Rule 15¢2-12(b)(1) except for the
offering prices, interest rates, selling commissions, principal amount per maturity, optional and
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mandatory redemption provisions, sources and uscs of funds and delivery dates of the Bonds; the City
has reviewed the Preliminary Office Statement and, except [or the offering prices, intcrest rates, selling
commissions, principal amount per maturity, optional and mandatary redemption provisions, sources and
uses of funds, delivery date of the Bonds, and the information relating to DTC and its affiliates and the
book-entry only system of registration and transfer and related information under (he caption
SINTRODUCTION—Book-Entry-Only System™, the over-allotment or stabilizing language on the inside
front cover and the information relating to or provided by the Underwriter under the ca ion
“MISCELLANEQUS — Underwriting” {collectively the “Excluded Information”), noth ing has come to
the Cily’s attention that would causc the City to believe the information contained in the Preliminary
Official Statement is not true and correct in all material respects or contains any untrue statement of a
material fact or omits to state a material fact necessary in order to make the statements made in the
Preliminary Official Statement, in light of the circumstances under which they werc made, misleading;
and as of its date and the Closing Date, the information to be contained in the Official Statement, except
for the Excluded Information, will be true and correct in all material respects and will not contain any
untiue statement of a material fact or omit to state a material fact necessary in order to make the
statements made in the Official Statement, in light of the circumstances under which they arc to be made,
misleading.

(I} 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 sct forth herein, in the Ordinance and in the
Official Statement: (ii) the approval of the Official Statement and the exceution of the Official Statement
by a duly authorized official; (iii) the application of the proceeds of the Bonds [or the purposes described
in the Official Statement: and (iv) the execution, delivery and receipt of this Purchase Contract, the
Bonds and any and all such other agreements and documents as may be required to be executed,
delivered, and received by the City in order to carry oul, give etfect lo, and consummate the transactions
contemplated hereby and by the Official Statement,

(g) The Bonds, when issued, delivered and paid for as herein and in the Ordinance provided, will
have been duly authorized, executed, issued and delivered and will constitute limited obligations of the
City entitled to the benefits and seeurity of the Ordinance. The Bonds and the interest 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 Article X, Section 14, Paragraph 10 of the South Carolina
Constitution authorizing indebtedness payable solely from a revenue-producing project not involving
revenues from any fax or license) or the laws of the State of South Carolina and are payable by the City
solely from the Net Revenues of the System.

(h) The City, immediately afler the Closing, will apply the proceeds [rom 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 take any action, which
action or omission will in any way cause the proceeds from the sale of the Bonds to be applied in a
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.

(i) Fxcept as stated in the Preliminary Official Statement or the Official Statement, 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 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 affect (i) the
transactions contemplated hereby or by the Official Statement or the validity or duc enactment of the
Ordinance or the validity, due authorization and execution of the Bonds, this urchase Coniract or any
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agreement or instrument to which the City is 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 Ronds, (iii) the exemption of
intercst on the Bonds from taxation in South Carolina as described in Paragraph 5(j) below, (iv) 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, or (v) the business, properties or assets or the condition, [inancial or
otherwise, of the City.

(j) The execution and delivery by the City of the Official Statement, this Purchase Contract and the
other documents contemplated hereby 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, decree, order
or any agreement, indenture, mortgage or lease by which it is or, on the date of Closing, will be bound,
and this Purchase Conlract constitutes a legally binding obligation of the City enforeeable in accordance
with its terms, except as enforceability may be limited by bankruptey, insolvency, reorganization,
moratorium and other similar laws afTeeting creditors® rights generally and by equitable principles,
whether considered at law or in equily.

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

(1) ‘The City has not been notified of any listing or proposed listing of disqualification by the
Internal Revenue Service to the effect that the City is a bond issuer that may not certify its honds,

(m) If, between the date of this Purchase Contract and the End of the Underwriting Period
(hereinafter defined), any event shall accur 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 of a material fact or 1o omit to state a material fact necessary to make the stalements therein, in
the light of the eircumstances under which they were made, not misleading (other than the Fxcluded
Tnformation), the City shall notify the Underwriter thereol, and, if in the opinion of the Underwriter such
event requires the preparation and publication of a supplement or amendment to the Ollicial Statement,
the City will at its own expense forthwith preparc and furnish to the Underwriter (1) a sulficient number
of copies of an amendment of or supplement to the Official Statement (in form and subslance satisfactory
(o the Underwriter) which will supplement or amend the Official Statement so that it will not contain an
untrue statement of a material fact 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 to evidence the truth and accuracy of such
supplement or amendment to the Official Statement.

For purposes of this Purchase Contract: the “ind of the Underwriting Period” shall mean the later of
(1) the close of business on the 25" calendar day (unless that day is a Saturday, Sunday, or banking
holiday, in which case, it shall be close of business on the next business day) following the Closing Date,
unless the City has been notified in writing by the Underwriter on or prior to the Closing Date that the
“Fnd of the Underwriting Period” (for purposes of Rule 15¢2-12) will not eccur on the Closing Date and
(2) the date on which notice is given to the City by the Underwriter in accordance with the following
sentence. In the event that the Underwriter has given notice to the City pursuant to clause (1) that the
“End of the Underwriting Period” (for purposes of Rule 15¢2-12) will not occur on the Closing Date, the
Underwriter agrees to notity the City in writing as soon as practicable of the “End of the Underwriting
Period” (for purposes of Rule 15¢2-12),
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(m) Between the time of the City’s acceptance hereof and the Closing, except with respect to the
Ronds, the City will not have executed or issued any bonds or notes or incurred any other obligations for
borrowed money, in each case, which are payable from, or secured by a pledge of, the Net Revenues of
the System on a parity with the pledge thereol 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 and the Securities and
Exchange Commission’s (“SEC”) order dated August 24, 2016 (SEC Release No. 33-10143).

6. Closing. At 10:00 a.m,, local (City of Columbia) time, on [], 2018, or at such other time or such
ather date as shall have been agreed upon by the City and Underwriter, the City will deliver, or cause to
he delivered, to the Underwriter the Bonds, in fully registered form, together with the other documents
hereinafter mentioned: and the Underwriter will accept such delivery and pay the purchase price of the
Bands to the City in Federal ar other immediately available funds. Time shall be of the essence, and
delivery at the time and place specificd 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 al such
other place as the City and the Underwriter agree upon, provided, however, that the Bonds will be
physically delivered to DTC in New York, New York, or pursuant to arrangements with D'TC, to [], as
registrar (“Registrar”) under the terms of a “FAST” closing. Such payment and delivery is hercin called
the “Closing.” The Bonds will be delivered as fully registered Bonds in book-entry form, in the form of
ane certificate per maturity and registered in the name of “Cede & Co.” At the direction of the City, the
Registrar shall release or authorize the release ol the Bonds at the Closing to the Underwriter upon
receipt of payment for the Bonds as aforesaid. In addition, the City and the Underwriter agree that there
shall be a preliminary closing on [J, 2018, or on such other date agreed upon by the City and the
[Inderwriter.

7. Closing Conditions. The Underwriter’s obligation to purchase the Bonds at the Closing is
subjeet to the following conditions which must be performed in a timely fashion as set forth herein: (i)
the performance by the City ol its obligations to be performed hercunder and (if) the following
conditions, including the delivery by the Cily of such documents as arc enumerated herein in form and
substance reasonably satisfactory to the Underwriter:

(a) At the time of Closing, (i) the Official Statement shall not have been amended, modificd or
supplemented excepl as may be agreed to by the Underwriter, and the Ordinance shall be in full force and
effect and shall not have been amended, modified or supplemented cxcept as may have been agreed (o in
writing by the Underwriter, (if) the proceeds of the sale of the Bonds shall be applied as deseribed in the
OfMficial Statement, (iii) all official action of the City related to the Bonds shall be in full force and effect
and shall not have been amended, modified or supplemented except as may have been agreed fo in
writing by the Underwriter, and (iv) the City shall have duly enacted and there shall be in full force and
effect such proceedings as, in the opinion of MeNair Law Firm, P.A, and Johnson, Toal & Battiste, P.A
as co-bond counsel (“Bond Counsel™), shall be necessary in connection with the transaclions
contemplated hereby.

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

the Closing:
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(i) legislation shall be enacted or be actively considered for enactment by
the Congress, or recommended to the Congress for passage by the President of the
United Stales, or favorably reported for passage to either House of the Congress by a
committee of such House to which such legislation has been referred for consideration, a
decision by a court of the United States or the United States Tax Court shall be rendered,
or a ruling, regulation or official statement by or on behall of the Treasury Department of
the United States, the IRS or other governmental agency shall be made or proposed to be
made with respect to federal taxation upon revenues or other income of the general
character (o be derived by the City or by any similar body, or upon interest on
obligations of the gencral character of the Bonds, or other action or events shall have
transpired that have the purpose or effect, directly or indirectly, of changing the federal
income lax consequences of any of the transactions contemplated in connection
herewith, that, in the opinion of the Underwriter, materially and adversely alfcets the
market price of the Bonds or the market price generally of obligations of the general
character of the Bonds;

(ii) any legislation, ordinance or regulation shall be enacted or be actively
considered for enactment by any governmental body, depariment or agency of the State,
or a decision by any court of compelent jurisdiction within the State shall be rendered
that, in the opinion of the Underwriter, materially and adverscly affects the market price
of the Bonds;

(iii)  any action shall have been taken by the SEC that 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 itself to liability
under the 1933 Act, the 1934 Act or any blue sky law:

{iv) any cvent shall have oceurred or shall exist thal, in the opinion of the
Underwriter, either (i) makes untrue or incorrect in any material respect any statement or
information contained in the Official Statement, or (ii) is not reflected in the Official
Statement and should be reflected thercin in order to make the statements and
information contained therein not misleading in any material respect;

(v} there shall have occurred any oulbreak of, or escalation in, hostilities or
other national or international calamity or crisis or a financial erisis, including, but nol
limited to, the United States engaging in hostilities, or a Declaration of War or a national
emergency by the United States on or afier the date hereof which, in the sole apinion of
the Underwriter, would affect materially and adversely the ability of the Underwriter to
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
securities exchange or governmental authority with respect to obligations of the general
character of the Bonds or a general banking moratorium shall be declared by flederal,
South Carolina or New York anthorities;

(vi} there shall have occurred any change in the [inancial condition or affairs
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 it impracticable or inadvisable to proceed with the
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offering or delivery of the Bonds on the terms and im the manner contemplated by the
Official Statement;

(vii)  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
Underwriter’s sole opinion, materially adversely affects the market price of the Bonds;

(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 to the
payment thereof or any of the proceedings of the City taken wilh respect to the issuance
and sale thereot;

(ix)  the “blue sky™ or sccurities commission of any state in the United States
has withheld registration, exemption, 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 affect the market price or marketability of the Bonds;

(%) the purchase of and payment for the Bonds by the Underwriter, or their
resale or reofTering 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 courl, government authority, hoard, agency,
or commission or would subject the Underwriter to lability under the 1933 Act, the 1934
Act, common law or otherwise;

(xi)  additional material restrictions not in force on the date of this Purchasc
Contract have been imposed on trading in securities generally or by a governmental
authority or Financial Industry Regulatory Authority, Inc.; or

(xii)  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 the Official Statement.

(¢) At the time of Closing, the Cily shall have duly adopted all proceedings required by the FEnabling
Act and all other applicable laws and rcgulations, State or federal, necessary to enable Bond Counsel to
deliver an unqualificd opinion with respect to due authorization, execution and delivery of the Bonds.

(d) The Underwriter shall have received, within a sufficient time period for such Official Stalements
to accompany confirmations delivered by the Underwriter to potential investors in accordance with the
Rules of the MSRB but in no event later than seven business days following the date hereof, a quantity of
Official Statements adequate to enable the Underwriter to meet the continuing obli gations imposed on it
by Rule 15¢2-12 under the 1934 Act.

(¢) Ator prior to the Closing, the Underwriter shall receive one executed original of the following
documents, unless otherwisc indicated:

(i)(A) the unqualificd approving opinions of Bond Counsel each dated lheo date
of Closing, addressed to the City in substantially the forms of Appendix “D” of the
(}fficial Statement, and (B) supplemental opinions of Bond Counsel, each dated the date
of Closing and addressed 1o the Underwriter, in substantially the forms set forth in
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Exhibit B attached hercto;

(ii) a certificate of the City, dated the date of Closing signed by an official of
the City, in substantially the form attached hercto as Exhibit C;

(iii)  a specimen of the Bonds;

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

(v) evidence satisfactory to the Underwriter that the Bonds have been rated
“|1” by Moody’s Investors Service, Inc. (“Moody’s”) and “[]” by Standard & Poor’s
Ratings Services, a Standard & Poor’s Financial Services LLC business (*Standard &
Poor's™);

{wi) a certified copy of the Ordinance;

(vii)  acopy of the Official Statement execuled on behalf of the City by a duly
authorized official of the City;

(viii)  an executed copy of the Disclosure Dissemination Agent Agreement
dated the date of Closing, between the City and Digital Assurance Certification, 1..1.C.;

(ix)  the opinions of Parker Poe Adams & Bernstein LLE, and the Starkes
Law Firm, LLC, Co-Counsel to the Underwriter, addressed Lo the Underwriter and dated
the date of Closing in substantially the forms attached hereto as Exhibit I;

(x) the opinion of Nexsen Pruct, LLC, special environmental counsel to the
City, addressed to the Underwriter and Co-Counsel to the Underwriter, dated the date of
Closing in substantially the forms attached hereto as xhibit F and

(xi)  other certificates of the City or information of the City contained in
certificates listed in the Closing Memorandum to be approved by counsel to the City and
Bond Counsel, and such additional opinions, as Bond Counsel may reasonably request to
evidence (A) compliance by the City with legal requirements, (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 be performed and of all conditions then to be satisfied by the City.

IT the City shall be unable to satisfy the conditions or the obligations contained in this Purchase
Contract, 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, if the
Closing shall not occur by the end of business on [], 2018, or such alternative date as the parties may
mutually establish, this Purchase Contract shall terminate and neither the Underwriter nor the City shall
be under further oblipation hereunder; except that the respective obligations to pay expenses to the extent
applicable, as provided in Paragraph 13 hereof, shall continug in full force and effect.

The delivery of any certificate that is required Lo be delivered in accordance with this Purchase
Contract shall be deemed to have been made if 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
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delivered by the party responsible for delivery.

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

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

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

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

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

13. Payment of Expenses, 1f the Bonds are sold to the Underwriter by (he City, the City shall pay,
out of the proceeds of the Bonds, any expenses incident to the performance of its obligations hereunder
including but not limited to: (a) the costs of the preparation of the Preliminary Official Statement and
Official Staternent 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 Bonds in fully-registered form; (¢) the fees and disbursements of Bond Counsel, Co-
Counsel to the Underwriters and any other experts or consullants retained by the City, including the
City’s Counscl, financial advisor, independent engineers, accountants, consultants and the charges of
Moody’s and Standard & Poor’s; and (d) fees and costs of the Registrar/Paying Agent.

The Underwriter shall pay (a) all advertising expenses in connection with the public offering of the
Bonds: (b) all expenses incurred by it in connection 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 of Co-Counsel to the Underwriters deseribed in paragraph 13); and () 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 City. The City agrees:

(a) To deliver prompily to the Underwriter such number of conformed copies of 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 to be supplemented or amended, the Official Statement or
the Ordinance from the date of this Purchase Contract through the End of the Underwriling Period,
without the prior written consent of the Underwriter;
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(¢) Through the End of the Underwriting Period, to prepare any amendment or supplement to the
Official Statement that may, in the judgment of the City or the Underwriter, be required so that the
Official Statement as amended or supplemented will not contain any untrue statement of a material fact
ar omil to state any material fact necessary in order to make the statements therein, in the light of the
circumstances 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 qualification of the Bonds for sale in any jurisdiction or the initiation or threat of
any proceeding for thal purpose;

(¢) To cooperate with the Underwriter including furnishing such information, executing such
instruments and taking such other action in cooperation with the Underwriter as may be required to
qualify the Bonds for offering and sale under the “blue sky™ or other laws of such jurisdictions as the
Underwriter may designate; provided that in connection with such qualification the City shall not be
obligated to take any action that would subject it to the general service ol process in any state where it is
not now subject;

(f) Not to take or omit to take any action which action or omission will adversely effect the
exemption from federal income taxation of interest on the Ronds under the Internal Revenue Code of
1984, as amended; and

(2) Not to take or omil Lo take any action which action or omission will in any way cause the
proceeds of the Bonds to be applicd in a manner contrary to that described in the Ordinance or the
Official Statement,

15. Notices. Any notice or other communication to be given Lo the City under this Purchase Contracl
may be given by dclivering the same in writing at its address set forth above, and any notice or other
communication to be given to the Underwriter under this Purchase Contract may be given by delivering
the same in wriling to Siehert Cisneros Shank & Co., L,L.C, 535 Griswold Street, Suile 2250, Detroit, MI
48226, Attention: Suzanne Shank.

16. Establishment of Issue Price.

() The Underwriters agrees lo assist the City in establishing the issue price of the Bonds
and shall execute and deliver to the City at Closing an “issue price” or similar certificate, together with
the supporling pricing wires or equivalent communications, substantially in the form attached as Exhibit
(3. with modifications as may be appropriate or necessary, in the reasonable judgment of the Underwriter,
the City and Special Counsel, to accurately reflect, as applicable, the sales price or prices or the initial
offering price or prices to the public of the Bonds.

| Except as otherwise set forth in the Schedule attached to Exhibit G, tfThe City will treat the tirst
price at which 10% of each maturity of the Bonds (*“10% test”) is sold to the public as the issue price of
that maturity (il different interest rates apply within a maturily, cach separate CUSIP number within that
maturity will be subject to the 10% test). At or promptly alter the execution of this Agreement, the
Underwriter shall report to the City the price or prices at which the Underwriter has sold to the public
each maturity of Bonds. [T at that time the 10% test has not been satisfied as lo any maturity of the
Bonds, the Underwriter agrees to promptly report to the City the prices at which Bonds of that maturity
have been sold by the Underwriter to the public. That reporting obligation shall continue, whether or not
the Closing has occurred, until the 10% test has been satistied as to the Bonds of that maturity or until all
Bonds of that maturity have been sold to the public.
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[Schedule attached 1o Exhibit G and subsection (c), below, apply only if the Underwriter agrees to
apply the hold-the-offering-price rule, as described below. |

The Underwriter confirms is has offered the Bonds 1o the public on or before the date of this
Agreement at the offering price or prices (“initial offering price”), or at the corresponding yield or yields,
set Torth in Sehedule attached to Exhibil G, except as otherwise set forth therein. The Schedule attached
to Exhibit G also sets forth, as of the date of this Agreement, the maturities, if any, of the Bonds for
which the 10% test has nol been satisfied and for which the City and the Underwriter, agree that the
restrictions set forth in the next sentence shall apply, which will allow the City to treat the initial offering
price to the public of each such maturity as of the sale date as the issue price of that maturity (“hold-the-
offering-price rule™). So long as the hold-the-offering-price rule remains applicable to any maturity of the
Rands, the Underwriter will neither offer nor sell unsold Bonds of that maturity to any person at a price
that is higher than the initial offering price to the public during the period starting on the sale date and
ending on the earlier of the following:

the close of the fifth business day after the sale date; or

the date on which the Underwriters have sold at least 10% of that maturity of the Bonds to the public
at a price that is no higher than the initial offering price to the public.

The Underwriter shall promplly advise the Cily when the Underwriters have sold 10% of that
maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public,
if that occurs prior to the close of the fifth business day after the sale date.

The City acknowledges that, in making the representation sel forth in this subsection, the
Underwriter will rely on (i) the agreement of each underwriter o comply with the hold-the-offering-price
rule, as set forth in an agreement among underwriters and the related pricing wires, (ii) in the event a
selling group has been created in connection with the initial sale of the Bonds to the public, the
agrecment of each dealer who is a member of the selling group to comply with the hold-the-offering-
price rule, as set forth in a selling group agreement and the related pricing wires, and (iii) in the evenl
that an underwriter is a party to a retail distribution agreement that was employed in connection with the
initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party Lo such
agreement to comply with the hold-the-offering-price rule, as sct forth in the retail distribution agreemcnt
and the related pricing wires. The City further acknowledges that each underwriter shall be solely liable
for its failure to comply with ils agreement regarding the hold-the-offering-price rule and that no
underwriter shall be liable for the failure of any other underwriter, ar of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a retail distribution agreement, to comply with its
corresponding agreement regarding the hold-the-offering-price rule as applicable to the Bonds.

The Underwriter confirms that;

(i) any agreement among underwriters, any selling group agreement and each retail distribution
agreement (to which the Underwriter is a party) relating to the initial sale of the Bonds to the public,
together with the related pricing wires, contains or will contain language obligaling each underwriter,
each dealer who is a member of the selling group, and cach broker-dealer thal is a party to such retail
distribution agreement, as applicable, to (A) report the prices al which it sells to the public the unsold
Bonds of cach maturity allotted to it until it is notified by the Underwriter that either the 10% test has
been satisfied as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public
and (B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as
directed by the Underwriter and as set forth in the related pricing wires, and
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(i) any agreement among underwriters relating to the initial sale of the Bonds to the public, together
with the related pricing wires, contains or will contain language obl igating each underwriter that is a
party to a retail distribution agreement to be employed in connection with the initial sale of the Bonds to
the public to require each broker-dealer that is a party to such retail distribution agreement (o {A) report
the prices at which it sells to the public the unsold Bonds of each maturity allotied to it until it is notified
by the Underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all
Bonds of that maturity have been sold to the public and (B) comply with the hold-the-olTering-price rule,
if applicable, in each case if and for so long as directed by the Underwriter and as set forth in the related
pricing wires,

The Underwriter acknowledaes that sales of any Ronds to any person that is a related party to an
underwriter shall not constitute sales to the public for purposes of this section. Further, for purposes of
this section:

(i) “public™ means any person other than an unidetwriter or a related party,

(i) “underwriter” means (A) any person that agrees pursuant to a written contract with the City (or
with the Underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to
the public and (B) any person that agrees pursuant to a written contract directly or indirectly with a
person deseribed in clause (A} to parlicipate in the initial sale of the Bonds to the public (including a
member of a selling group or a parly to a retail distribution agreement participating in the initial sale of
the Bonds to the public),

(iii) a purchaser of any of the Bonds is a “related party™ to an underwriter if the underwriter and the
purchaser are subject, directly or indirectly, to (i) at least 50% common ownership of the voting power or
the total value of their stock, if both entitics are corporations (including direct ownership by one
corporation of another), (ii) mare than 50% commaon ownership of their capital interests or profits
interests, if hoth entities arc partnerships (including direct ownership by one partnership of another), or
(iii) more than 50% common ownership of the value of the outstanding stock of the corporation or the
capital interests or profit interests of the partnership, as applicable, il one entity is a corporation and the
other entity is a parinership (including direct ownership of the applicable stock or interests by one entity
of the other), and

(iv) “sale date” means the date of execution of this Agreement by all parties.

|7. 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 conneetion therewith and with the discussions, undertakings, and procedures
leading up to the consummation of this transaction, the Underwriter is and has been acting solely as a
principal and is not acting as the agent or fiduciary of the City, (iii) the Underwriter has not assumed an
advisory or liduciary responsibility in favor of the City with respect to the offering contemplated hereby
or the discussions, undertakings, and procedures leading thereto (regardless of whether the Underwriter
has provided other services or is currently providing other services to the Cily on other matlers) and the
Underwriter has no obligation to the City with respect to the offering contemplated hereby except the
obligations expressly set forth in this Purchase Contract, (iv) the Underwriter has financial and other
interests that differ from those of the City. and (v) the City has consulted ils own legal, financial, and
other advisors to the extent it has deemed appropriate.

18. Parties 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 acquire or
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have any right hereunder or by virtue hereof, except that the representation, warranties, and agreements
of the City contained in this Purchase Contract shall also be deemed to be for the benefil of the persen or
persons, if any, who control the Underwriter within the meaning of Section 15 of the 1933 Actor Seclion
20 of the 1934 Act. Nothing in this Purchase Contract is intended or shall be construed to give any
person, other than the persons relerred to in this paragraph, any legal or equitable right, remedy or claim
under or in respeet of this Purchase Contract or any provision contained herein, All of the
representations, warranties and agreements of the City contained herein shall remain in full force and
effect, regardless of (a) any investigation made by or on behall ol any Underwriter, (b) delivery of the
Bonds and payment of amounts required hereunder by or for the City or (c) any termination of this
Purchase Conlract.

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

20, Effectiveness; Counterpart Execution. This Purchase Contract shall become elfective upon your
acceptance and exccution hereof and may be exceuted in counterparts and such counterparts shall
constitute one and the same instrument.

21. No Liability. Neither the Mayor or members of the City Couneil, nor any officer, agenl, atforney
or employee as such, in his or her individual capacity, past, present or future 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 term or provision of this Purchase Contract or because of ils gxecution or
contemplated execution, or because of any breach or attempted or alleged breach thereof. Itis expressly
agreed and understood that the abligations of the City under this Purchase Contract are solely corporate
abligations and that no personal liability whatsoever shall attach to, or be incurred by, any past, present
or future officer, agent, attorney or employee thereof. All personal liability of any character against every
such past, present or [uture officer, agent, attorney and employee of the City is, by the execution of this
Purchase Contract and as a condition of, and as part of the consideration for, the exccution of this
Purchase Contract, expressly waived and released. The immunity of the past, present or future officers,
agents, attorneys and cmployees of the City under the provision contained in this Section shall survive
the termination of this Purchase Contract.

JONE SIGNATURE PAGE FOLLOWS/
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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Very truly yours,

By: SIEBERT CISNEROS SHANK & CO,, L.L.C., on
behalf of itself and as representative of T,oop Capital
Markets

By
Tts:

Accepted and Agreed to as
of the date first above wrillen,

CITY OF COLUMBIA, SOUTH CAROLINA

By:
lis:

[SIGNATURE PAGE TO PURCHASE CONTRACT- REVENUE BONDS 2018}

B-14



EXINBIT 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

MATURITY INTEREST
(FEB. 1) AMOUNT(S) RATE(%) YIELD(%) PRICE(%) CUSIP

Redemption
[ Optional Redemption]
[Mandatory Redemption]

Al its option, to be exercised on or before the sixtieth (60th) day prior to any mandalory redemplion
date, the City may (i) deliver to the Registrar for cancellation each Term Bond which is subject to
mandatory redemption in any aggregate principal amount desired or (ii) receive a eredit in respect ol ils
mandatory redemplion obligation for any such Term Bond which, prior to such date, has been purchased
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 Term Bond so delivered or previously purchased or redeemed shall be credited by the
Registrar, at one hundred percent (100%) of the principal amount thereof, to the obligation of the City on
those respective mandatory redemption obligations in such order as the City may direct the Registrar in
writing, and the principal amount of the Term Bond to be redeemed by operation of the mandatory
redemption requirement shall be accordingly reduced.

[REMAINDER OF PAGE INTENTIONALLY BLANKf
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EXIIBIT B

Form of Supplemental Bond Counscl Opinion

[, 2018
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EXHIBIT C

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

Pursuant to Section 7(¢)(ii) of the Purchase Contract dated [], 2018 (“Purchase Contract™),
between the City of Columbia, South Carolina (“City”) and Siebert Cisneros Shank & Co., L.L.C., on
behalf of itself and as representative of Loop Capital Markets, as underwriters (collectively
“UInderwriter”), the undersigned authorized representative of the City hereby gertifies as follows:

i The representations and warrantics of the City in the Purchase Contract are frue and
correct in all material respects as ot the date hercof.

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 body pending or, to the best of the City’s knowledge,
threatencd 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, materially
adversely affect (A) the transactions contemplated by the Purchase Contract or the Official Statement
dated [], 2018 (“Official Statement”), relating to the aggregate principal amount £[] City of Columbia,
South Carolina Stormwater System Revenue Bonds, Series 2018 (“Bonds™), or the validity, due
authorization and execution of the Purchase Contract, the Disclosure Dissemination Agent Agreement
dated [], 2018, between the City and Digital Assurance Certitication, L.I1..C., or any agreement or
instrument to which the City is a party or which is used or contemplated for use in the consummation of
the transactions contemplated by the Purchase Contract or by the Official Statement, {13 the federal tax-
exempt status of the interest component on the Bonds, (C) the exemption of the interest component on
the Bonds from taxation as described in Paragraph 5(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
ofTicers of the City except as set forth in the Official Statement, or (E) the business, properties or assets
or the condition, financial or otherwise, of the City.

3 The information with respect to the City contained in the Official Statement, relating to
the Bonds, is, as ol its date, true and correct in all material respects. The information with respect to the
City contained in the Official Statement does nol contain any untrue statement of a material [act or omit
{0 state a material fact necessary in order to 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 condition or operations of the City since the date of the Official Statement which
has not been brought to the attention 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 expeets as of the
date hereof that the proceeds of the Bonds will be used as provided in the Official Statement.

IN WITNESS WHEREOT, the undersigned has executed this Certificate in the name and on
behalf of the City as of [], 2018,
CITY OF COLUMBIA, SOUTH CAROLINA

By:

City Manager
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EXHIBITD
[Form ol Opinion of the City Attorney]

[],2018
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EXHIBIT E

Form of Underwriter’s Counsel Opinion

[.2018
Sichert Cisneros Shank & Co., L.L.C.
New York, NY
Loop Capital Markets
Atlanta, GA
31

City of Columbia, South Carolina
Stormwater System Revenue Bonds
Series 2018

I.adies and Gentlemen:

We have acled as counsel (o Siehert Cisneros Shank & Co., L.L.C., on behall of itself and as
representatives of Loop Capital Markets, as underwriters (collectively “Underwriter™) in connection
with the purchase of the referenced bonds (“Bonds™) pursuant to a Purchase Contract, dated [], 2018
(“Purchase Contract™), between (he Underwriter and the City of Columbia, South Carolina (“City”). This
opinion is delivered to you pursuant to Section 7(c)(ix) of the Purchase Contract. Each capitalized term
not otherwise defined in 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, certificd or otherwisc
identified to our satisfaction, of such other documents, legal opinions, instruments or records, and have
made such investigation of law, as we have deemed appropriale as a basis for the conclusions hereinafter
expressed for the purpose of this opinion,

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 above, including the accuracy of all factual matters represented and legal
conclusions contained therein, We have assumed that all records, documents, cerlificates and opinions
that we have reviewed, and the signaturcs thereto, are genuine,

We are not passing on and do not assume any responsibility for the accuracy, completeness or
fairness of any of the statements contained in the Official Statement, dated [, 2018 (“Official
Statement™), and make no representation that we have independently verified the accuracy, completeness
or fairness of any such statements, However, in our capacity as your counsel, we mel in conferences with
your representatives and representatives of the City, counsel to the City, McNair Law Firm, ', A. as bond
counsel, during which conferences the contents of the Official Statement and related matters were
discussed. RBased on our participation in these conferences, and in reliance on these conferences and on
the records, documents, certiticates and opinions referenced above, we advise you that, during the course
of our representation of you as the Underwriter on this matter, no information came to the attention of the
attorneys in our firm rendering legal services in conneetion with your tepresenlation that caused us to
helieve that the Official Statement as of its date and as of the date of this letter (except for any financial
and statistical data and forecasts, numbers, estimates, assumptions and expressions of opinion, and
information concerning The Depository Trust Company and the book-entry system for the Bonds
contained or incorporated by reference in the Official Statement and ils Appendices, which we expressly
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exclude from the scope of this sentence) contained or contains any untrue statement of a material fact or
omitted or omits to state any material [act 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 Securities Act of 1933, as amended, and no indenture
with respect to the Bonds is required to be qualified pursuant Lo the 'T'tust Indenture Act of 1939, as
amended.

Except as set forth above, we express no opinion in connection with the issuance and sale of the
Bonds. The opinions expressed above are rendered solely for your benefit in connection with the
issuance of the Bonds. These opinions may neither be relied on by you for any other purpose nor be
furnished to, used, circulated, quoted or relied on by any other person or entity [or any other purpose,
without our prior written consent in each instance. We disclaim any obligation to update the opinions
expressed above [or events occurring or coming to our attention after the date of this letter.

Very (ruly yours,

PARKER POE ADAMS & BERNSTEIN LLP
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[].2018

Siebert Cisneros Shank & Co,, L.1.C.
MNew York, NY

Loop Capital Markets
Atlanta, GA

st
City of Columbia, South Carolina

Stormwater System Revenue Bonds
Series 2018

l.adies and Gentlemen:

We have acted as co-counsel, with Parker Poe Adams & Bernstein LLP, to Sicbert Cisneros Shank &
Co., 1.L.C., on behalf of itself and as representative of Loop Capital Markets, as underwriters
(collectively “Underwriter”) in connection with the purchase of the above referenced bonds (“Bonds™)
pursuant to a Purchase Contract, dated [], 2018 (“Purchase Contract”), belween the Underwriter and the
City of Columbia, South Carolina (“City™). This opinion is delivered to you pursuant (0 Section T{e)(ix)
of the Purchase Contract. Each capitalized term not otherwise defined in 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, certilicd or otherwisc identified (o
our satisfaction, of such other documents, legal opinions, instruments or records, and have made such
investigation of law, as we have decmed appropriate as a basis for the conclusions hereinafter expressed
for the purpose of this opinion.

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, certilicates
and opinions referred Lo above, including the accuracy of all factual matters represented and legal
conclusions contained therein. We have assumed that all records, documents, certificates and opinions
that we have reviewed, and the signatures thereto, are genuine,

We are not passing on and do not assume any responsibility for the accuracy, completeness or fairness of
any of the statements confained in the Oftficial Statement, dated [], 2018 (*Official Statement™), and

make no representation that we have independently veritied the accuracy, completeness or fairmess of any
such statements. However, in our capacity as your counsel, we mel in conferences with your
representatives and representatives of the City, counsel to the City, McNair Law Firm, P.A, and Johnson,
Toal & Battiste, P.A., as co-bond counsel, during which conferences 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 refercnced above,
we advise you that, during the course of our representation of you as the Underwriter on this matter, no
information came Lo 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 of its date and as of the date of
this letter (except for any financial and statistical data and forecasts, numbers, estimates, assumptions and
expressions of opinion, and information concerning The Depository Trust Company and the book-entry
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system for the Bonds contained or incorporated by refercnce in the Official Statement and its
Appendices, which we expressly exclude from the scope of this sentence) contained or contains any
untrue statement of a material fact or omitted or omits to state any material [act 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 Seeurities Act of 1933, as amended, and no indenture with
respect Lo the Bonds is required to be qualified pursuant to the Trust Indenture Act of 1939, as amended.

Except as sel forth above, we express no opinion in connection with the issuance and sale of the Bonds.
The opinions expressed above are rendered solely for your benefit in connection with the issuance of the
Bonds. These opinions may neither be relied on by you for any other purpose nor be furnished to, used,
cireulated, 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 [or
cvents oceurring or coming to our atlention after the date of this letter.

Very truly yours,

STARKES LAW FIRM
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EXHIBIT ¥

Form of Special Environmental Counsel Opinion

[1,2018
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EXHIBIT G
FORM OF UNDERWRITER' S CERTIFICATE
[Per Bond Counsel: 1f Siebert does not mect the 10% test, then Sicbert would need to hold
the price and that would be the issue price certificate used. For purposes of the draft BPA, we have
included alternative certificates. The ultimate certificate uscd will be based on Bond Counscl’s
determination at the conclusion of pricing based on actual selling conditions.]

UNDERWRITER?S CERTIFICATE
8
CITY 0F COLUMRIA, SOUTH CAROLINA
STORMWATER SYSTEM REVENUE BONDS
SERIES 2018

ISSUE PRICE CERTIFICATE

The undersigned, on behalf of Siebert Cisneros Shank & Co., 1.1..C., on behalf of itself and as
representatives of Loop Capital Markets, as underwriters (collectively “Underwriter™), hereby certify as
set forth below with respect to the sale and issuance of the above-captioned obligations (“Bonds™).

1. Sale of the General Rule Maturities. As of the date of this cerlificate, for each Maturity of the
General Rule Maturities, the first price at which at least 10% of such Maturity was sold to the Public is
the respective price listed in Schedule A.

2. [Initial Offering Price of the Hold-the-Offering-Price Maturities.

(1) Underwriter offered the Hold-the-OfTering-Price Maturities Lo the Public for purchiase at the
respective initial offering prices listed in Schedule A (*Initial Offering Prices™) on or before the Sale
Date. A copy of the pricing wire or equivalent communication for the Bonds is attached Lo this certificate
as Schedule B,

(b) As set forth in the Bond Purchase Agreement, the Underwriter has agreed in writing that, (i) for
cach Maturity of the Hold-the-Offering-Price Maturities, it would neither offer nor sell any of the Bonds
of such Maturity to any person al a price that is higher than the Initial Offering Price for such Maturity
during the Holding Period for such Maturity (the “hald-the-offering-price rule™), and (ii) any sclling
aroup agreement shall contain the agreement of cach dealer who is a member of the selling group, and
any retail distribution agreement shall contain the agreement of each broker-dealer who is a party to the
retail distribution agreement, to comply with the hold-the-offering-price rule. Pursuant to such agreement
and based on representations by the members of the Underwriter, no Underwriter (as defined below) has
otfered or sold any Maturity of the Hold-the-Offering-Price Maturitics at a price that is higher than the
respeclive Initial Offering Price for that Maturity of the Bonds during the Holding Period.

3. Defined Terms.

(a} General Rule Maturilies means those Maturities of the Bonds listed in Schedule A hereto as the
“(ieneral Rule Maturities.”

(b) Hold-the-Offering-Price Maturities means those Maturitics of the Bonds listed in Schedule A
hereto as the *Hold-the-Offering-Price Maturities.”

(c) Holding Period means, with respectto a Hold-the-Offering-Price Maturity, the period starting on
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the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale Date
(|[DATE]), or (ii) the date on which the Underwriting Group has sold at least 10% of such Told-the-
Offering-Price Maturity to (he Public at prices that are no higher than the Initial Offering Price [or such
Hold-the-Offering-Price Maturity.

(d} City means City of Columbia, South Carolina.

(e) Maturity means Bonds with the same credit and payment terms. Bonds with different maturity
dates, or Bonds with the same maturity date but different stated interest rates, are treated as separate
maturities.

(1) Public means any person (including an individual, trust, estate, partnership, association,
company, or corporation) other than an Underwriter or a related parly to an Underwriter, The term
“related party” for purposes of this certificate generally means any lwo or more persons who have greater
than 50 percent common ownership, directly or indircetly.

(£) Sale Date means the first day on which there is a binding conlract in writing for the sale of a
Maturity of the Bonds. The Sale Date of the Bonds is [], 2018.

(h) Underwriter means (i) any person that agrees pursuant to a wrilten contract with the City (or
with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds
to the Public, and (ii) any person that agrees pursuant to a written contract directly or indirectly with a
person described in clause (i) of this paragraph to participate in the initial sale of the Bonds to the Public
(including a member of a selling group or a party to a retail distribution agreement participating in the
initial sale of the Bonds to the Public).

The representations set [orth in this certificate are limiled to factual matters only. Nothing in this
certificate represents Underwriter’s interpretation of any laws, including specifically Sections 103 and
148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder. The
undersigned understands that the foregoing information will be relied upon by the City with respect to
certain of the representations set forth in the [Tax Certificate] and with respect to compliance with the
federal income tax rules affecting the Bonds, and by McNair Law Firm, N.A ., as Bond Counsel. in
connection with rendering its opinion that the interest on the Bonds is excluded from gross income for
federal income tax purposes, the preparation of the Internal Revenue Service Form 8038-G, and other
federal income tax advice that it may give to the City from time to time relating to the Bonds,

SIERERT CISNEROS SHANK & Co., L.L.C,,

By:
Name: Suzanne Shank, Chairwoman & CEO

Dated: [] 2018
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES

(Attached)



SCHEDULL B
PRICING WIRE OR EQUIVALENT COMMUNICATION
{Attached)
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ISSUE PRICE CERTIFICATE

The undersigned, on behalf of Siebert Cisneros Shank & Co., 1..L.C., on behalf of itsell and as
representatives of Loop Capital Markets, as underwriters (collectively “Underwriter”), herchy certify as
sel forth helow with respeet to the sale and issuance of the above-captioned obligations (“Bonds®™).

1. Sale of the Bonds. As of the date of this certificate, for each Maturity of the Series Bonds, the
first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the respective
price listed in Schedule A.

2. Defined Terms.
(a) City means City of Columbia, South Carolina.

(b) Maturity means Bonds with the same credit and payment terms, Bonds with different maturity
dates, or Bonds with the same maturity date but different stated interest rates, are treated as separate
Maturities.

(c) Public means any person (including an individual, trust, estate, partnership, association,
company, or corporation) other than an Underwriter or a related party to an Underwriter, The term
“related party” for purposes of this cerlificate generally means any two or more persons whao have greater
than 50 percent common ownership, directly or indirectly.

(d) Underwriter means (i) any person that agrees pursuant to a written contract with the City (or
with the lead underwriter to form an underwriting syndicale) to participate in the initial sale of the Bonds
to the Public, and (ii) any person that agrees pursuant to a written contract dircetly or indirectly with a
person deseribed in clause (i) of this paragraph to participate in the initial sale of the Bonds to the Public
(including a member of a selling group or a party to a retail distribution agreement participating in the
initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited Lo factual matters only. Nothing in this
certificate represents the Underwriter’s interpretation of any laws, including specifically Sections 103
and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder.
The undersigned understands that the foregoing information will be relied upon by the City with respect
to certain of the representations set forth in the Federal Tax Certificate of the City dated of even date
herewith and with respeet to compliance with the federal income tax rules affeeting the Bonds, and by
McNair Taw Firm, N.A., as Bond Counsel, in connection with rendering its opinion that the interest on
the Bonds is excluded from gross income for federal income tax purposes, the preparation of the Internal
Revenue Service Form 8038-G, and other federal income tax advice that it may give to the City from
time to time relating to the Bonds.

SIEBERT CISNEROS SHANK & Co,, 1. L.C.,

By:
Name: Suzanne Shank, Chairwoman & CEO

Dated: [], 2018
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NEW ISSUE BATINGS:
Muody*s: [
BOOK-ENTRY-ONLY Stundard & Foor's: []

{sce " RATINGS™)

It aplaton of McNair Law Firm, #.4., Co-Rowd Cowisel, assaming continied compliance by the City with the provisions of ithe Taierial
Reveme Code of 1986, ax awended, ar described hevein, fnterest on the 2018 Ronds s excludable from gross ineame far federal incone tax purposes
sndder existing lews, regolarions, rulings and judicial decisions. Intevest on the 2013 Bands i not an item of ux prefevece In computing the alternativ
sminiman fax, The 2008 Ronds and the intevest thereon will wlso be exvagy fram all State, comnty, maicipal, seheal district and other
faves o assessments imposed within e Siore of Sourh Caraling, except extate, (ronsfer and ceptain franchise fres.

$50,000,000*
CITY OF COLUMBIA, SOUTII CAROLINA
grdife- Colaiin STORMWATER S5YSTEM REVENUE BONDS
SERIES 2018
Dated: Delivery Dule Dhie: Fehroary 1, as shown on inside cover

The City of Columbia, South Curoling (“City”), Slonnwater System Revenue Bands, Seriex 2018 (*2018 Bonds"), are issuable in flly-registored
form and when issued will be registered in the name of Cede & Co., a8 nominee of The Depesitory Trust Company, Now York, New York ("DTC™), to
which payments of principal, redemption premium, if any, and interest on the 2018 Ronds wall be mede. Individual purchases will be mude in book-
entry-omly farm, in denominalions of $5,000 or amy integral multple thereol, S0 long as Code & Ca., us parinership nominee of DT, 15 the registered
awner of the 2018 Bonds, references herein to holders or registered owners of the 2018 Bonds means Cede & Co., and shall not mean the beneficial
ewners of the 2008 Bands: [nterest un the 2018 Bonds shall be payable on ench Februury | and Awgiss | commencing August |, 2018, until neaturizy oo
prior redemption. Principal on the 2018 Bonds will be payable in e years and amounts shown on e inside cover hereol. All capitalized terms used an
this cover, and not otherwise defined, are defined hersin

The 2018 Bonds are being issusd under (he autherity of the Constitution end fuwws of the State, ineliding Title &, Chapter 17, Code of Laws af
South Caroling 1976, as amended, and the General Gond Ordinance Mo, 2018-13, enueted by the City Couneil, the governing body of the Ciry (“Ciny
Counedl™), oit May 15, 2018, as supplemented by Lhe First Supplemental Ordinance Ma. 2018-14, enacted by the City Council on May 15, 2018 (a5 so
supplemented, collectively, "Ordinance™),

The 2018 Ronds are heing issued [or the purposes of (i) funding certain improvements, exlensions and cnlargements e the slormwater system of
Lhe City (“System™);, and (i) paving the costs incurred i cennection with the issuance of the 2008 Londs.

mizet o completion or amendiment. Under ne cireumstinces 15 tis Prelmineny OfGosal Statement o affer usell

The 20018 Ronds, inchuding the interest thereon, are pavable solcly from the Net Revenues of the Systam and are secured by o pledge of and lien on
the Met Revenues thepeol [TIIERE WIT.1. BE N{) DERT SEHVICE RESERVE FUND ESTABLISIIED FOR OR FUNDED WITH TIIE
PROCEEDS (OOF THE 20018 BONDS. |

ITHE 201% BONDS WILL BE SUBJECT TO OPTIONAL AND MANDATORY REDEMPIION PRIOR TO MATURITY AS
NESCRIBED HEREIN. |

THE 20018 BONDS DO NOT CONSTITUTE INDEBTERNESS OF THE CITY WITHIN TUE MEANING OF ANY STATE
CONSTITUTIONAL PROVISION (OTIIER THAN ARTICLE X, SECTION 14, PARAGRAPH 10 OF THE SOUTH CAROLINA
CONSTITUTION AUTHORIZING OBLIGATIONS PAYABLE SOLELY FROM SPECIAL SOURCES NOT INVOLVING REVENUES
FROM ANY TAX OR LICENSE) OR STATUTORY LIMITATION, THE 2013 BONDS SITALT, NOT CONSTITUTE DERT OF THE CITY,
NOR A CHARGE, LIEN OR ENCUMBRANCE, LEGAL OR EQUITABLE, ON ANY PROPERTY OF THE CITY OH ON ANY INCOME,
HECEIFTS OR REVENUES THEREOF, OTHER THAN TIIE NET REVENUES OF THE SYSTEM PLEDGED THERET(. N0 RECOURSE
SHALL BE HAD FOR TIE PAYMENT OF THE 2018 BONDS OR TIHE INTEREST THEREON AGAINST TIF GENERAL FUND OF TITT,
CITY AND NEITHER THE CREDIT NOR THE TAXING POWER OF TIE CITY SHALL BE DELMED TO BE PLEDGED THERETO.
THE FULL FAITH, CREDIT AND TAXING POWERS OF THE CITY ARE NOT PLENGED TO THE PAYMENT OF THE PRINCIFAL ar
OR INTEREST ON THE 2018 BONDSE,

imary CEcial Sticment are su

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

LOOP CAPITAL MARKETS

and the inform
on ol an affer to buy, ner shall fhere beany sales of the 2018 Sonds wany juctsdienon inowhich anooffer solienanon or sale would be unlawtul pros 5o regismation or qualitication wnder the Jaws of tha

The 2018 Bonds are alfered whea, as and if issved ond delivered by the City, subject 1o the final approving opinions of MeNair Law Firm, P4,
Columbia, Seuth Caratina, ond Johnson, Toal & Battiste, P A, Columbia, Seuth Caroling, Co-Fond Counsel. Certuin legal matters will ba passed on for
the City by the City Attorncy, Teresa A Knox, Esyuire, and for the Underwrilers by their co-counsel, Parker Poe Adwms & Bemnstein LLP, Columbin,
South Caroling, and The Starkes Law Firm, P.A., Columbia, South Caroling, Stifel, Micaluus & Company, Tncorporated, Columbia, South Carahina, has
served as Finumeial Advisoer to the City in connection with the issuance of the 2018 Bonds. Lt is expected that the 2018 Bonds will be availahly for
delivery through the fecilities of ITC, an or ghout June [§, 2008,

“This cover page containg cortain informution for quick reference onby. 1is nod & surmary of the 15sue. [nvesions should read the entire (ol

inarv CiTicial Staicme
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Stutement (o obtain information essential to the making of an informed investment decision. The City detms the Preliminary Official Statement to be
final as of its dute for purposes of Scourities and Cxchange Commission Bule 1362-12 ("Rule™), except for infanmulion which may he amitled pursisant o
fhe Rule,

This OMicial Statemont is duted June [], 2018



2018 BONDS MATURITY SCHEDULE

5]] Serial Bonds

MATURITY INTEREST
FER, 1) AMOUNTIS) RATE %) YIELIN%)  PRICE(%) CUse!

1| [1% Term Dand, due Fehruary 1, 200; Yield: [J%; Price []%es; RIS (]

Briged to the eall date of February 1, 2021

| Capwright 2018, American Bankers Association, CLISIPE is a repstersd trademark of (e Aniericon Pankess Associition. CUSLP dit herein is provided by CUSIFY
Citohal Servipes (0025}, which 15 ssanaged on belall of the- American Bankers Assuciation by S&P Ciiebal Markst Intelligence. This isformation rs e imfendest To crcate
a tlalase and does med 2eve in oy way a5 & substitwe for the CGS dalabase. CUSIP pnbices have been assighed by i independent company not ffiliated wigly the
Corporatien of the Underwriter and are mehuted salely for fle convenience of the repistersd pwners of the applicalile 2018 Honds. Neither the City nor the Linderwmiers
are responsihle for the selection w usee of these CUSIF pumibieas, and no represenlation is made 35 Lo their comeclacss an e applicabie 2088 Bonds or as included
ferein. The CUSIP muuber for a specific maturity s subject 1o being changed afler il exeention il delivery of the 2008 Bands s @ result of wiwious subsequent
netions ineluding. but nol lnited to, a prepayment in owhabe or i port o 43 a resuil of the procurement of secondury markat porifolio insuance of nilier simalar
caliancemenl by investors thal is applicable o all or & portion of cerain manurities of the 2014 Hends, It i mticipated thnt o CUSTP identificition numbes (“CUSTPT}
will e printed on eich 2018 Bond, bl neither the Failure to prin tlis nunber on amy 201% Bond nar any ersor with respect ta thot CUSIT constitutes sase for faibyre ar
redinsal by the purchoser of Ut 2008 ead 1o aceept delivery of and py R that 2018 1ol according 1o he terms of the prirchaser’s progosal. All exprenses reparding
printing CUSIPs on the 2018 Bonds shall be paid for by ihe City, provided, lowever, thot the CERIP Serviee Hulcaw chargs [ the aszipmnent of CUSIPs shall be the
respangibiliny of aud shall be poid for by the Underwiters. Further, e City s ot respansible for vlgaining the CUSIPL
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This Official Statement does not constitute an offering of any sceurity other than the original
olfering of the 2018 Bonds identificd 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 Statement and, il given or made, such other information or representations must not be relied on
as having been authorized by the City, This Official Statement does not constitute an offer to sell orthe
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 to make such ofTer, solicitation or sale, THE INFORMATION AND
EXPRESSIONS OF OPINION IN THIS OFFICIAL STATEMENT ARE SURJECT TO CHANGE, AND
NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY SALE MADT UNDER
SUCH DOCUMENT SHALL CREATE ANY IMPLICATION THAT TIIERE HAS BEEN NO
CHANGE TN TIHE AFFAIRS OF THE CITY OR THE SYSTEM.

Information in this Official Statement has been obtained by Siebert Cisneros Shank & Co,
L.L.C. (“Siebert™), on behalf of themselves and as representative of Loop Capital Markets {(“Loop™), as
underwriters (“Underwriters”), from the City and other sources believed to be reliable. The Underwriters
have provided the following sentence for inclusion in this Official Statement, The Underwrilers have
reviewed the information in this Official Statement in accordance with, and as part of their responsibility
to investors under the federal securities laws applied to the [acts and circumslances of this transaction,
but the Underwriters do not guarantee the accuracy or completeness of such information.

[1, as 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 representation 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 exempt status of the interest on the 2018 Ronds,

Reference herein to laws, rules, regulations, agreements, reports and other documents, do not purporl to 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 Lo slatements made therein.
Where full lexts have not been included as appendices to the Official Statement, they will be furnished on request.

Certain statements included or incorporated by reference in this Official Statement constitute “forward-looking
statements,” within the meaning of the 1933 Act or the Sccurities Oxchange Act of 1934, as amended. Such
statements are penerally identifiable by the terminology used such as “may”, “will,” “could,” “should,” “expect,”
“forecast,” “plan,” “project,” “expect,” “anticipate,” “inlend,” “believe,” “estimate,” “budget,” “potential,”
“continue,” or the negative of these terms or other similar words, THE ACHIEVEMENT OF CERTAIN RESULTS
OR OTHER EXPECTATIONS CONTAINED TN FORWARD-LOOKING STATEMENTS TNVOLVE ENOWN
AND UNENOWN RISKS, UNCERTAINTIES, AND OTHER FACTORS THAT MAY CAUSE ACTUAL
RESULTS, PERFORMANCE, OR ACHIEVEMENTS DESCRIBED TO RE MATERIALLY DIFFERENT FROM
ANY FUTURE RESULTS, PERFORMANCE, OR ACIIEVEMENTS LXPRESSED OR IMPLIED BY THL
FORWARD-LOOKING STATEMENTS, TIIE CITY DOES NOT PLAN TO ISSUE ANY UPDATES OR
REVISIONS TO THESE FORWARD-LOOKING STATEMENTS IF OR WHEN CIIANGES TO
EXPECTATIONS, OR EVENTS., CONDITIONS, OR CIRCUMSTANCES, ON WIIICH THE FORWART-
LOOKING STATEMENTS ARE BASED, OCCUR OR TAITL TO OCCUR,

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER ALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2018 BONDS AT OR
ABOVE THAT WHICH MIGHT OTHERWISE PRLEVAIL IN THE 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
ACT™), AND THE ORDINANCE I1AS NOT BEEN REGISTERED UNDER THE TRUST INDENTURE ACT OF 1939, A8
AMENDED, THE REGISTRATION OR QUALIFICATION OF THE 2018 BONDS 1N ACCORDANCE WITH APPLICABLE
PROVISIONS OF SECURITIES LAWS OF THE STATES IN WHICH THE 2018 BONDS HAYE BEEN REGISTERED OR
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QUALIFIED, AND THE EXEMFTION FROM REGISTRATION OR QUALIFICATION IN OTHER STATES, SHALL NOT BE
REGARDED AS A RECOMMENDATION THEREOF, NEITHER THE SECURITIES AND EXCIIANGE COMMISSION
(*SEC™) NOR ANY OTHER FEDERAL, STATE OR OTHER GOVERNMENTAL ENTITY OR AGENCY WILL HAVE PASSED
ON THE ACCURACY OR ADEQUACY OF THE OFFICIAL STATEMENT OR APPROVED THE 2018 BONDS FOR SALE. ANY

REPRESFNTATION TO THE CONTRARY 15 A CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

£50,000,000%
CITY OF COLUMBIA, SOUTH CAROLINA
STORMWATER SYSTEM REVENUE BONDS
SERIES 2018

INTRODUCTION
This Official Statement of the City of Columbia, South Carolina (“City™), which meludes the cover page
hereof and the appendices hereto, provides information relating to the City, ils Stormwaler System Revenue Bonds,
Series 2018 (“2018 Bonds™). The information furnished herein includes a brief deseription of the 2018 Bonds, and
the security therefor, the City, and its indebtedness, tax information, economic data, financial information and othor
matters. Also included are certain information and data pertaining to Richland County, South Caroling (“County™),
Lexington County, South Carolina (“Lexington County™), and the State ol South Carolina {*State™).

The 2018 Bonds and uny Additional Bonds (as such terms are hereinafier deflined) are referred to herein as
the “Bonds.” Included in this Official Statement is a brief description of the Stormwater System of the City
(*System”) and the ordinances pursuant to which the 2018 Bonds are authorized and issued by the City. The
summarics and references to all documents, statutes, reports and other instruments referred Lo herein do not purport
to be complele, comprehensive or definitive, and each such reference or summary is qualified in its entircty by
reference to each such document, statute, report or other instrument. Capitalized terms used herein without specific
definition are used as defined in “APPENDIX C — Summary of Certain Provisions of the Ordinance.”

Authorization

The 2018 Bonds are being issued under the Constitution and laws of the State of South Carolina (¥State™),
including Title 6, Chapter 21, Code of Laws of South Carolina 1376, as amended, and the General Bond Ordinance
No. 2018-45, enacted by the Cily Council, the governing body of the City (“City Council”), on May 15, 2018
{*General Ordinance™), as so amended and supplemented, including as amended and supplemented particularly by
the First Supplemental Ordinance No, 2018-46, enacted by the City Council on May 15, 2018 {“Jupplemental
Ordinance,” and together with the General Ordinance, as so amended and supplemented, collectively, “Ordinance”).

Purpose

The 2018 Bonds are being issued for the purposes of (i) funding certain improvements, exlensions and
cnlargements to the System; and (i) paying the costs incurred in connection with the issuance of the 2018 Bonds.
See “SOURCES AND USES OF FUNDS” and “PLAN OF FINANCE.™

THE, 2018 BONDS

General

The 201% Bonds will be dated their date of delivery, will mature on February 1 in the years and in the
ptincipal amounts set forth on the inside cover page hereto, and will bear intcrest at the rates per annum (calculated
on the basis of a 360-day year comprised of twelve 30-day months) sct forth on the inside cover page hereto, payable
on ] 1, 201[], and semiannually thereafter on August | and February | of cach year. The 2018 Bonds are 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 book-cntry-only form and are registered in the name of Cede & Co,, as the nominee of The Deposilory
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-entry-only form, principal of
the 2018 Bonds, whether due on maturity or redemption, will be payable on the respective maturily dates or
redemption dates on presentation and surrender thereal al the corporate trust office of [], as registrar and paying
agent (“Registrar/Paying Agent”), and interest on the 2018% Bonds will be payable by check or draft of the
Registrar/Paying Agent mailed to the person in whose name sach 2018 Bond is registered as ol the close ol business
on the fifleenth day of each month immediately preceding such payment. Interest payments to a person who is a
holder of $1,000,000 or more in aggregate principal amount of the 2018 Bonds not held in book-entry-only form
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may he made by wire transfer fo an account within the contincntal United Slates on timely receipt of a written reguest
of such holder.

[The 2018 Bonds are subject to optional and mandatory redemption prior to their maturity.]

Optional Redemption

The 2018 Bonds maturing on or after February |, 20[], are subject to redemplion priov lo maturity on or
after February 1, 20[], at the option of the City, as a whale or in parl 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 accrued interest to the date fixed for redemplion.

Mandatory Redemption

‘The 2018 Bonds maturing on February 1, 20[], and 20[] (*2018 Term Bonds™), shall be subject Lo
mandatory sinking fund redemption commeneing February 1, 207], and 20[], respectively, and will be redeemed (to
the extent not previously redesmed) at 100% of the principal amount of the principal amount thereof 1o be redeemed,
plus interest acerued to the redemption date, on February 1 of each of the following years in the respective principal
amounts for each year specified below:

[To Be Updaled]

At its option, Lo be exercised on or before the sixtieth (60th) day prior to any mandatory redemption dale,
the City may (i) deliver to the Registrar for cancellation 2018 Term Bonds which are subject to mandatory
redemption in any aggregate principal amount desired or (i) receive a credit in respect of its mandatory redemption
obligation for any such 2018 Term Ronds which, prior to such date, have been purchased or redesmed (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 abligation, Each 2018 Term Bond so delivered
or previously purchased or redeemed shall be credited by the Registrar, at one hundred percent (100%6) of the
principal amount thereof, to the obligation of the City on those respective mandatory redemption obligations in such
order as the City may direct the Registrar in writing, and the principal amount of the 2018 Term Bonds Lo be
redeemed hy operation of the mandatory redemption requirement shall be accordingly reduced,

General Redemption Provisions; Notice

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 o be redeemed, specifying the redemption date and the redemption
price payable on such redemption, shall be mailed by first-class mail, postage prepaid, to the registered owner
thereof as shown on the Books of Registry not less than 30 days and not more than 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 redemption with respect to the 2018 Bonds will be given to Cede & Co., and will be
distributed hy 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 redemption, the 2018 Bonds of
such scries and maturity to be redeemed shall be selected by lot within such maturity, subject to the rules of
procedure of DTC while the 2018 Bonds are held in bouk-entry-only form.

If a 2018 Bond is subject by its terms to redemption prior Lo its stated maturity and has been duly called for
redemption and notice of the redemption thereof has been duly siven 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 redemption
date on such 2018 Bond are held for the purpose of such payment by the Registrar/Paying Agent, then such 2018
Bond so 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 lo accrue. The City is entitled to
provide for, and give notice of, the redemption of a 2018 Bond based on certain conditions being met at or prior Lo
redemption, including, but not limited to, the availability of amovnts [or such purposes.
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Book-Entry System

THE DESCRIPTION WHICH FOLLOWS OF TIIE PROCEDURES AND RECORDKLEEPING 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 THE 2018 BONDS, CONFIRMATION AND
TRANSFER OF BENEFICIAL OWNERSHIP INTERESTS IN THE 2018 BONDS, AND OTHER RELATED
TRANSACTIONS BY AND BETWEEN DTC, THE DIRECT AND INDIRECT PARTICIPANTS AND
BENEFICIAL OWNERS OF THE 2018 BONDS IS BASED SOLELY ON INFORMATION FURNISHED BY
DTC TO TIE CITY FOR INCLUSION IN THIS OFFICIAL STATEMENT, ACCORDINGLY, THE CITY
NEITHER MAKES NOR CAN MAKE ANY REPRESENTATIONS CONCERNING THESE MATTERS,

Benelicial ownership interests in the 2018 Bonds will be available only in book-entry form. Each benclicial
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. (“Mominee”), as nominee for The Depository Trust
Company, New York, MNew York (“DTC”) or its nominee is the registered owner of the 2018 Bonds, references in
this Official Statement Lo the owners of the 2018 Bonds shall mean DTC or its nominee and shall nol mean the
Beneficial Owners, Unless and until the book-entry-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 integral multiple thereof.

DTC will initially act as securitics depository for the 2018 Bonds. The 2018 Bonds will be issucd as fully-
registered sccurities repistered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may
be requested by an authorized representative of DTC, One lully-registered bond will be issued for each maturity of
the 2018 Bonds, as set forth on the front cover page hereof, and will be deposited with DTC. So long as Cede & Cuo,
is the registered owner of the 2018 Bonds, as nominee {or DI'C, references herein to the Bondhelders or registered
awners of the 2018 Bonds, as applicable (other than under the caption “TAX EXEMPTION AND OTIIER TAX
MA'TTERS" herein), means Cede & Co., as aforesaid, and does not mean the Beneficial Owners ol such 2018
Bonds,

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the Now
York Banking l.aw, a “banking organization” within the meaning of the New York Banking Law, a member of the
Federal 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 Securilics Exchange Act of 1934,
as amended. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-11.8. equity issucs,
corporate and municipal debt issues, 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 other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Parlicipants’ accounts. This eliminates the need for physical movement of
the 2018 Bonds. Direct Participants include both U5, and non-U.S. securities brokers and dealers, banks, trust
companics, clearing corporations, and certain other organizations. DTC s & wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the uscrs of its repulated subsidiaries, Access to the DTC system is also available to others such as both
1., and non-U.S. securitics brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial rclationship with a Direct Participant, either directly or indirectly (“lndirect
Participants™). The DTC rules applicable to its Participants are on fle with the Securities and Fxchanpe
Commission, More information about DTC can be found at www.dtee.com.

Purchases of the 2018 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the 2018 Bonds on DIC's records. The ownership interest of each Beneficial Owner is in
i to be recorded on the Direct and Indirect Participants® records. Beneficial Owners will not receive writlen
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements ol their holdings, from the Direct or
Indireet Participant through which the Beneficial Owner catered into the transaction. Transfers of ownership interests
with respect to the 2008 Bonds are to be accomplished by entries made on the books ol Direct and Indirect
Participants acting on behalf of Beneficial Owners, Beneficial Owners will not receive bonds representing their
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ownership interests in the 2018 Bonds, except in the event that usc of the book-entry system [or the 2018 Bonds is
dizgontinued,

T'o 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 reguested by an authorized
representative of DTC. The deposit of the 2018 Bonds with D'TC 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
Beneficial Owners of the 2018 Bonds; DTC’s records refleet only the identity of the Direct Participants to whose
aceounts 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 D1'C to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Benelicial Owners will be governed by
arrangements among them, subject to any stalutory or regulalory requirements as may be in effect from time to time.
Beneficial Owners of the 2018 Bonds may wish to take certain steps to augment the transmission to them ol notices
of significant events with respect to the 2018 Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the Ordinance. For example, Bencficial Owmers of the 2018 Bonds may wish to ascertain that the
nominee holding the 2018 Bonds for their benefit has agreed to obtam and transmit notices to Benelicial Owners. In
the alternative, Beneficial 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. 11 less than all of the 2018 Bonds within an issue are being
redeemed, DT s practice is to determine by lol the amount of Lhe interest of cach Direct Participant in such issue to
be redeemed.

Neither DTC nor Cede & Co. (not any other DTC nominee) will consent or vote with respect to the 2018
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedurss. Under its 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 to these Direct Participants 1o whose aceounts the 2018 Bonds are
credited on the record date (identified in a listing attached to 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 withholding of requested
consents or other directions. In addition, because the identity of the Beneficial Owners is unknown Lo the Issuer, Lo
DTC or to the Registrar/Paying Agent, it may be difficult to transmit information of potential interest to Beneficial
Owners in an effective and timely manner. Beneficial Owners should make appropriate arrangements with their
broker or dealer regarding distribution of information regarding the 2018 Bonds that may be transmitled by or
through DTC.

Principal, redemption premium, il any, and inlerest 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
Direct Participants® accounts on DTC's receipt of funds 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 instructions and customary practices, as
is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will
be the responsibility of such Participant and not of DTC, Registrar/Paying Agent, or the City, subject to any statutory
or regulatory requirements as may be in effect (rom time Lo 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 paymenls to the Beneficial Owners shall be the responsibility
of Direct and Indirect Parlicipants.
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DTC may discontinue providing its scrvices as depository with respect to the 2018 Bonds at any time by
giving reasonable notice to the City or Registran/Paying Agent. Under such circumstances, in the cvent that a
successor depository is not obtained, 2018 Bond certificates are required o be printed and delivered,

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

TIE INFORMATION HEREIN CONCERNING DTC AnD DTC'S BOOK-ENTRY SYSTEM IIAS BEEN ORTAINED
FROM SOURCES THAT THE CITY AND THE UNDERWRITERS BELIEVE TO BE RELIABLE, BUT NEITHER TIIE CITY
NOR THE UNDERWRITERS TAKF RESPONSIBILITY FOR THE ACCURACY THEREOF, THE BENEFICIAL OWNERS
SMIOULD CONFIRM THE FOREGOING INFORMATION WITH DTC OR THE DIRECT OR INDIRECT PARTICIPANTS,

Each persan for whom a Participant acquires an interest in the 2018 Bonds, as nominee, may desire to make
arrangements with such Participant to receive a credit balance in the records of such Parlicipant, and may desire Lo
make arrangements with such Participant to have all notices of redemption or other communications Lo 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 Beneficial Owners,
such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on hehall of such
Beneficial Owners for such purposes. When notices are given, they shall be sent by the Registrar/Paying Agent to
DIC only.

For every transfer and cxchange of 2018 Bonds, the Beneficial Owner may be charged a sum sulficient to
cover any lax, fee or other governmental charge that may be imposed in relation thereto.

NONE OF THE CITY, THE UNDERWRITERS OR THE REGISTRAR/PAYING AGENT WILL IIAVE
ANY RESPONSIBILITY OR OBLIGATION TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS,
OR TO ANY BENEFICIAL OWNER WITH RESPECT TO (I) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC, ANY DIRECT PARTICIPANT, OR ANY INDIRECT PARTICIPANT; (II) ANY
NOTICE THAT I8 PERMITTED OR REQUIRED TO BE GIVEN TO THL OWNERS OF THL 2018 BONDS
UNDER TIIE ORDINANCE; (I} THE SELECTION BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL
REDEMPTION OF THE 2018 BONDS; (IV) TIHE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE PRINCIPAI. OR REDEMPTION
PREMIUM, IF' ANY, OR TNTEREST DUE WITH RESPECT TO TIE 2018 BONDS; (V) ANY CONSENT
GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF THL 2018 BONDS; OR (VI) ANY
OTHER MATTER.

The Supplemental Ordinance provides that if (a) DTC determines not to continue to act as securilies
depository for the 2018 Bonds and gives reasonable notice to the Registrar/Paying Agent or the Cily er (b) the City
has advised DTC of the City’s determination that DTC is incapable of discharging its duties, then the City will
attempt (o retain another qualified securitics depository lo rteplace DTC. On receipt by the City or the
Registrar/Paying Agent of the 2018 Bonds, together with an assignment duly exccuted by DTC, the City will execute
and deliver Lo the shecessor depository, the 2018 Bonds of the same principal amount, interest rate, and maturity. Ir
the City is unable to retain a qualified successor to DTC, or the City has determined that it is in its besl interest not to
continue the book-entry-only system of transfer or that intercsts of the Beneficial Owners of the 2018 Bonds might
be adversely affected il the book-entry-only system of transfer is continued (the City has undertaken no obligation to
make any investigation 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 2018 Bonds by mailing an appropriate
notice to DTC, on receipt by the City of the 2018 Bonds together with an assignment duly executed by DTC, the City
will exccute, authenticate and deliver to the Direct Participants the 2018 Bonds in lully-registered form, in
authorized denominations; provided, however, that the discontinuation of the book-entry-only system of registration
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and transfer or the replacement of DTC or any successor depository is subject to the applicable rules of DTC or such
successor depository on lile or otherwise approved by the SEC.

Registration, Transfers and Exchanges
2001 & Boneds Held in Book-Entry-Only Form

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

2018 Bonds Not Held in Book-Entry-Only Farin

Cach 2018 Bond not held in book-entry-only form shall be translerable 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 Apent, by the registered owner thereol in person or by his duly authorized atlorney on surrender
thereof together with a written instrument of transfer satisfactory to the RegistrarPaying Agent duly executed by the
registered owner or his duly authorized attorney, On the transfer of any such 2018 Bond, the Registrar/Paying Agent
shall cause to be issued in the name of the transferee a new fully-registered 2018 Bond, of the same aggregate
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 Lo be paid with respect thereto, Any 20148 Bond
surrendered in exchange lor a new registered 2018 Bond, respectively, shall be cancelled by the RegistrarTaying
Agent.

The City and the Registrar/Paying Agent may deem and treat the pgrson in whose name any 2018 Dond not
held in book-entry-only form shall be registered as the absolute owner of such 2018 Bond lor all purposes including
the payment ol 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 i book-entry-only form becomes mutilated in whole or in part, or is
lost, stolen or destroyed, or becomes so defaced as to impair the value thereof to the holder thereol, the City shall
execute and the Registrar/Paying Agent shall authenticate and deliver a new 2018 Bond, respectively, of the same
interest rale 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 Registrar/Paying Agent, and in fhe case of any lost, stolen or destroyed 2018 Bond there shall be
furnished to the City and the Registrar/Paying Agent evidence of such loss, theft or destruction satisfactory to the
City and the Registrar/Paying Agent together with such indemnity as they shall require. In the cvent 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 expenscs in connection therewith.

SECURITY FOR THE 2018 BONDS
Pledged Rovenues
The 2018 Bonds are payable solely from and are secured cqually and ratably with ull bonds hereafter issued
on & parity therewith (with respect to the pledge of and lien on the Net Revenues) under the Ordinunce (**Additional
Bonds™) by a pledge of and lien on Net Revenues (defined herein) of the System.

The term *Nel Revenues” means the Revenues of the System after deducting Expenses of Operaling and
Maintaining the System (defined herein). The term “Revenues” means all receipts, income, revenucs, fees and other
charges to be levied and collected in conmection with, and all other income and receipts of whatever kind or
character derived by the City from the establishment and operation of the System, including, but not limited to,
stormwater utility fees and charges, interest carnings and other carnings or investments, as such carnings or
investments arc computed in accordance with generally accepted accounting practices, but excluding the proceeds of
any grants or debt, contributions in aid of construction, gains or losses on extinguishment of debt, and the receipts,
incame, revenues, fees and other charges derived from the operation of Special Facilities (as defined in Appendix C).



The term “Lxpenses of Operating and Maintaining the System” means the current sxpenscs, paid or accrued, ol
operation, administration, maintenance and current repair of the System, as caleulated in accordance with generally
accepted accounting practices, and shall include, without limiting the generality of the forcgoing, administrative
charges, salarics, wages, employee benefits, costs of materials and supplies, costs of routine repairs, renewals,
replacements and alterations occurring in the usual course of business, properly allocable share ol City
administrative and overhead expenses, costs of billings and collections, costs of any audit of the System, the
premiums for all insurance required with respect to the System, taxes, if any, and amounts payable by way of
arbitrage rebate, but does not include (i) the payment of interest on Bonds or other System-related indebtedness, (ii)
capilal outlay or any renewals or replacements of capital assets of the System, (iif) any allowance for depreciation,
(iv) any amounts deemed to be payments in licu of taxes or other equity transfers, (v) any pension-related and other
post-cmployment benefit-relaled expenses (other than such amounts actually paid) of the System, (i) any payment
or amortization of financing expenses, underwriting discounts, call premiums, losses on the extinguishment of debt
due to refinancing of the same, and other related and non-recwrring expenses resulting from the issuance or
refinancing of long term indebtedness, or (vii) any losses on the sale or other disposition of invesiments or fixed or
capital assets. For more information, see “APPENDIX C - SUMMARY OF ORDINANCE,” herein.

Limited Obligations

THE 201% BONDS DO NOT CONSTITUTE INDERTEDNESS OF THE CITY WITHIN THE MEANING OF
ANY STATE CONSTITUTIONAL PROVISION (OTHER THAN ARTICLE X, SECUION 14, PARAGRAPIT 10
OF THE SOUTH CAROLINA CONSTITUTION AUTHORIZING OBLIGATIONS PAYABLE SOLELY FROM
SPECIAL SOURCES NOT INVOLVING REVENUES FROM ANY TAX OR LICENSE) OR STATUTORY
LIMITATION. THE 2018 BONDS SHALL NOT CONSTITU'TE DEBT OF THE CITY, NOR A CIIARGE, LIEN
OR ENCUMBRANCE, LEGAL OR EQUITABLE, ON ANY PROPERTY OF THE CITY OR ON ANY INCOME,
RECEIPTS OR REVENUES THEREOF, OTIIER THAN THE NET REVENUES OF THE SYSTEM PLEDGED
THERETO., NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE 2018 BONDS OR THE
INTEREST THEREON AGAINST THE GENERAL FUND OF THE CITY AND NEITHER THE CREDIT NOR
THE TAXING POWER OF THE CITY SHALL BE DEEMED TO BE PLEDGED THERETO, THE FULL
FAITH, CREDIT AND TAXING POWERS OF THE CITY ARE NOT PLEDGED TO THE PAYMENT OF TIE
PRINCIFAL OF OR INTEREST ON THE 2018 BONDS,

Rate Covenant

The Cily has covenanted in the Ordinance to operate the System in an efficient and geonomical manner and
establish, levy, maintain, revise and collect such fees, rates and other charges for the use of the services and facilities
furnished by the System as may be necessary or proper, which fees, rales and other charges, together with other
Revenues and other available moneys, will at all times be sufficient after making due and reasonable allowance for
contingencics and for a margin of error in estimates, to provide in each July 1 through Junc 30 fiscal year of the City,
an amount equal to;

(a) 120 percent of the amounts required to be deposited into cach Bond and Intercst Redemption Fund for the then
current fiscal year;

{b) 100 percent of the amounts required to be deposited into each Debt Service Reserve Fund [or the then curment
fiscal year;

{g) 100 percent of the amounls required to be deposited into the Operation and Mainienance Fund for the then
current fscal year;

{d) 100 percent of the amounts required to be deposited into the Depreciation Fund [or the then cwrent liseal year,
(¢) 100 percent of the amounts required to be deposited into the Contingent Fund for the then current fiscal year,

(f) 100 percent of the amounts required to provide for payment of any Junior Bonds fior the then cument lscal
year; and

(z) the amounts necessary to comply in all respects with the terms of the Ordinance or any other contract or
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agreement with the Helder of & Bond,

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

{a) Revenue Fund to be held by the City;

(b) Bond and Interest Redemption Fund for cach Series of Bonds to be held by the Custodian, except as provided in
any supplemental ordinance;

(¢) an Interest Account, a Principal Account and a Bond Redemption Account;

(d) Debt Service Reserve Fund for each Series of Bonds, if any, to be held by the Custodian;

{2} Operation and Maintenance Fund to be held by the City;

(f) Depreciation Fund to be held by the City;

{2) Contingent Fund to be held by the Cily; and

(h) Construction Fund, if applicable, for each Series of Bands to be held by a Bank designated by the City,

So long as any Bonds are Outslanding, the Revenues of the System shall be applied at the times, in the amounts
and for the purposes as provided or permitted by the Ordinance, and in the following order of privrity:

First, there shall be transferred into the respective Bond and Interest Redemption Funds, the amounts required
by the Ordinance;

Second, there shall be transferred into the respective Debt Service Reserve Funds, if established, the amounts
(including any payments required under the terms of any surcty bond, insurance policy or letler of credit
applicable thereto) required by the Ordinance or any supplemental ordinance for any Bond issued
thereunder;

Third, provision shall be made for the payment of Expenses of Operating and Maintaining the System;

Fourth, provisions shall be made for payment of interest on amounts advanced by the provider of any surely
bond, line of credit, insurance policy or letter of credit as contemplated in the Ordinance;

Fifth, provision shall be made for the payment of any Junior Bonds;
Sixth, there shall be transferred into the Depreciation Fund the amounts required by the Ordinance; and
Seventh, there shall be transferred into the Contingent Fund the amounts required by the Ordinance.

If, afler applying Revenues of the System as set forth above, there are Revenues reinaining, such Revenues
shall be disposed of as the City shall determine from time to time to be for the best interest of the City; provided, a
transfer of any surplus Revenyes to the City's gencral fund or similar fund shall only be made at the end of each
Fiscal Year and the amount of such transfer shall not cause the Revenues of the System to be less than the respective
amounts required to comply with the Rate Covenant.

Debt Service Reserve Funds

The Ordinance provides that the City, pursuant lo an ordinance authorizing the issuance of a series of
Ronds, may provide for the cstablishment of a debt service reserve fund (each, a “Diebt Service Reserve Fund™) to be
used solely for the purpose of preventing a default in the payment of principal of or interest or premium, il any, on
the Bonds of 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 to a supplemental ordinance
authorizing a series of Ronds (“Reserve Fund Requirement™), there shall be deposited in such Debt Service Reserve
Fund that amount which, together with equal, successive, monthly deposits in the same amount, will restore the value
of the cash and securities in such Debt Service Reserve Fund to the applicable Reserve Fund Requirement during the
succeeding 12 months. See “APPENDIX C — Summary of Certain Provisions of the Ordinance™ under the heading
“SUUMMARY OF ORDINANCE — Funds Created Under General Bond Ordinance — Debr Service Reserve Funds,”

|THERE WILL BE NO DEBT SERVICE RESERVE FUND ESTABLISHED FOR OR FUNDED WITH THE FROCEEDS
OF TIIE 2018 Boxnns,|

Additional and Relunding Bonds

The City may issue Additional Bonds on a parity (with respect to the pledge of and licn on Net Revenues)
with the 2018 Bonds subject to certain conditions set forth in the Ordinance, including, in the case ol Additional
Bonds issued other than for the purpose of refunding outstanding Bonds, the requirement that there shall be delivered
(i) a certificate or a report, which is not required Lo be based on the audited financial stalements of the City, [rom the
City Manager, any Assistant Cily Manager serving as the chief financial officer of the City, an Accountant or a
Consulting Engincer stating that the amount of the Net Revenues ol the System for a consecutive | 2-month period
ending during the last 18 months is not less than 120% of the Maximum Debt Service on Bonds then Outstanding
and the Bonds then proposed to be issued, or (ii) a certificate or report from an Accountant or Consulting Engineer,
or a certificate or report from the City Manager or any Assistant City Manager serving as the chief financial officer
of the City which is based upon a cerlificate or report from an Accountant or Consulting Engineer, stating that the
amount of the Net Revenues of the System, as shall have been forecasted, is not less than 120% of the actual Debt
Service on all Bonds then Outstanding and the Bonds then proposed to be issucd for each of the three fiscal years
following the later of the date of the delivery ol the Bonds of such Serics, or the period (if any) for which intercst is
funded from the proceeds of such Bonds; provided the amount of Net Revenues for the periods relerred to above
may be adjusted by adding the following:

(1) in case the rates and charges for the services furnished by the System shall have been revised and such
revised rates and charges shall have gone into cffeet or will be effective on a future date or dates as
evidenced by an ordinance enacted by the Council prior to the delivery of the Bonds proposed to be issued,
the additional amount of Net Revenues which would have been rcalized during the periods referred to
above if such rates and charges had been in effect during the periods referred to above; and

(2) in case an existing stormwater and drainage system or any other public utility system is to be acquired
and combined or made a part of the System from the proceeds of the Bonds proposed to be issued, the
additional amount of Net Revenues which would have been realized during the periods referred to above il
such existing system or systems to be acquired had been a part of the System during the periods referred to
ahove (which computation of the additional amount of Net Revenues shall be based upon the method of
computing Net Revenues under the Ordinance).

Without complying with the foregoing debt service coverage provisions, Additional Bonds may be issgued
for the purpose of refunding (including by purchase) bonds provided that the Debt Service on all Bonds to he
outstanding after the issuance of the proposed series of refunding bonds shall not be greater than would have been
the Debt Service on all Ronds not then refunded and the Bonds to be refunded. See “APPENDIX C — Summary of
Certain Provisions of the Ordinance” under the heading “SUMMARY OF ORDINANCE — Additional Bonds —
Parity Obligations.” The term “Debt Service” means, with respect to each series of Bonds and any particular liscal
year, the aggregate of the amounts to be paid or set aside (or estimated to be required to be paid or sct aside) in the
applicable Bond and Interest Redemption Fund in such fiseal year for the payment of the principal of, redemption
premium, if any, and interest (to the extent not payable from the proceeds of Bonds or investment carnings thereon)
on such Series of Bonds; provided that the interest on Variable Rate Indebtedness then Outstanding shall be
calculated at the actual average rate of interest on the Variable Rate Indebtedness during the 12 months Immediately
preceding the date of caleulation (or such lesser period during which the Variable Rate Indebtedness has been
Owtstanding); provided funther, that for purposes of satisfying the requirements, described above, of issuing



Additional Bonds, (1) interest on Variable Rate Indebtedness then proposed to be issued shall be calculated at the
initial interest rate on such Variable Rate Indebtedness and (2) interest on Variable Rate Indebtedness then
Outstanding shall be caleulsted at the current interest rate on such Variable Rate Indebtedness, in cach case of which
such interest rate may be based on an index rate determined no more than two weeks prior to such calculation,

Junior Bonds and Speeial Facilities Bonds

The City may issue bonds sceured by a pledge of Net Revenues junior and subordinate in all respects to the
pledpe securing the 2018 Bonds or any other obligation or form of indebtedness, including lease purchase
ubligations secured by a pledge of Net 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 determine. The
pledge of Net Revenues shall at 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 lo secure funds to defray the cost of improving,
extending, enlarging or repairing the System, including the acquisition of a system to be combined with or
consolidated into the System, or ta 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
ORDINANCLE — Additional Bonds — Junior Bonds.”

The City may also enler contracts, leases or other agreements pursuant to which it will agres to construct,
operate and pay the costs of Special Facilitics which may or may not be discrete and separate units ol the System,
These Special Facilities may be financed through the issuance of Special Facilities Bonds, subject to cerlain
conditions with respect to the ability of the Special Facilities to generate sufficient revenues to pay for such Special
Facilitics Bonds. See “APPENDIX € — Summary of Certain Provisions of the Ordinance” under the heading
“SUMMARY OF ORDINANCE — Addilional 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:

Estimated Sources of Funds

Principal Amount of 2018 Bonds &

[Plus][Less] [Met] Aggregate Original Issue [Premium][Discount] -

TOTAL SOURCES OF FUNDS b

Estimated Uses of Funds

2018 Projects 5
Cost ol Issuance'"’ .

TOTAIL USES OF TUNDS b

(Uneludes Underwriters’ Discount and certain legal, accounting and other financing expenses incurred by the City,
and rounding amount of (1)

PLAN OF FINANCFE.

The proceeds of the 2018 Bonds will be deposited into the Construction Fund of 2018 established pursuant
to the Supplemental Ordinance. Moneys 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.
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The 2018 Projects involve ongoing capital improvements to the System. These capital improvements
include improvements, exlensions and enlargements to the System, including any of the following: (i) man-made
channels, swales, ditches, swamps, rivers, streams, creeks, hranches, reservoirs, ponds, drainage ways, inlets, catch
basins, pipes, head walls, storm sewers, lakes, and other physical works, properties and improvements which
transfer, control, convey, or otherwise influence the movement of stormwater runofT, and (i) any other matters with
respeet to the above impravements 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 before 2020,

[REMAINDER OF PAGE INTENTIONALLY BlLANK]



FINANCIAL FACTORS

Five-Year Summary

The following table sets forth a summary of the operating revenues, operating expenses, non-operating revenues and
non-operating expenses and chunges 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 vears, and (b} the information sct forth under “Management’s Discussion and Amalysis” herein. Included as Appendix A
to this Official Statement is a portion of the Comprehensive Annual Financial Report of the City for Fiscal Year ended Junc
30, 2017. Copies of the City’s Comprehensive Annual Financial Reports for prior fiscal years are available on the City's
website al hitp://www.columbiasc.net/financial-reporting/cafrs, which is nol intended fo be an active hyperlink and 1s not
incorporated by reference hercin. The City's independent public accountant did not review this Official Statement, nor did it
perform any procedures related to any of the mformation contained in this OfTicial Statement.

[To Be Updated|

Source; The City of Columbia Finance Department
MNote: Totals may not sum due o rounding,

Management's Discussion and Analysis
[To Be Updated]

See “Ilistorical Tebl Service Coverage of the System” (footnote) for the impacts of the financial
reclassification and the Rain Cvent on the calculation of the System’s debt service coverage,

IMistorical Deht Service Coverage of the System
Because the Cily has not previously issucd debt reliant on the Revenues of the System, no historical
information exists available regarding debt service requirements and debt service coverage of the System.
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Projected Debt Service Requirements of the System
The fullowing table sets forth the aggregate debt service requirements, beginning with the Fiscal Year
ending June 30, 2018 (“Fiscal Year 2018%), for the 2018 Bonds.

Fiscal 2018 Honds Apereeate

Year Principal Interest Total Dbt Service
2018
2019
2020
2021
22
2023
2024
2025
2026
2027
228
2029
2030
2031
032
033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2043
UM
247

Mote: Totals may not sum due o rounding.

Projected Debt Service Coverage of the System

Dicht service coverage s projected and preparcd by the City for the Fiscal Years ended June 30, 2018,
through 2022, is as set forth below,

Taotal

Fiscal 201 ¥ Bonds Dehl Service

Year Net Revenucs Debt Service Requirements  Coverage
2018 $ $ 5 [Jx
2019 []x
2020 [1x
2021 Lx
2022 x

The figures set forth in the table above are projections, The actual results of operations of the System will be
dependent on 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 factors.
Expenses will be dependent on the actual levels of customer usage, the number of customers, rates, the cost of
treating waler and wastewaler, future maintenance requirements, financing needs, health care, retirement and post-
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employment requirements, and other factors. Further, debt service takes into account solely the bonds deseribed
above, and does not take into account future indebtedness or furure waler and sewer rate ingreases that may b
approved by City Council. No assurance can be given that the projections set forth above will be realized.

Debt Structure
The City does not presently have any outstanding debt related to the System or Revenues of the System.

THE CITY AND THE SYSTEM
General Description ffo be tipdated]

The City, located at the geographic center of the State, was formed in 1786. It is the county scat of the County
and the capital of the State. In addition to being the governmental conter of the State, the City is also the business,
finance, education and transportation center of the State, The System provides stormwater collection and distribution
services throughout the City and collects stormwater fees from approximately [41,741] billed water accounts in the

City.

Administration ol the City

The City is governed by a council-manager form of government. The Mayor and Cily Council, who are
clected for four-year staggered terms, are vested with the Jegislative and policy-making powers of the City. Day-to-
day activilies are administered by a council-appointed City Manager who serves as the chief exceutive officer of the
City and is responsible to the City Council for proper administeation of all affairs of the City. The City Manager
serves an indefinite term and is subject to removal by a majority vote of the City Council. Financial affairs are under
the supervision of the Assistant City Manager [or Finance and Economic Services who is appointed by the City
Manager. The Finance Director reports to the Assistant City Manager for Finance and Economic Services and is
responsible for debt administration, investments and appropriation expenditures and is custodian al all City funds.
The General Services Director is responsible for the operation and maintenance ol the Facilitics.

The present members of the City Council, their occupations, and the dates which their current terms end are
as follows:

Mame Occupation Term Lnds

Stephen K. Benjamin, Mayor Attormey December 31, 202 |
Tameika Isaue Devine, Mayor Pro Tem Attormey December 31, 2021
Moe Baddourah' Business Owher December 31, 2019
Sam Davis Chief Executive Officer’ December 31, 2021
Howard E. Duvall, Jr, Hetired [recember 31, 2019
Edward H. McDowell, Jr. Retired December 31, 2019
Daniel J, Rickemann Business Consultant December 31, 2021

'City Councilman Sam Davis is the Chief Executive Officer of BEEOTU and Associates, Inc,
t* Suspended from service on City Council by executive order of Governor [Tenry MeMaster,

Teresa B, Wilson has served as City Manager since January 2013, Ms, Wilson has served as the City's
Direetor of Governmental Affairs and Assistant City Manager for Community Programs, Economic Development
and Government Services, Ms, Wilson graduated from the University of South Carolina’s Ionors College and the
University of South Carolina School of Law. Prior to joining the City, Ms. Wilson served as Government and
Communily Relations Coordinator for the University of South Carolina’s Office of the President, and also served as
4 linison for the University of South Carolina and the City of Columbia, as well us a number ol communily
organizations,

Jeffery M, Palen has served as the Assistant City Manager for Finance and Economic Services and Chiel
Financial Officer since January 2013, Prior to his current position, Mr, Palen served as the Clo’'s Treasurer
beginning in November 2008, and as hospital chicl financial officer with Health Management Associates [rom 2005
to 2008. Mr. Palen graduated with a Bachelor of Secience in Business and a Master’s Degree in Business
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Administration from the University of South Carolina. Mr. Palen has held various positions in both the private and
public sectors, including serving as the Deputy 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 Depuly Finance
Director, Ms. Alonso has held various positions in both private and public scetors, including Deputy Treasurer for
Lexington County and Assistant Controller for Thermo Scientific. Ms. Alonso graduated from the University of
South Carolina with @ Bachelor of Science in Business. Ms, Alonso is also a Certified Government Finance Officer
in South Carolina,

For lurther information regarding the City and the Columbia MSA, see Appendix B attached hercio.

The System is administered by the City through the City Manager. Under the City Manager's direetion, the
financial operations of the System are administered by the Assistant City Manager for Finance and Economic
Services. The Utilities Department operates the System’s facilities []. A total of approximately || persons are
employed in managerial, clerical, maintenance and other capacities relating to the System.

The Assistant Cily Manager of Columbia Water is Clint Shealy, P.. Mr. Shealy is a licensed Water
Treatment Plant Operator and Professional Cngineer. He has worked in the water and wastewaler fields, in
regulatory, consulting and municipal roles, for over 26 years. As the Assistant City Manager, Mr. Shealy is
responsible for the daily operations of the drinking water and wastewater atilities, [including stormwater], as well as
capital improvement program implementation, planning, and engineermg [unctions of Colymbia Water and its nearly
600 employees, Prior to being named Assistant City Manager, Mr. Shealy served as the City’s Direetor of Utilities
and Water Works Superintendent for two years. Prior to coming to Columbia Water, Mr, Shealy worked for the
South Carolina Department of Health and Environmental Control for six years and engineering firms BP Barber &
Associates, Inc. and Black and Veatch Corporation doing project design and management. Mr. Shealy is a registered
Professional Engineer (P.E.) in the State of South Carolina. He earned his Bachelor of Science degree in Engineering
from Clemson University. He is active in water and wastewater industry erganizations, previously serving as Chair of
the Capilal District of the Water Environment Association and Chair of the South Carolina Section of the American
water Works Association. He is also a past recipient of the George Warren Fuller and Herman F. Wiedeman Awards
from the American Water Works Association.

Initial recommendations lor improvements of the System are made by the [Assistant City Manager ol
Columbia []]. The recommendations are then reviewed by the City Manager and submilled 1o the City Council for
review and approval as part of the budget process. Increases in rates for the System must be reviewoed and adopted by
the City Council prier to going into effect,

Service Area

The service area of the System extends to the City’s corporate limits, including areas subsequently annexed
by the City. The cntire System covers approximately 134.9 squarc miles with a population, as of July 1, 20186,
estimated to be 134,309 persons living within that arca. The City's population has increased approximately 37%
since the 1990,

Impact of Weather Event

Beginning Thursday, October 1, 2015, and continuing into Monday, October 5, 20135, the Clty experienced an
unprecedented rain event involving 20-24 inches of rainfall (*Rain Event”). During the early maorning hours of
Sunday, October 4, significant flooding occurred throughout the City. Published reports indicate that approximately
400 homes and 60 businesses in the City were damaged and approximately 100 roads were closed, blocked, or
impassable because of the flooding. Mulliple sewer and water lincs ruptured or broke. The City experienced a 60-
fool wide breach in the Columbia Canal, which the City uses to provide water for one of the City’s water treatment
facilities. President Obama issued p 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
affected by the severe storms and flooding,
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The City anticipates expendilures necessary for clean-up and repair to be approximately $70,000,000. The iy
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 Tevels ol
reimbursement, the City estimates the general fund impact to be less than $1,000,000 and does not anticipate any
material impact o the operation and mainlenance expenses of the System or to nel capital expenditures related fo 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? |

System Rates

Information on rates and fees of the System is set forth in “Rates and Fees™ hercin,

Federal and Stare Requirements

The City currently holds the necessary permits and approvals from the South Caroling Department of Health
and Environmental Control (“DHEC®) to operate a stormwater collection and distribution system. The System
currently mects all material federal and State reguirements regarding a public water supply system. See
“Environmental Matters — Gengral.”

Rates and Fees
Creneral

The rates charged by the City for stormwater are not subject to approval by any federal or State regulatory
body. The City's rates, as adopted effective ||, arc set forth below,

The City increases rates as necessary lo provide sufficienl revenues for payment of projected inereased
costs of operation, expansion of the System, See “TINANCIAL FACTORS--Historical Debt Service Coverage of the
System™ and “~-Projected Debt Service Coverage ol the System.”

[to be provided]

Billing and Collection Policies

Stormwater fees are collected on in-City water customers, Bills are mailed to water customers on a periodic
basis throughout the month and are payable on receipt. Water service accounts that are lwo months or more in
arrears are terminated for non-payment, Advance notice of 10 days is given prior to such termination aelion.

Capital Expenditures [ TBU]

The City has expanded and improved the System with proceeds ol revenue bonds and Revenues ol the
Systern. During Fiscal Years 2013 through 2017, the City expended approximately $[| for System expansion and
improvement, including approximately $[] expended in Fiscal Year 2017. The [ollowing 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 Improvements Program, undertaken during I'iscal Years
20113 through 2017,

Capital Improvements Undertaken

Fiscal Year Capital Improvements
Ended June  Financed with System Revenues Total Capital
30 Improvements
2013
2014
2015
2016
2017
Tomar,
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City of Columbia Finunce Department

Capital Improvements Program [To Be Updated]

Future capital expenditures to expand and improve the System are managed by the City through a rolling
five-year Capital Improvements Program, which is approved annually by City Council as part ol 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 $[] per year for each of the next five
years for total expenditures of approximately $[]. The expenditures are expected to include engineering, increased
capacily, lines, easements and land,

The five-year Capital Tmprovements Program is reviewed and updated annually to address the needs of the
System. The City i in Lhe process of revising the Capital Improvements Program, and will continue to evaluate and
revise it if necessary, while complying with the rate covenant set forth in the Ordinance.

Environmental Matters
Creneral

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

An imahility o comply with various governmental rcgulations and standards could result in reduced
operating levels or complete shuldown of such facilities not in compliance. Furthermore, compliance with such
sovernmental regulations and standards may substantially increase capital and operating costs,

Permits and Ordinances [To Be Updated|

The System is in substantial compliance with current regulatory requirements of the United States
Environmental Protection Agency (“EPA™) and DIIEC, and the requirements and conditions of dll permits required
to operate the System are in order, The City currently has the following permits in effect:

Permit Effective Date Expiration Date Description
DHEC Wastewater NPDES October |, 2015 September 30, 2020 Authorization to discharge
Permit #5C0020940 (*“NPDLS treated effluent in
Permit™) accordance with the

MNational Pollutant
Discharge Llimination
System (“NPDES™) into the
Congaree River continues in
effect until & renewal
deeision is made

The Stormwater Management and Sediment Reduction Act (Section 48-14-10 ef seqg., Code of Laws of
South Carolina, 1976, as amended) authorizes the establishment by a municipality of a Stormwater Management
Utility, Ordinance Mo. 2002-029, enacted by Cily Council on 6-19-02, as may be amended from time lo lime, created
the City’s stormwater utility and authorized the collection of a stormwaler service charge. Prior to the creation of a
Stormwater Utility, the Cily maintained a system of stormwater management facilities, including but not limited to,
inlets, conduils, manholes, channels, ditches, drainage facilities, casements, retention and detention  basins,
infiltration facilities, and other components as well as natural waterways,
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The City is also authorized to discharge stormwater from the Metro WWTP under NPDES General Permit
for the Storm Waler Discharges Associated with Industrial Activities (Except Construction) issued by DHEC on
September 1, 2016.

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

The South Carolina Retirement Systems (“Systems™), as administered by the South Carolina Public Employees
Benefit Authority (“Authority™), maintaing five independent cost sharing, multi-employer delined benefit plans. The
City is a participating employer in the Systems and, generally, the City's employees are covered by the Systems’
Sputh Carolina Retirement System (“SCRS™) or the Police Officers Retirement System (*PORS”) plans, unless the
employee has elected Lo participate in the Optional Retirement Program (“ORP”).

The SCRS plan offers retirement and other benefils, including disability, survivor and death benefits, to eligible
state employees, Both employces and employers are required to contribute to the SCRS a percentage ol the
participating employce’s earnable compensation at a rate set by State Jaw, The PORS plan offers retirement and
ather benefits for police officers employed by the City. Like the SCRS, both employees and employers are reguired
to contribute to the PORS a percentage of the parlicipating employee’s earnable compensation al a rate set by State
law.

For fiscal vear end June 30, 2017, the City made contributions to the SCRS of $6,888,470 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 Lo parlicipate in the ORP, which is a defined
contribution plan in which participants direct the investments of their funds in a plan administered by one of four
investment providers, The Systems assume na liability for the ORP benefits and for this reason the ORT is not
considered part of the retirement systems for financial stalement 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 issues its own Comprehensive Annual Financial Report for the Systems (“Report™).
A copy of the Repart for Fiscal Year ended June 30, 2017, may be found at httpsiiwww.peba.sc. oviassels/calt.pdf
(which is not intended to be an active hyperlink and is not incorporated by reference herein). Information for the
Systems is included in the Comprehensive Annual Financial Report for the State. A copy of the State’s Report may
be found at http://www,cg sc govipublicationsandreports/Pages/CAFRFY 20162017 aspx (which is not intended to be
an aclive 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 Dircetors
of the Authority (“Authority Board”) set the rate ol contribution required by participating employers and employees
based on the actuarial valuation of the plans, For the prior fiscal year, the Authority Board set contribution rates for
the SCRS and PORS plans at §.16% and 8.74%, respectively, for employees and for employers sel the contribution
rates [or 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), respectively.

Contribution Rates to Plans Beginning July 1, 2017: Act No. 13 of 2017 (*Plan Legislation™), was signed into
law on April 25, 2017, and is effective commencing with the fiscal year beginning July 1, 2017, The Plan Legislation
removes the power from the Authority Board Lo set the rate of contributions to the plans and inslead 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 unfunded actuarial acerued
liability of the SCRS and PORS. Additionally, the Plan Legislation shifis the burden of funding the unfunded
actuarial acerued liability of the SCRS and PORS entirely to participaling employers.
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The Plan Legislation increases and sets the contribution rales through fiscal year ending June 30, 2027, as
[ollows:

SCRS PORS
Employer Employed Cmployer LEmployee
Fiscal Year Confribution Contribution Contribution Contribution

2007-2018 13.56% 9.00% 16.24% 8.75%
2018-2019 14.56 800 17.24 9.75
2019-2020 15.56 9.00 15.24 8.73
2020-202| 16,58 4.00 19.24 9,75
2021-2022 17.56 g.00 20,24 8,75
2022-2027 18.56 5.00 21.24 9.75

Following fiscal year ending June 30, 2027, the Plan Legislation reverts the authority to sel the contribution
rates of participating employers back to the Authority Board, employce contributions are capped at 9.00% of
earnable compensation for the SCRS and 9.75% of eamable compensation for the PORS, The Authority Board is
authorized pursuant to the Plan Legislation to set employer contributions based on the actuarial value of the plans;
however, the Plan Legislation prohibits the Authority Board from increasing a participating cmployer's rate of
contribution by more than 0.5% in any fiscal year. The Authority Board may decrease contribution rates of both
employers and employees under the Plan Legislation if an acluarial valuation of the SCRS and PORS shows a funded
ratio of at 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
SCRS 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:

Fiscal Year Funding Period
2017-2018 30 years
2018-2019 29 years
2019-2020 28 yoars
2020-2021 27 years
2021-2022 26 years
2022-2023 25 years
2023-2024 24 years
2024-2025 23 years
2025-2026 22 years
2026-2027 21 years
2027 and after 20) years

The Plan Iegislation permits employer contribution rates to be increased above those as set forth in the fable
above or as set by the Authority Board after the fiscal year ending June 30, 2027, if the contribution rates are
insufficient to meel the funding periods as set forth above. Increases to employer contribution rales to meet the
funding period set forth above may be made without limitation,

The City expects the Plan Legislation to require a $1,947 888 increase in its SCRS budget, and a $509,341
increase in its PORS budget for Fiscal Year 2017-2018 to fund the increased employer contribution as set Torth in
the Plan Legislation.

Reporting Plan Lighility
In accordance with the Governmental Accounting Standards Board's Statement (“GASB™) No, 68, the City
reported ils propottionate share of the overall Nel Pension Liability of the Systems — which represents the difference

between the total cost of the Systems’ cxpected future benefits to be paid and the value of asscls on hand to cover the
benefits — in the City’s financial statements for liscal year ending June 30, 2017. The City reported ils proportionate
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share of SCRS and PORS Net Pension Liability as $122,912,706 and $80,547,962, respectively or 0.575438% and
3.17559% of the total nel pension Hability.

Other Post-Employment Benelits

The City is a participant in the State Other Retirement Benefits Employer Trust for medical, dental, and
vision coverage, and eligible retirees are allowed to continue coverage in accordmg with the City Other
Postemployment Benefits (“OPER”) Substantive Plan, a single-employer defined benelit plan, Tt 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 accordance with GASB Statement 43, the City’s annual other postemployment benefit cost is calculated
based on the City's annual reguired contribution (*ARC™), The ARC represents a level of funding that, il paid on an
ongoing basis, is projected to cover normal cost each year and amortize any unfunded acruarial liabilities or funding
excess over a period not to cxceed thirty years, As of July 1, 2017, the most recent actuarial valuation date, the
estimated Actuarial Accrued Liability was $152,279,888, with an estimated Annual Required Contribution for fiscal
year end June 30, 2017, of $9,793,665. The City anticipates the unfunded liability to increase, but is unable to
provide an estimated increase.

Liahility Insurance

Subject to specific immunity set forth in the South Carolina Tort Claims Act, the City, like other local
governments, Is liable for damages mot Lo exceed $300,000 per incident/person and $600,000 per
oceurrence/aggregate for torts, There are no limits in actual damages for recoverics under 42 UL.E.C. § 1383, No
punitive or cxemplary damages are permitted under the South Carolina Tort Claims Act or the Federal Civil Rights
Act, The City currently self-insures against tort liability under the South Careling Torl Claims Actl.

INTEREST RATE SWAPS AND OTIIER OBLIGATIONS

In September 2007, the City entered into an ISDA Master Agreement and an gccompanying schedule

(collectively, “Master Agreement™) with JPMorgan Chasc Bank, N.A. (in such capacity, “Counterparty”), Lo

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

The Series 2009 Swap

On Seplember 20, 2007, and pursuant Lo the written confirmation to the Master Agreement dated such date
between the City and the Counterparty, the City entered into a “fixed payor” inferest rate swap agreement with the
Counterparty (“Serics 2009 Swap”) to enable the City to synthetically hedge & portion of its variable rate interest
exposure relative to the 2009 Bonds during the term of the Series 2009 Swap. The Serics 2009 Swap obligates the
Cily to pay the Counterparty a fixcd rate, based on a notional amount equal to the initial par amount of the 2009
Bonds, as reduced based on mandatory sinking fimd redemptions scheduled thersfor. The goal of the Series 2009
Swap Is to Teduge the Ciry's variable rate exposure under the 2009 Bonds and convert much of its variable rate
exposure during the term of the Series 2009 Swap to a hedged fixed rate (subject to applicable basis risks associated
with the actual correlation of such variable rate index with the actual variable rate of such Bonds). The Series 2009
Swap will expire in accordance with its terms (unless earlier terminated) on February 1, 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 2009 Swap is
subject to termination prior to the scheduled termination date, including on the occurrence of certain events of
default. Such events of default include without limitation (i) failure to pay or deliver any paymen reguired to be
made under the Master Agreement, (ii) breach of Master Agreement, (iii) credit support default, (iv)
misrepresentation, (v) default under a specified derivative (ransaction, (vi) cross default, (vii) bankruptey and (viil)
merger of party or any guarantor of such party without 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 terminate the Series 2009
Swap in the event that the rating of the long-term unsecured debt (without credit or structural enhancement) of the
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City s withdrawn, suspended for more than 30 days or reduced below “BED” by Standard & Poor's or “Baa2” by
Moady's, Correspondingly, the City has the right, but is not required, to terminate the Series 2000 Swap in the 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 “BBR” by Standard & Poor's or “Baal” by Moody’s.

[n the event of an carly termination of the Scries 2009 Swap, the City may owe a termination payment Lo the
Counterparty or, conversely, the Counlerparty may owe a lermination paymenl (o 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 Scries 2009 Swap was lerminated, the City’s termination payment (including accrued interest) to the
Counterparly, based on mid-market rates not derived [rom the solicitation of actionable bids from any broker-
dealers, as of June ||, 2018, would have been approximately §[]. Any such amount thal may be owed in the future by
the City with respect to the Series 2009 Swap may be substantial, and could adversely affect the City’s ability to pay
debt service on the Bonds. Such termination payments are sccured by a pledge of Net Revenucs junior and
subordinate to the pledge of Met Revenues securing the Bonds and all parity debt.

In addition, a partial termination of the Serics 2009 Swap could occur to the extent that any Ronds are
redeemed pursuant to an optional redemption. If such an optional redemption oceurs, a termination payment related
Lo the portion of the Series 2009 Swap terminated may be owed to either the City or the Counterparty, depending on
market conditions at that time. Moreover, the Series 2009 Swap can be terminated on mutual agreement of the
Counterparty and the City. There is no guarantee the Series 2009 Swap will be outstanding for its stated term.

T'he payment obligations of the City under the Series 2009 Swap will not alter or allect 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 Counterparly for payment of the 2009 Bonds.
The Series 2009 Swap docs not provide a source of security or other eredit for the 2009 Bunds,

Additional Derivative Agreements

In addition to the Series 2009 Swap, the City may in the future enler into one or more additional interest
rale swap or other derivative transactions, whether pursuant to the Master Agreement or otherwise and whether with
the Counterparly or ohe or more other swap counterparties, to the extent not prohibited by the Crdinance. The extent
or effect of any such additional transactions cannot be known as of the date of this Official Statement,

ENFORCEARILITY OF REMEDIES

The remedies 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 are often subject to discretion and delay. Under existing constitutional
and statutory law and judicial decisions, including specifically Title || of the United States Code, the remedics
specified by the federal bankruptcy code and the Ordinance, the 2018 Bonds may not be readily available or may be
limited. The various legal opinions lo be delivered concurrently with 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 affecting the rights of credits
enacted before or afler such delivery,
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LEGAL MATTERS
Litigation [T BE UPDATED]

Except as set forth below, no litigation, to the knowledge of the City, is threatened in any court Lo restrain or
enjoin the issuance or delivery of the 2018 Bonds or the collection, payment or receipt of the moneys pledged or to
be pledsed to pay the principal of, premium, if any, and inlerest on the 2018 Bonds or, in any way contesting 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 to operate the System and to collect revenues therefrom,

United States Bankrupicy Code

The undertakings of the City should be considered with reference to Chapler 9 of the Bankruptey Code, 11
U.S.C. § 901, ei seq., as amended (“Bankruptey Code™), and other laws affecting creditors’ rights and municipalitics
senerally, Chapter 9 permits @ municipality, political subdivision, public agency, or other instrumentality of a State
that is insolvent or unable to meet its debts as such debts mature to file a petition in the United States Bankrupley
Court for the purpose of effecting a plan to adjust its debts; directs such a petitioner to file with the court a list of its
creditors; provides that the filing of the petition under that Chapter operates as a slay of the commencement or
continuation of any judicial or other procesding against the petitioner; directs a petitioner lo file a plan for the
adjustment of its debts; permits the petitioner In its plan to modily the rights to payment of its creditors; provides that
the plan must be accepled in writing by or on behall of 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 Teas two-thirds in amount and more
than one-half in number of the creditors which have accepted or rejected the plan, The plan may be confirmed
notwithstanding the negative vote of one or more classes of claims if the court finds that the plan is in the best
interest of creditors, is feasible, and is fair and equitable with respect to the dissenting classes of creditors. A
petitioner has the right to reinstate indebtedness under its plan according to the original maturity schedule of such
indebtedness notwithstanding any provision in the documents under which the indebledness arose relating 1o 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 case under the Bankruptey
Cude or by a receiver or other custodian prior to the commencement of a case under the Bankruptey Code.

Other Legal Matters

Certain legal matters incident to the authorization, issuance and sale of the 20138 Bonds are subjecl Lo the
approval of the legality of issuance thereof by McNair Law Firm, P.A., Columbia, South Carolina (*McNair™), and
Johnson, Toal & Battiste, P.A,, Calumbia, 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 sel forth in Appendix D hereto. Certain
miatters will be passed on for the Underwriters by Parker 'oe Adams & DBernstein 1LLP, Columbia, South Carolina,
and The Starkes Law Firm, P.A., Columbia, South Carolina, as Co-Underwriters’ Counsel, Certain legal matters will
be passed on behall of the City by the City Attorney, Teresa A, Knox, Esquire.

From time to time, Parker Poe Adams & Bernstein LLP serves as Bond Counsel to the City and, from time Lo
time, one or both Parker Poe Adams & Dernstein LLP, The Starkes Law Firm, P.A, and McNair Law Firm, P.A,
have represented onc or both of the Underwriters as counsel in financing transactions unrclated to the sale of the
2018 Bonds. Neither the City nor cither Underwriter has conditioned the future employment of any of these firms in
connection with any proposed financing issues for the City or either Underwriter on the successful execution and
delivery ol 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 issuance of the 2018 Bonds, under existing 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 thereof for federal
income (4% purposes.
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The Internal Revenue Code of 1986, as amended (“Code™), including the Treasury Regulations promulgated
thereunder, includes provisions that relate to tax-exempt obligations, such as the 201 % Bonds, including, among other
things, permitted uses and investment of the proceeds of the 2018 Bonds and the rebate of certain net arbitrage
earnings from the investment of such proceeds o the United States Treasury. Noncompliance with these
requircments may result in interest on the 2018 Bonds becoming subject to federal income taxation retroactive to 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 2018 Bonds from gross income lor federal tax purposes. Failure
of the City (o comply with the covenant could cause the interest on the 2018 Bonds to be taxable retroactively to the
date of issuance.

The Code imposes an allernative minimum tax on a taxpayer’s alternative minimum taxable income, Lnterest on
the 2018 Bonds is not an item of lax preference for purposes of the individual and corporate allernative minimumn
tax. Interest on the 2018 Bonds is not an item of tax preference for purposes of the alternative minimum tax.

Although McNair is of the opinion that interest on the 2018 Bonds is excludable from gross income for federal
incame tax purposes, the accrual or receipt of interest on the 2018 Bonds may otherwise affect the federal income
tax liability of the recipient. The extent of thesc other tax conscquences will depend on the recipient’s particular tax
statug or other items 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 tax consequences 1o certain taxpayers,
including, without limitation, banks, thrifts and other financial institutions, property and casualty insurance
companies, certain recipients of Social Sgcurily or Railroad Retirement henefits, certain 8 corporations with “excess
nel passive income,” foreign corporations subject Lo the branch profits tax, life insurance companies and taxpayers
otherwise entitled to claim the eamed income credit and taxpayers who may be deemed fo have incurred or
continued indebledness to purchase or carry or have paid or incurred certain expenses allocable to the 2018 Bonds.
McNair 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 federal income tax conscquences.

MeMair has not undertaken to determing (or to inform any person) whether any action taken (or not taken) or
event occuring {or not occurring) after the issuance date of the 2018 Bonds may atfect the tax status of interest on
the 2018 Bonds. In rendering its opinion, McNair will rely on certificates and representations of the City with respect
to certain material facts solely within the City’s knowledge relating to the investment and use of the proceeds of the
201% Bonds and compliance by the City with certain covenants.

Current and future legislative proposals, if enacted into law, clarification of the Code or court decisions may
cause interest on the 2018 Bonds to be subject, directly or indirectly, to federal or Stale income (axation, or
otherwise prevent the holdets thereof from realizing the full current benefit of the fax-cxempt stalus of such interest.
The introduction or enactment of any such legislative proposals, clarification of the Code or cowrt degisions could
significantly reduce the benefit of, or otherwise affect, the exclusion from gross income of interest on ubligations like
the 2018 Bonds and could also affect, perhaps significantly, the market price for, or marketability of, the 2018
Bands. 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 impaet of future legislation,
regulations or litigation, as to which McNair expresses no opinion.

[Original Issue Discount

Certain of the 2018 Bonds have been sold al initial public offering prices which are less than the amount payable
at maturity (“Discount Bonds™), An amount not less than the difference between the inilial public offering prices of
the Discount Bonds and the amount payable at maturity constitules original issuc discount, which will be treated as
interest on such Discount Bonds and, to the extent properly allocable to particular owners whao acquire such Discount
Bonds at the initial offering thereol, will be excludable from gross income fur federal income tax purposes to the
same extent as other interest on the 2018 Bonds.

A portion of the original issue discount thal accrues in each year to an owner of a Discount Bond that is a

corporation will be included in the caleulation of adjusted current eamnings in determining the allernative minimum
tax liability of such corporation, Consequently, an owner of any Discount Bond that is a corporation should be aware
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that the acerual of original issue discount in each year may resull in an alternative minimum tax liability although the
owher of such Discount Bond has not reecived 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 to
the determination for federal income tax purposcs of the amount of original issue discount or interest properly
accruable with respect o such 2018 Bonds, other tax conseguences of owning Discount Bonds and the state and
loeal tax consequences of owning Discount Bonds. |

[Original Issue Premimn

Certain of the 2018 Bonds have been sold at initial public offering prices which are greater than the amount
payable at maturity (“Premium Bonds™). An amount cqual to the excess of the purchase price of the Premium 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 lerm using constant yield principles, based
on the purchaser’s yield to maturity, As premium is amortized, the purchaser's basis in such Premium Bond is
reduced by a corresponding amount, resulting in an increase in the gain (or decrease in the loss) to 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 time of initial issuance or subsequent thereto, should consult with their own tax adwvisors
with respect to the determination and treatment of premium for federal income tax purposes and with respect to state
and local tax conseguences of owning such 2018 Bonds. ]

State Tax Law Matters

McMair is of the opinion that under present laws of the State, interest on the 2018 Bonds will be excluded from
South Carolina taxation, except cstate, transfer and certain franchisc taxes. Section 12-11-20 of the Code of Laws of
South Carolina 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 whatsocver, including
interest on obligations of any stale and any political subdivision thereof. Interest on the 2018 Bonds will be included
in such compulations,

FINANCIAL ADVISOR

Stifel, Nicolaus and Company, Incorporated, Columbia, South Caroling, has served as Financial Advisor to the
City in conneetion 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
proceeds ol the 2018 Bonds.

EXPERTS AND CONSULTANTS

Any references herein lo [], as Consulting Engineer and [], as Uinancial Feasibility Consultant, have been
approved by those firms. The Report of the Consulting Engineer has been included as "APPENDIX F - Stormwater
Engineering Report” and the Report of the Financial Feasibility Consultant has been included as “"APPENDIX G -
Financial Feasibility Report” attached (o this Official Statement.

CONTINUING DISCLOSURE

To the extent required by the Rule, the City, through a written agreement or contract for the benefit of registered
owners and the Beneficial Owners of the 2018 Bonds, will provide notice, in a format as required by the Rule, either
directly or indircctly through a designated agent, in a timely manner not in excess of ten business days after its
occurrence, of any of the events enumerated in section (b)(5)(i)(C) of the Rule and will provide certain financial
information and operating data relating to the City by no later than February 1 after the end of each of the City's
Fiscal Years, commencing with the report for the Fiscal Year ending June 30, 2018 {*Annual Report™). The form of
that writlen agreement, the Disclosure Dissemination Agent Agreemenl, entered into by the City with Digital
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Assurance Certification, L.L.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 dissemination agent, with the
Municipal Securities Rulemaking Board (“MSRB™), The notices of any events enumerated in section (B 3NC) of
the Rule will be filed on behalfl 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 enumerated 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 of the
Continuing Disclosure Agreement, any registered owner or “lolder” of the Bonds may take such aclions as may be
necessary and appropriate, including seeking injunctive relief or specific performance by court order, to cause the
City to comply with its continuing disclosure obligations under the Continuing Disclosure Agreement. “Beneficial
Cwner” is defined in the Continuing Disclosure Agreement to mean any person which (a) has the power, directly or
indirectly, to vote or consent with respect to, or to dispose of ownership of, any 2018 Bonds {including persons
holding 2018 Donds through nominees, depositories or other intermediaries), or (b) is freated as the owner of any
2018 Bonds for 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 of such person to
demonstrate that it is a “Holder” within the meaning of the Continuing Disclosure Agreement.

For the fiscal year ended June 30, 2012, the City filed its annual report containing unaudited linancial
statements, due on or before January 26, 2013, on January 31, 2013, and filed its audited financial statements on
April 25, 2013, The City's annual reports for fiscal year ended June 30, 2012, did not include as a parl of its
financial information and operating data the “Comparison of Water Rates in the Columbia MSA™ chart which
compares the average monthly water bills for certain providers of water service within the Columbia Metropolitan
Statistical Arca. For further information regarding the City and the Columbia MSA, see Appendix B attached hereto.
The City supplemented its annual repotts and provided the necessary information through a corrective filing with the
MSRE, made on November {2, 2013, which filing was linked to such of the City’s bonds (and individual CUSIPs
thereof) as were outstanding and subject to continuing disclosure at the time of such filing.

For the fiscal year ended June 30, 2013, the City filed its annual report, due on or before January 26, 2014
{(Sunday), on January 27, 2014. For the fiscal year ended June 30, 2014, the City timely filed its annual report on
January 23, 2015, For the fiscal year ended June 30, 2015, the City timely filed its annual report o January 22,
2016. For each of the fiscal years ended June 30, 2012 and 2013, the City filed a 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
to continuing disclosure at the time of such filing and for which an annual report is required to be liled with the
MSRB no later than 210 days subsequent Lo the last day of the City's liscal 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 companies, some of which had insured
or insure certain of the City's bonds. Due to widespread knowledge of these rating actions, material event notices
have ot previously been filed by the City in each instance. The City filed notice on October 28, 2016, with respect
lo Moody’s change of Assured Guaranty Corp’s rating from Aa3 to A3 in January 2013 and S&P's change of
Assured Guaranty Corp’s rating from AA+ to AA- in November 2011, The City filed notice on July L1, 2016, of
S&P's change of Assured Guaranty Corp’s rating from AA- to AA in March 2014,

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 to take certain steps to help identify and
report events which may trigger continuing disclosure obligations pursuant to the Rule, including but not limited to,
(1) increased education (including periodic traiming) and awareness by the City's linance staff of the impuriance of
the Rule and continuing disclosure requirements provided therchy; (2) adoption of wrillen policies and procedures
related to continuing disclosure and the assignment by the City of ils most senior finance stall’ member with
responsibility for continuing disclosure; and (3) the City’s review of potential markel changes that might relate to the
City's continuing disclosure requirements and engagement of advisors to help alert the City and its disclosure
dissemination agent, DAC, o the same.

The City may modify from time lo time, consistent with the Rule, the information provided to the extent
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necessary or appropriate in the judgment of the City, but: (1) any such modification may anly 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 City; (2) the information to be provided, as modified, would have complied wilh the
requircments of the Rule as of the date of this Official Statement, after taking inlo 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 intercst of the TIolders or the beneficial owners, as determined by the nationally recognized
bond counsel or by the approving vote of the Holders of a majority in principal amount of the Bonds then
Outstanding at the time of the amendment, Any annual financial information containing modilied operating data or
financial information will explain, in narrative form, the reasons for the moedification and the impact of the change in
the type of operating dala or financial information being provided. The City’s continuing disclosure undertakings
under the Continuing Disclosure Agreement will terminate on payment, or provision having been made [or payment
in a manner consistent with the Rule, in full of the principal of and interest on the 2018 Bonds.

So 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-based, central repository, if any, for availability in the secondary bond market, an
annual independent audit within 30 days of ils receipt and evenl specific information within 30 days of an event
adversely affecting more than 5% of revenues of the City or the City’s lax hase. Al present, there s no South
Carolina-based, central repuositary,

MUNICIPALITIES CONTINUING DISCLOSURE COOPERATION INITIATIVE

In March 2014, the Sccurities and Exchange Commission (“SEC”) announced the Municipalities Confinuing
Disclosure Coopcration Initiative (*MCDC™), pursuant lo which municipal bond underwriters, issuers, and obligated
persons were permitted to sclf-report possible violations involving materially inaccurafe statements or omissions
relating to prier compliance with the continuing disclosure obligations specified in the Rule. The SEC further
announced that, to the extenl an issuer meets 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 settlement from the issuer on favorable settlement terms, including the issuer's undertakings Lo
establish appropriate policies, procedures and training regarding continuing disclosure obligations, comply with
existing continuing disclosure undertakings, including updating past delinquent filings, disclose the settlement in
future offering documents and cooperate with any subsequent investigalions by the MHwvision.

In April 2016, the Cily executed and submitted to the SEC an Offer of Settlerment under MCDC, in which
the City neither admitted nor denied the lindings but agreed 1o cease and desist from future violations and proposed
settlement terms consistent with those originally announced by the SEC in March 2014. By order dated August 24,
2016 (SEC Release No. 33-10143) (“Order™), a copy of which may be obtained from the SEC's website, the SEC
accepted the City's Offer of Settlement and ordered the City to ceasc and desist from committing or causing any
future violations of Scetion 17a)2) of the 1933 Act and comply with the following undertakings, which
undertakings arc consistent with those originally announced by the SEC in March 2014,

(1) within 180 days of the date of the Order, the City will establish appropriate written policies and
procedures and periodic training regarding continuing disclosure obligations to comply with the faderal 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 attendance)
of such training;

(2) within 180 days of the date of the Order, the Cily will comply with existing continuing disclosure
undertakings, including updating past delinquent filings;

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

(4) the City will certify, in writing, compliance with the undertakings set forth above, including certification
no later than the one-year anniversary of the date of the Ovder and certifications made from time to time upon
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reasonable requests by the SEC stall for Turther evidence of compliance; anl

(5) the City will cooperale with any subsequent investigation by the Division regarding the false statements
and/or malerial omissions that were the subject of the Order, including the roles of individuals andfor other partics
involved.

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.

MISCELLANEOQUS
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 following address: Moody's Investors Service, Inc., 7 World Trade Center at 250
Greenwich Street, New York, New York 10007 and for S&P at: Standard & Poor's Corporation, 55 Watler Slreet,
18th Floor, New York, New York 10041, The City has furnished to Moody's and S&P cerlain information and
malerials respecting the City and the 2018 Bonds. Generally, Moody's and S&P base their ralings on such
information and materials and on investigations, studies and assumptions furnished Lo and obtained and made by
them, ‘Ihere 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 warranl. Any
such downward revision or withdrawal of such ratings may have an adverse effect on the market price of the 2018
Bonds.

Underwriting
The City has engaged Siebert fo act as senior managing underwriter for the 2018 Bonds, Loop scrves as co-
manager on the 2018 Ronds,

The 2018 Bonds are being purchased for veolfering by the Underwriters, The Underwriters have agreed,
subjeet to certain conditions, to purchasc the 2018 Bonds at a purchase price of §[] (representing the par amount of
the Bonds less an Underwriter’s discount of 8[], [plus](less] [net] aggregate original issue [premium][discount] of

SLD.

The Underwriters may offer and sell the 2018 Bonds to certain dealers and others at a price lower than the
offering prices stated on the inside cover page hereof, The offering prices may be changed [rom time to time by the
Underwrilers,

Concluding Statement

All guotations from and sununaries and explanations of provisions of laws ol the State herein do not purport to
be complete and are qualified in their entirety by reference to the official compilations thersof. All references to the
2018 Bonds and the determinations of the City Council relating thereto are qualified in their entirety by refercnce to
the definitive forms of the 2018 Bonds and the Ordinance and to such determinations. All such summaries,
explanations and references are further qualificd in their entirety by refercnce to the exercise of sovercign police
powers of the State and the constitutional powers of the Uniled States of America, and to valid bankruptey,
insolveney, rearganization, moratorium and other laws for the relief of deblors.

Certain of the information set forth in the Official Statement and in the appendices hereto has been obtained
[rom sources other than the City thal are believed to be reliable but is not guaranteed as to accuracy or completeness.

The agreement between the City 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 Lo be construed as constituling an
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agreement with the holders of the 2018 Bonds.

Anyone having questions should direct them to Jeffery M. Palen, Assistant City Manager for Finance and
Economic Services and Chiel Financial Officer, City of Columbia, 1737 Main Street, Columhbia, South Carolina
20201, and telephone 803.545.4308,

|[REMAINDER OF PAGE INTENTIONALLY BLANK]
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The delivery of this Official Statement and its usc in connection with the sale of the 2018 Bonds has been duly
guthorized by the City,

CITY OF COLUMBIA, SOUTH CAROLINA

Stephen K. Benjamin, Mayor
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APPENDIX A

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

GENERAL INFORMATION REGARDING THE CITY OF COLUMERTA

Population

The population of the City, Lexington County, Richland County and the Columbia Metropolitan Statistical Area
{(“Columbia MSA™ for the preceding five decades and estimates for calendar year 2017 are and s sct lorth in the
following table:

¥ ear Ciky Lexington County Richland County Columbia MSA
1970 113,542 89.012 233 468 322,880
1980 101,229 140,353 269,735 409,953
1990 103,477 167,611 285,720 453,932
2000 116,278 216,014 320,677 647,158
2010 129,272 262,391 384,504 767,598
2017" 134 300 290,642" 411,592 825,033"

Source: L5, ﬁepamnant of Commerce, Bureau of the Census.
"Estimated, subject to adjustment

Per Capita Income

The [ollowing table shows the per capila income in Lexington County, Richland Counly and the State for the
past five calendar years, for which information is available:

Year Lexington County Richland County State

2012 $37.363 E37.811 835,244
2013 37.982 38.346 35,287
2014 39,771 38,811 36,860
2015 41,764 41,025 38,302
2016 42,843 42,245 39517

Source: 1.8, Burcau of Lconomic Analysis

Median Family Income

Median family income statistics are available only as combined figures for the Columbia MSA made up of
Lexington, Richland, Calhoun, Fairfield, and Saluda counties. The median family income for the Columbia MSA for
the last five fiscal years, for which information is available, is shown in the followmng lable. Median family income
figures for the State and United States are shown for comparison purposes.

Year Columbia MSA State Linited States
2014 58,000 554,300 $63,900
2005 64,700 33,500 65,800
2016 64, 100 56,100 65,700
2017 67,000 38,300 68,000
2018 69,900 62,500 71,900

Source: U.S. Department of Housing and Urban Development, Office of Policy Development and Research

Unemployment Rate

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

Lexington Richland United
Year City Counly County State States
2013 7.4 5.8 6.9 7.6 7.4
2014 6.5 5.1 6.0 6,5 6.2
2015 6.5 4.9 57 6.0 53
2016 5.3 4.0 4.7 5.0 4.9
2017 4.5' 3.5 41t 4.3 43

Source: U.S, Department of Labor, Bureau of Labor Statistics
"Preliminary, subject to adjustment

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

Lexington Richland
bonth Ciry County County State  United States
March 2017 44 34 3.9 4.0 4.6
April 2017 33 3.0 2 o 37 4.1
May 2017 4.0 3. 36 3.8 4.1
June 2017 4.9 36 42 4.4 4.5
July 2017 4.9 36 42 4.5 4.6
August 2017 3.0 39 4.6 4.8 4.5
September 2017 4.1 34 3.9 42 4.1
October 2017 4.1 34 4.0 4.2 3.9
Movember 2017 4.4 3.5 4.1 4.0 39
December 2017 4.7 37 4.3 4.2 3.9
January 2018 5.4 4.2 5.0 30 4.5
Iebruary 2018 4.7 3.9' 4.5" 4.6' 4.4

Source: 1.8, Bureau of Labor Statistics
"preliminary, subject to adjustment

Retail Sales

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

Fiscal I.exington Richland

Year County County City

20102 $10,020,668,349 £10,534, 410,062 4975751464
2013 10,653,377,005 10,796,020,131 5,238 086,906
2014 10,692,792,351 10,%39,040,895 5,379.848.426
2013 12,277.626,168 10,616,492 430 4,78 1,690,279
2016 15,315,151,929 [1,299.456,248 5,272,281,860

Source: South Carolina Department of Revenue

Construetion Activity

The growth of the City is reflected in the following table showing the number ol 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 available:
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Commercial Kesidential

Fiscal ¥ear Ended Mumber of Estimated MNumber of LEstimated
Jung 30 Units Commerrial Costs Units Residential Costs

2013 33 §20, 167,670 226 $33,847,371

2014 14 #7.236.042 178 35,203,257

2015 32 06,485,135 629 118,450,921

2016 34 TH.078,051 179 31,824,601

2017 3l 107,273,675 ils 67,337,325

Source: City of Columbia, Planning and Development Services, Permils
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Commerce and Industry

State and federal payrolls are major sources of cmployment and income for residents of the City, The Cily has
experienced considerable expansion of Federal, State, and the City facilities. A prior example ol governmental
investment in the City includes completion by the Federal government of a $32 million, 250,000 square foot
National Advocacy Center located on the campus of the University of South Caroling in Columbia. lts primary
mission is to train the nation’s prosecutors and litigators. An estimated 10,000 students atlend one-to-two weck-long
continuing educalion programs at the centor.

University of South Caraling. 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 Meighborhood
Association collaborated to develop the Inn at USC, a state-of-the-art hotel with 117 rooms, including several Lwo-
room suites, three deluxe suites with fireplaces, and spacious meeting and seminar rooms. The Inn at LJSC jeined the
Wyndham Holel Group in August 2012 and is now known as the Inn at USC Wyndham Garden Columbia, The Inn is
the first Wyndham Garden hotel in South Caralina. 'The Inn at USC Wyndham Garden Columbia is adjacent to, and
services the National Advocacy Center, Marrioft purchased and renovated another hotel on USC's Columbia
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 Life Arena—the largest arena in the State with 18,000 scats; 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 located on USC’s main campus
is the Stram 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 baschall stadium built in 2009 with a scating capacity of 8,242.

USC formed a public/private partnership with pariners in business and government to build a 500-acre research
campus called “Innovista” in downtown Columbia for research on hydrogen and other technologies. Innovisla
facilities consist of the Arnold School of Public Health and two research complexes: Horizon Center and Discovery
Plazs. The Arnold School of Public Health, situated on a $22 million, 104,860-squarc-foot facility, is the only school
of public health in the State. Students become equipped Lo receive master's and doctoral degree programs in public
health, medicine, pharmacy, environmenl, kinesiology, physical therapy and health systems management. The
exercise science program is ranked one of the top five nationally. Horizon | contains 125,000 square feel of dry lab
and wet lab space, and is home to the National Science Foundation Industry/University Cooperative for Fuel Cell
Research, Discovery Plaza T houses a wet lab with vivarium lab for USC biomedical seivntists. The second building
in cach complex will be for private tenants and their research teams, working on prajects related Lo those of the LISC
researchers, and each complex will have its own attached parking deck. Horizon 11 is a privately developed, five-
story, 110,000-square-foot office/dry Tab building, currently under construction, Discovery II is in the design and
programming phase. Tenants will include private-scctor firms and governmental units with collaborative USC
rescarch relationships. Innovista provides walking and bike paths tying its buildings and parking to 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, with the total investment in Innovista expeeted to reach $250
million at completion. The new, 250,000 square-foot, $90 million, Darla Moore School of Business, also located in
Innovista, opened for classes for the Fall 2014 semester.

In May 2017, the USC School of Law, located in downtown, opened its new $80 million, 187,500 square-foot
facility at Bull and Gervais streets. The building features |7 classrooms, ranging in size from 20 to 93 seats, and two
realistic courtrooms, including one that alse 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 Carulina’s State House and Supreme Court.

The 60,000 square-foot, $26 million Alumni Center, located in the Vista, opened in the summer of 2015 and is a
place for alummi engagements and to celebrate life’s milestones.
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USC hegan construction in early 2014 behind the Carolina Coliseum of a private, resort-style student housing
development including a six-story, 919-bed apartment complex, 650 Lincoln. The complex, which opened in 2016,
includes one-, twe- and four-bedroom apartments, as well as studio apartments, a [fitness center, vollevball court, a
pool, and other high-end amenities. As part of the project, a dining facility, 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 other sections have been delayed by a few months,

Downtown Columbia. Columbia Marrioll located on Main Street in Downtown Columbia invested approximately
$12 million in renovations to its facilities. A new restaurant concept was a mam focus of the renovations, which
included updates to all puest rooms and suites and a broad transformation throughout the lobby, the concierge
lounge, and the hotel’s 27,000-square-feet of meeting space.

In January 2018, the Iunter-Gatherer Brewery opened in Columbia's historic Depression-cra Curtiss-Wright
hangar at Jim Hamilton-L.B. Owens Airport. The hangar underwent a complete renovation and re-opened as a crall
brewery owned and operated by Hunter Gatherer. The brewery takes up the entire 13,000-square-Toot hangar and
includes a tap room, event space, an open-to-the-public brewery and an observation deck overlooking the commuter
airport near Rosewood Drive, The hangar has hosted the likes of World War 11 hero Jimmy Doolittle and aviation
legend Amelia Earhart,

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

The second project is a Community and Resource Training Center, which is scheduled to be completed in 2018.
Once completed, the facility will feature a large communily center with a confercnce room, recreation area and a
police substation with state-of-the-art lechnology. A second phase of construction is anticipated Lo start later in 2018
and will include walking trails, a playveround and public plazas.

In August 2017, University of South Carolina trustees approved a $460 million plan o transform the south side
of USC’s downtown Columbia campus into a 3,750-bed “Campus Village™ student housing complex. The 18-acre
site — bordered by Pickens, Heyward and Sumter streets - call for cast-stone or brick buildings of up to six stories, 4
94 3-space parking garage, several courtyards, retail shops, a cafeteria and restaurants.

Downtown Columbia's 1600 block of Main Street continues its transformation. Anchored by early adopters Masl
General and the Nick Theater, the block now contains a voga studio, wine parlor, event venue, vegan restaurant,
boutique cigar store, specialty ice cream shop, bowling alley, and a web development company. In addition to the
numerous retail establishments, restaurants, and businesses, Main Street 15 also home to Soda City and Famously ot
New Year’s celebration. Soda City is Columbia’s Main Streel Farmers Market open every Saturday from Sam — |
pm, year round. Soda City offers visitors the oppartunity to shop for gifls, fresh produce, locally-sourced fresh and
prepared food, and crafl items. Columbia's Famously Hot New Year's Celebration is South Carolina’s largest New
Year's Eve event, hosted on Main Strect. Started in 201 1, Famously Hol New Year is a free, outdoor celebration that
draws a diverse, all-agos crowd of tens of thousands of guests—from 48 states and 11 countriss—to downlown
Columbia, 5.C.

Spirit Communications Park (“Park”) opened in April 2016. It is a stalc-of-the-art multi-use sports and
entertainment venue situated in “The Conumons at Bull Street™ in Downtown Columbia, The Park, which hosted ils
first game in April 2016, is home to the Columbia Fireflies, an affiliated Minor League Baseball team. The Park was
named the 2016 Rallpark of the Year by Ballpark Digest. The Park will anchor various projects at The Commims at
Bull Strect. The baseball team has approximately 530 part-time and 35 full-time employees. The Park seats
approximately 000 fans for baseball games and 14,000 for concerts.

The Commons at Bull Street is a 181-acre, planned development intending to provide a live-work-play
community in the City’s downtown. The first phase of development includes The First Base (office) Bullding and the
anticipated opening of Bone-In Barbeque in April 2018, The 196-unit Memill Gardens, senior-living communily and
28 residential lownhomes are each under construction. The historic Bakery at Bull Street building is home to the
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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 Iealth Sciences campus on the Commons,

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

A new student housing project is currently in the construction phase for Downtown Columbia. University SC
Tower, a private student housing project located a few blocks from the USC Tlorseshoe will feature 848 beds, five-
bedroom suiles, private parking and street-level retail, The latest entry into downtown's upscale student housing
market will be two plass-covered lowers 12-stories high, with a theater, fitness center and rooftop pool. Tt will be
situated along Assembly, Pendleton and Park streets, across Assembly from the State [louse, with suiles ranging
from one- to five-bedrooms. Construction of the $60 million, 435,000-square-foot complex is expected to be
completed in 2018,

Fista. The City of Columbia, in cooperation with the County and neighboring Lexington County, constructed a
142,500 square-foot, state-of-the-art mecling and convention center in the downtown “Visla™ area at a cost of 540
million, The Columbia Metropolitan Convention Center is complemented by a 222-room, full service Hilton
Convention Center Hotel, along with an adjacent 829-space parking garage serving the hotel, convention center and
area businesses, Other major projects in the Vista arca include renovation of the historic South Carolina Dispensary
Warchouse for reuse as a Publix grocery store and townhouses, and the development of Canal Front Park along the
Columbia Canal.

The Vista offers various hotels and places to stay overnight, including the Courtyard Columbia Downtown at
USC, the Hampton Inn Downtown Historic District; the Holiday Inn Express and Suiles, the Sheraton Columbia
Downtown, the Springhill Suites Columbia Downtown, Staybridge Suites, the Hyatt Place, and Aloft.

Residential projects in the Vista include Justice Square Town Ilomes, a 12-unit residential project, In addition,
Renaissance Plaza Apartments provides live/work residential units, with 17 small storefronts and professional oflices
and 55 condominiums, The Canal Side development consists of 25 acres and 750 total units of single-family
attached, detached and multi-family residential options, a central park area, open space adjacent to the Congarce
River and Columbia Canal, and a limited amount of complementary retail and commercial space. In addition to the
above, many businesses, including over 60 restaurants and bars, approximately 40 art galleries and specialty shops,
hotcls, banks, retail stores, and other office buildings have been or are currently under development in the Vista area.

In and near the Vista are various museums and theatres, including the Columbia Museum of Art, the Historic
“olumbia Foundation, the South Carolina Confederate Relic Room and Military Museum, the South Carolina State
Muscum, the Koger for the Arts, EdVenture Children’s Muscum, and the Trustus Theatre.

In February 2017, the new Aloft Hotel opened, bringing a new, unique boutique hotel option to the Vista. The
five-story, 107 room hotel provides another contemporary and artsy offering for those looking to slay downtown
providing easy walking access to most restaurants and the Convention Center. Alofl is a spinoff of the Starwood
company’s trendy W hotels,

In August 2016, Congarce Vista Guild announced the opening of four housing developments: The Apartments at
Palmello Compress, GreeneCrossing, ParkPlace, and 650 Lincoln, which all offer residents an urban environment
convenient to the Universily of South Carolina, shops, restaurants, nightlife 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,

In March of 2015, Hyatt Place opened their new Columbia hotel downtown in the heart of the Vista. The hotel
represents an $18 million investment to the popular downtown hotel market, providing guesls access fo the maost
popular entertainment district in the City, The hotel features 130 guestrooms, a 24-hour gym with an indoor pool,
and more than 2,000 square feet of flexible, high tech meeting space.
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In addition to the above, many businesses, including restaurants, hotels, banks, retail stores, apartments and
other office buildings, have been or are currently under development in the Vista arca.

Fort Jackson. Fort Jackson (“Fort”) was cstablished in 1917 and designated as & permanent post of the United
States Army in 1940, The Forl is the largest and most active Initial Entry Training Center in the United States Army,
providing training to 54% of the Army’s Basic Combat Training load and 61% of the women who enter the Army
each year, While some installations have experienced downsizing and closurc in past years, Forl Jackson has added
several new schools and training institutions since 1995 including the Army's Drill Sergeant; Master Fitness and
Master Resiliency Schools; the Soldier Support Tnstitute and their Adjutant General, Financial Management, Non-
Commissioned Officers Academy, and Inter-Service Postal Training Activity; the National Center lor Credibility
Assessment: and the Armed Forces Chaplaincy Center and School training Army, Air Force, and Naval 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 to the Forl The lort
imstructs more than 50,000 soldicrs in basic training and advanced individual training each ycar. The Fort employs
almost 3,500 civilians and provides services [or 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,
Mational Center for Credibility Assessment and Drill Sergeant School am-malty.

Approximately 15,000 acres of the 52,000-acre base are licenscd to the South Carolina Army National Guard,
which operates the McGrady National Training Center, The McGrady National Training Center is responsible for
training members of the SC Army National Guard and is the central training facility for Navy and Air Force
Personncl assigned as Individual Augmentees,

The Fuort also provides numerous support services for soldiers and their [families, including the Moncreil” Army
Community Hospital (*Moncreif”), a 60-bed peneral medical and surgical hospital located on the base. Monereif
provides primary care, immunization services, lab services, radiology services, and behuvioral health services to
personnel and families assigned to Fort Jackson, the Shaw Air Force Base, along with thousands of military retirees
living in the midlands area.

The Fort, annexed into the City in October 1968, has 4 significant economic impact on the midlands ares,
contributing approximately $2.2 billion to the local ceconomy, In addition, approximately 200,000 friends and family
members visit the midlands area cach year to attend hasic training graduation activities, using local hotels,
restaurants and shopping arcas. The Fort encompasses more than 52,000 acres of land including over |00 ranges and
fleld training sites and 1,160 buildings. Recent improvemenls include a Basic Combat Training star base, dual dining
facility, Family Life and Resiliency Center, the 80 Regional Reserve Command and a Residential Communities
Initiative which will result in the demolition and renovation of 640 new and 210 renovated homes for Army families,

Indusiries. Tn March 2018, Colite Tnternational, a world leader in full-service sign manufacturing, announced
plans to invest $2.5 million at its existing operations at 5 Technology Circle in Richland County, The investment will
allow the purchase of state-of-the-art equipment to keep the company competitive in national and inlernational
markels,

In February 2018, Zeus Industrial Products, a leading polymer extrusion manufacturer and material science
innovator, announced plans to expand ils existing location in Calhoun County. The company's £76 million
investment is expected to 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 manuficturing space. The cxpansion is
scheduled to be completed in 2019,

In January 2018, Tidewater Boats, a designer and manufacturer of premium salowater boats, announced plans Lo
grow its existing Lexington County operations, In order to accommedate the production of larger madels, 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 Texington, 5.C. to produce its larger models. The site will gllow for more
modemized, streamlined production, while also [reeing up space al Tidewater's original facility to expand
production,
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In December 2017, Nephron Pharmaceuticals Corporation, a manufacturer of sterile inhalation and 03B
outsourcing medications, announced a $12.5 million expansion to add 36,000 square feel ol manufacturing space Lo
its existing 400,000+ square fool facility in Saxe Gotha Industrial Park, The new investment is expected fo create
125 new jobs. In 2011, the company announced plans to relocate its headquarters from Florida to South Carolina,
Since announcing plans to telocate their headquarters, the company has invested more than $320 million and
currently 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 facility within the Enterprise Industrial Campus of
Midlands Technical College. The latest expansion is in addition to plans announced in 2014 Lo add 80,000 square
feet to their cxisting 120,000 square fool facility, investing $110 million and creating 65 new jobs. The Ritedose
Carporation specializes in the production of inhalation products, eye drops, ear drops and oral liguids,

In November 2017, Woodficld Systems USA, a designer and manufacturer of bulk liquid and gas handling
equipment, announced plans to establish a new manufacturing center in Richland County. In connection with these
plans, the company intends to invest $1.5 million and create 30 new jobs, The company’s Richland Counly
operations will produce loading arms, metering and process skids to support the loading and unloading of bulk
tanker trucks and rail cars in the refined fuel, industrial and chemical and industrial ITVAC markets.

In Cetober 2017, Prysmian Group, a world leader in the telecom cables and systems industry, announced plans
to expand its Lexington County facility, investing $15 million and creating 30 new jobs within the next live years,
Once the expansion is completed, Prysmain's Lexington County facility will be 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 flexible packaging and other critical performance applications, announced plans to invest $85
million and create |10 new jobs in connection with its proposed 140,000-square-foot fucility to be constructed in the
Carolina Pines Industrial Park.

In August 2017, ‘Trane, a leading global provider of indoor comfort systems and services, announced plans to
expand ils existing operations with a capital investment of $96 million and the creation of 700 new jobs. Trane
currently has approximately 600 employees in South Carolina, The company’s cxisting facility will increase in size
by 680,000 square feet once the expansion is completed.

In May 2017, China Hengshi Foundation Company, a fiberglass fabric provider, announced plans to occupy a
111,000-square-fool facility located in the City, The company’s new operations are expected to bring 311.1 million
in capital investment and lead Lo the creation of 48 new jobs. Founded in 2000, Ching Hengshi specializes in the
research, development, production and marketing of a variety of fiber-weaving products for export around the world.
Primarily used in wind turbine blades, the company’s products are also used, for example, in space flight, aviation,
construction, transporlation, and environmental protection.

In April 2017, LulaRoe, a national clothing provider, announced plans to locate a new distribution center in
Richland County. The project is expeeted to bring approximately $35 million ol new capital investment and create at
least 1,000 new jobs over the next few 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
jobs. Alimex will lease a new industrial building located in the City. Founded in Germany in 1970, Alimex supplics
the worldwide metal distribution, machining and processing industry with high-precision aluminum cast plates.

In June 2016, China Jushi, a global manufacturer of fiberglass products, announced the location ol their first
U.S. manulacturing operation in the County, with an expectation to produce 80,000 tons of fiberglass annually. The
first phase of the project is expected (o bring $300 million in capital investment and create 400 new jobs, Once
completed, the project is expected to become the largest consumer of waler and sewer service from the City,

In April 2016, 1BM, USC and Flour Corporation held the ribbon cutting for the Center for Applied Innovation,
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The Center will provide application services t both public and private seclor organizations across North America
with specialties in the arcas of analytics and higher education industry solutions. As part of the initiative, the
organizations will collaborate on tailored 1T curriculums and advanced analylic techniques for personalized learning,
The Center is expected to create at least 100 new jobs over the next five years.

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

In November 2015, General Information Services, Inc., 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.

The following table shows the ten largest industiial employers as of December 2017, located within the
Columbia MSA, the type of business and their approximate number of employees within the Columbia MSA:

MNumber of
MName Tvpe of Business Lmployees
SCANA Corporation Ltility 4,227
Michelin North America Inc. Tire manulacturing 2,080
Westinghouse Electric Corp. Nuelear fuel assemblics 1,200
Invista Chemical products/preparation [,1G0
House of Raeford Poultry processing BST
International Paper Co, Fine paper 673
Mephron Pharmaceuticals Pharmaceuticals 644
McEntire Produce Fresh Produce Processor 600
Sguare [¥Schneider Electric Industrial electrical controls 530
Sysco Food processing, 500

Source: Central SC Alliance & Columbia Regional Business Journal

The following table shows the larpest non-industrial employers {other than the governmental entities deseribed
under “Government Employers” below) as of December 2017, located within the Columbia MSA, the type of

business and their approximate number of employees;

Mumber of
MName Type of Business Employees
Palmetto [Tealth [ealth Care 15,000
Blue Cross & Blue Shield of 3C Insurance G385
Lexington Medical Cenler Hesltheare 6,000
Amazon Distribution Center 4,000
Allied Barton Security Scrvices Corporale Sceurity 3,300
ATET Telecommunications 2,400
Providence Health Healthcare 1,625
Dorn VA Medical Center Healthcare 1,457
Wells Fargo Banking 1,400
First Citizens Bank Banking 1,313
Palmetlo (GGBA Finance & lnsurance 1,300
Colonia Life Finance & Insurance 1,140

Source: Central 3C Alliance & Columbia Regional Business Journal

Government Employers

Governmental entities are the largest employers in the Columbia MSA. As the table under the heading
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“Columbia MSA Labor Force Estimale™ indicates, such governmental entities have historically provided a stable
employment base. These entities include the State government, local governments {(including the City), other lederal
government entilies and local school districts, The table shown below provides a breakdown on employment by these
entitics for the Columbia MSA, as of December 2017:

Approximate Number

Name of Employces
State of South Carolina 23,246
University ol South Carolina 8.500
Richland County School District 1 4,226
5.C. Department of Mental Health 3,794
Lexington County School District | 3,550
Richland County School District 2 3,600
City of Columbia 2,523
Lexington County School District #5 2,354
Richland County Government 1,879
S.C. Department of Transportation 1,716
5.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 UL.5. and 5.C. highways traverse the Columbia
MSA. Rail service is provided by Southern Railway and CSX Transportation. Passenger service is available through
Amtrak via “The Silver Star,” Nationwide freight service is available through approximately 50 motor [reight lines
regularly serving the Cily area, Intercity bus service is provided by Greyhound Lines, Inc.

The Columbia Metropolitan Airport (“Airport™), located in the unincorporated area of Lexmnglon County, and
approximately six miles southwest of the City's central business district, is comprised of two runways, associated
faxiways, an air traffic contral tower, aviation fucl storage facilitics, aircraft parking aprons, a passcnger terminal
building, air cargo buildings, general aviation hangars and terminals, support facilities for the LS, Army Rescrve,
the acronautical facilitics of the South Carulina Aeronautics 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-loot x
150-foot runway and an 8,000-foot x 150-fool runway. The passenger terminal leatures a two-level concourse for
conumon-use gates; a central food court within easy view of all gates; expanded airline ticket counter; baggage claim
area; and a covered walkway between the terminal and parking lot. A multi-level parking struciure and surface
parking lots provide a combined 3,505 public parking spaces. The Afrport serves more than 1.2 mlillion passcngers
anmually 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 Airport Enterprisc Park is a 435-acre
industrial park located on the Airport complex. The FAA Southern Region Airparts Division awarded the Alrport the
2005 Air Carrier Airport Safety Award, The Airport has hired and maintained a competent, trained staff of Airport
rescue firefighters, maintenance technicians and operations coordinators.

The passenger airlines which currently serve the Airport are: American Airlines, Delta Air Lines, and United,
which provide over 30 non-stop lights to 9 major airports and 8 destinations. The major air cargo companies serving
the Airport include Della, Mountain Air Cargo, Martinaire, Federal Express, and United Parce] Service ("UPS").

The Airport is the site of UPS® southeastern region Air/Ground Hub and Sortation Station for both its Mext Day
Air and Second Day Air package delivery services, Using its own funds, UPS constructed a package sorlation
building encompassing approximately 352,000 square feet on a 50-acre site near the Airport, which it purchased
from the Airporl, UPS is also leasing from the Airport a 35,000 square foot office building on a nine-acre site in
CAE Park which houses the 200-person stafl that reconciles and administers UPS® system-wide COD delivery
services. UPS is operating with a minimum of 20 daily jel freighter arrivals and 20 departurcs at the Airporl,
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In June 2017, the Airport completed the process of translorming five acres of Airport 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 Enhanced Construction Opporlunities Program. The solar farm is
Jacated between two runways and can produce enough energy to power 225 homes, The new solar farm is expected
to save the Airport approximately $250,000 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 Moncrief Army Hospital). Furthermore, there are five
psychiatric hospitals and approximately 100 licensed nursing homes and community residential care facilities in the
Columbia MSA. Tn January 2006, Palmetto [Tealth Heart Hospital located at the Richland County campus opened its
doors, becoming the most advanced, state-of-the-art cardiac care facility in the area. Scrving patients from the
midlands and all over central South Carolina, the $80 million, 200,000 squarc-foot hospital is the State’s only
freestanding facility dedicated entircly to the prevention, diagnosis and treatment of cardiovascular diseases. Buill
specifically to mect the needs of the patients, there is a fluid transition between heart procedures and patient rooms,
This unique building offers paticnts and visitors a comfortable and soothing experience complete with walerfalls and
landscaped courtyards, and a view of the outside from each of the paticnt rooms. Attached to the Heart Ilospital is a
100,000 square-foot medical office building which enables physicians and clinical stafT to 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 Carc Unit; Cardiac Disgnosis,
Cardiac Cath and Electrophysiology labs; Cardiac Rehabilitation Program; Pulmonary Rehabilitation Program;
Telemetry Units; labs and diagnostic lest areas; landscaped atriums; 700-car parking garage: gift shop; and specialty
coffee cart. Palmetto Health completed several renovation projects at its Baptist and Richland Memorial campuses.
Palmetto [lealth Baptist Parkridge (*Parkridge™), located in the northwest portion of the City, is Palmello Health's
newest [ull-service community hospital offering state-of-the-art inpaticnt, surgical, medical and emergency care. 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 chiel financial center of the State. According to the
Federal Deposit Insurance Corporation, as of June 30, 2017, there were 186 branches of commercial banks and
savings mstilulions in the Columbia MSA, with deposits at all financial institutions totaling £19.942 997,000,

Uilities. Electricity for industrial, residential and commercial consumption is provided by SCE&G, Tri-County
Cooperative, Inc., Mid-Carolina Elcetric Cooperative, Inc, and Fairfield Electric Cooperative, Inc. Natural gas is
provided by SCE&G. Water and sewer service is provided by the City inside the City limits, as well as to portions of
Richland and Lexington Counlics,

The Midlands region has attracted interest from multiple utility-scale solar farm developers. Since 2015, the
development of more than 100 MW of utility-scale solar farms have been announced in Saluda, Calhoun and
Lexington Counties, One megawatt of solar energy is enough to provide inexpensive, sccure, clean energy Lo
approximately 200 homes,

Recreation, The Columbia MSA offers many opportunitics for recreation and leisure activities. The Columbia
Museum of Art is South Carolina’s premier international art museum with extraordinary collections of European and
American fine and decarative art that span centuries. The South Carolina State Muscum is the largest museum in
South Caroling, located in America’s first electric-powered textile mill with extensive exhibits in the disciplines ol
art, science and technology, cultural history and natural history. There are 12 art and historical museums in the area.
The Town Theatre is the oldest, continuously operating community theatre in the U.S, and is listed on the Mational
Register of Historical Places. The theatre provides live community theatre performances throughout the year with
emphasis on musicals, comedies and youth productions. FdVenture Children’s Muscum, the South's larges
children™s museum at 67,000 square feet, is the home of Lddie, the world’s largest child, along with hundreds ol
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 committed to the conservation of wildlife, to the audicnee’s
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education of natural history, and (o the enhancement of the quality of life in its community through the provision of
high-quality recreational opportunities. The University of South Carolina and other area universities and colleges
offer a wide range of sports aclivities for both spectators and parlicipants. Lake Murray, a 50,000-acre man-made
lake with more than SO0 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 from downtown Columbia, offers more than 20,000 federally-
designated wilderness acres that visitors can explore by foot, kayak, or canoe, The park preserves one of the largest
tracts of old growth bottomland hardwood forest left in the United Stales. Moreover, the lush Lrees Erowing in its
floodplain forest are some of the tallest in the Eastern United States, forming one of the highest temperate deciduous
forest canopics remaining in the world,

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

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

College/University Enroliment
University of South Carolina (Columbia Campus) 34,731
Midlands Technical College 0,625
Benedict College 2,090
Southern Wesleyan University 1,688
South University 1,134
Columbia College 1,513
Columbia International University 943
Allen University 590

Source: South Carolina Commission on 1ligher Education

Midlands Technical College (*MTC") is a comprehensive, multi-campus, two-year college serving the primary
region of Richland, Lexington and Vairfield counties. One of South Carolina's largest two-year colleges, MTC
enrolls students secking to develop career skills or wransfer to a four-year institution. MTC employs approximately
600 permanent faculty and stafl and approximately 400 adjunct faculty. Morc than three-quarters of MTC's faculty
holds & master’s depree or doctorate degree in their teaching field. MTC offers approximalely 100 associate degrees,
diploma and certificate programs of study, and an estimated 70% of the courses are in the career program area. MTC
is comprised of six campuses — Airport, Batesburg-Leesville, Beltline, Fawheld, Harbison, and the 100-acre
Northeast Campus which contains MTC's Enterprise Campus and Center of Excellence for Technology. MTC also
has a teaching location at the Fort that scrves enlisted personnel and civilians. MTC’s Continuing Cducation Division
provides continuing education opportunities to moere than 30,000 individuals annually and is onc of the largesi
providers of noneredit professional upgrade training of any two-year college in the Stale. MT'C is accredited by the
Commission on Colleges of the Southern Association of Colleges and Schools and is part of the South Carolina
Technical College System,
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SUMMARY OF CERTAIN PROVISIONS OF THE ORDINANCE

[TO BE FROVIDED]
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[Letterhead of MeNair Law Firm, PLA]
June [], 2008
City Coungil of the
City of Columbia, South Carolina
Columbia, South Carolina

550,000,000*
CITY OF COLUMBILA, SOUTH CAROLINA
STORMWATER SYSTEM REVENUE BONDS
SERIES 2018

We have acted as bond counsel to the City of Columbiy, South Carolina (the “City™), in connection with the
issuance of the City’s $30,000,000% Stormwater System Revenue Bonds, Series 2018 (*2018 Bonds™). Tn such
capacity, we have examined 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, Section 14{10) of the South Carolina Constitution; Title 6,
Chapter 21, Code of Laws ol South Carolina 1976, as amended (the “Act”); and General Dond Ordinance No. 2018-
45 of the City Council of the City (the “Council™) enacted on May 15, 2018, as amended (as so amended, the
“Ceneral Bond Ordinance”) and supplemented, including as amended and supplemented particularly by First
Supplemental Ordinance No, 2018-46 of the Council enacted on May 15, 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 being issued for the purposes of (i) improving and enlarging the Stormwater System of the
City (as described in Schedule | of the Supplemental Ordinance); and (ii) paying the Cost ol 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
Bond Ordinances.

The 2018 Donds are immobilized in the custody of The Depository Trust Company, New York, New York
(“DTC"), and a book cniry system is being used Lo evidence ownership and transfer on the records of DTC and its
pariicipants.

Regarding questions of fact material to our opinion, we have relied on the representations of the Cily contained
in the Bond Ordinances and the Federal Tax Certificate of the Cily dated the date hereof, and in the certificd
proceedings and other certifications of public officials and others furnished to us without undertaking Lo verify the
same by independent investigation. We have assumed that all signatures on documents, cerfificates and instruments
examined by us are genuine, all documents, certificales and instruments submilled to us as originals arc authentic and
all documents, certificates and instruments submitted to us as copies conform to the originals, 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 parties thereto other than the City, and we have further assumed the due
arganization, existence and powers of 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 speeilic opinion hergin stated and for no other purpose. We have not gcled as a municipal
advisor (within the meaning of Section 15B of the Securities Exchange Act of 1934) to the City in connection with
the execution and delivery of the Bonds. We have not verified the aceuracy, completeness or fairness of any
representation or information concerning the business or [inancial condition of the City in connection with the sale of
the 2018 Ponds, Accordingly, we express no opinion on the completeness, faimess or adequacy of any such
representation or information,
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We refer you to 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
securily therelor,

Based on the foregoing, we are of the opinion that, under existing law:

1. The City is validly cxisting as a body politic and corporate of the State with the power to enact the Bond
Cirdinances, 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 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 sulely from and secured equally 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 aperation of its Stormwater
System (the “System’™), on a parity with the pledges of Net Revenues securing Additional Bonds. Under the General
Bond Ordinance the City may, under certain lerms 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
slatutes, regulations and court degisions, and is not an item of tax preference for purposcs of the federal allernative
minimum tax imposed on individuals. The opinion set forth in the preceding sentence is subject Lo the condition that
the City comply with all requirements of the Internal Revenue Code of 1986, as amended, that must be satisfied
subsequent to the issuance of the 2018 Bonds in order that interest thercon be, or continue 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 lor
federal income tax purposes to be retroactive to the date of issuance of the 2018 Bonds.

5. Under the Taws of the State, the 2018 Bonds and the interest thereon arc presently exempt from all taxation in
the State, excepl for estate or other transfer taxes. [t should be noted, however, that Section 12-11-20, Code of Laws
of South Carolina 1976, amended, imposes on every bank engaged in business in the State 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 bankruptey, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
alfecting creditors® rights generally, and by equitable principles, whether considered at law or in EquiLy.

We express no opinion herein regarding the accuracy, adequacy or completeness of the OfMicial Statement
relating Lo the 2018 Bonds. Further, we express no opinion regarding tax consequences arising with respect Lo the
2018 Bonds other than as cxpressly set forth herein,

This opinion is given as of the date hercof, and we assume no obligation to revise or supplement this opinion o
reflect any facts or circumstances that may hereafier come to our attention or any changes in law thal may hereatfter
oceur,

Very truly yours,

MeNALR LAW FIRM, P.A,
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[Letterhead of Johnson, Toal & Bartiste, P.A.]
June [], 2018
Ciry Council of the
City of Columbia, South Carolina
Columbia, Scuth Caroling

550,000,000
CITY OF COLUMBIA, SOUTH CAROLINA
STORMWATER 8YSTEM REVENUE BONDS
SERIES 2018

We have acted as bond counsel to the City of Columbia, South Carolina (the “City"), in conneetion with the
issuance of the City's $50,000,000% Stormwater System Revenue Bonds, Serics 2018 (2018 Bonds"), In such
capacity, we have examined 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, Section 14(10) of the South Carolina Constitution; Title 6,
Chapter 21, Code of Laws of South Carolina 1976, as amended (the “Act™); and General Bond Ordinance No. 2018-
45 of the City Council of the City (the “Council®) enacted on May 15, 2018, as amended (as so amended, the
“General Bond Ordinance™) and supplemented, including as amended and supplemented particulacly by First
Supplemental Ordinance No. 2018-46 of the Council enacted on May 15, 2018 (the “Supplemental Ordinunce™). The
General Bond Ordinance and the Supplemental Ordinance are sometimes collectively referred to as the “Bond
Ordinances.”

The 2018 Bonds are being issued for the purposes of (i) improving and enlarging the Stormwater System of the
City (as described in Schedule 1 of the Supplemental Ordinance); and (ii) paying the Cost of Issuance (as defined in
the Bond Ordinances) of the 2018 Bonds.

The 2018 Bonds arc subject to optional and mandatory redemption prior to maturily as contemplated by the
RBond 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.

Regarding questions of fact material to our opinion, we have relied on the representations of the Ciry contained
in the Bond Ordinances, and in the ceriified proceedings and other certifications of public officials and others
furnished to us without undertaking to verify the same by independent investigation. We have assumed that all
signalures on documents, certificates and instruments examined by us are genuine, all documents, cerlificates and
instruments submitted to us as originals are authentic and all documents, certificates and instruments submitted to us
as copies conform to the originals. Tn addilion, we have assumed that all documents, certificates and nstruments
relating to the issuance of the 2018 Bonds have been duly authorized, executed and delivered by all parties thereto
ather than the City, and we have further assumed the due organization, existence and powers of 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 158 of the Securities Fxchange Act of 1934) to the City in connection with
the execution and delivery of the Bonds. We have not verified the accuracy, completeness or faimess 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, fairmess or adequacy of any such
representation or information,
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We refer you to 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
security therelor,

Based on the foregoing, we are of the opinion that, under existing law:

1. The City is validly existing as a body politic and corporate of the State with Lhe power to enact the Bond
Ordinances, perform the agresments on its part contained therein and issue the 2018 Bonds.

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

3, The 2018 Bonds have been duly authorized and executed by the City and are valid and binding limited
ohligations of the City payable solely from and secured equally and ratably by a pledge of and a lien on the Net
Revenues (as defined in the General Bond Ordinance) derived by the City from the operation ol its Stormwater
System (the “System™), on a parity with the pledges of Net Revenues securing Addilional Bonds. Under the Cieneral
Bond Ordinance the City may, under certain terms and conditions, issuc Bonds (as defined in the General Bond
Ordinance) on a parity with 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 bankruptey, insolvency, fraudulent conveyance, rcorganization, moratorium and other similar laws
affecting creditors’ rights generally, and by equitable principles, whether considered at law or in cyuily,

We express no opinion herein regarding the accuracy, adequacy or completeness ol the Official Statement
relating to the 2018 Bonds. Further, we express no opinion regarding tax consequences arising with respect to the
2018 Bonds.

This opinion 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 hercafter come to our allention or any changes in law that may hereafler

QCCUT.

Very truly yours,

JOHNSON, TOAL & BATTISTE, P.A.
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FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT

This Disclosure Dissemination Agent Agreement (“Disclosure Agreement™), dated as of June [], 2018, is
executed and delivered by the City of Columbia, South Carolina (“Issuer™) and Digilal Assurance Certification,
L.L.C., as exclusive Disclosure Dissemination Agent (“Disclosure Dissemination Agent” or “DAC”) for the benefit
of the Holders (defined below) of the Bonds (defined below) and in order lo provide certain continuing disclosure
with respect to the Bonds in accordance with Rule 15¢2-12 of the United States Securitics and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from time to time ("Rule™).

The services provided under this Disclosure Agreement solely relale to the execution of instructions received
from the Tssuer 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 (o
the Issuer or anyone on the Issuer’s behalf 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. Definilions. 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 capitalized terms shall have the following meanings:

“Annual Report” means an Annual Report deseribed in and consistenl 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 financial information as such term is used in paragraph (b)(S)(i)
of the Rule and specified in Section 3(a) of this Disclosure Apgresment,

“Audited Financial Statements™ means the financial statements (if any) of the Tssuer for the prior fiscal year,
certified by an independent auditor as prepared in accordance with generally accepted accounting principles or
otherwise, as such term is used in paragraph (D)(3)(i) of the Rule and specified in Section 3(b) of this Disclosure
Agreemenl

“Bonds™ means the bonds us listed on the attached Exhibit A, with the 9-digit CUSIP numbers relating thereto.

“Certification” means a writlen certification of compliance signed by the Disclosure Representative stating that
the Annual Report, Audited Financial Stalemenis, Voluntary Report, Notice Event notice, Failure to File Event
notice, Voluntary Event Disclosure or Voluntary Financial Disclosure delivered to the Disclosure Dissemination
Agent is the Annual Report, Audited Financial Statements, Voluntary Report, Notice Lvent notice, Failure Lo File
Event notice, Volunlary Event Disclosure or Voluntary Financial Disclosure required to be submitted fo the
Repositories under this Disclosure Agreement. A Certification shall accompany each such document submitied to the
Diisclosure Dissemination Agent by the Issuer and include the full name of the Bonds and the 9-digit CUSIP numbers
lor all Bonds to which the document applics.

“Disclosure Representative” means the Assistant City Manager lor Finance and Economic Services or designee,
or such other person as the Issuer shall designate in writing to the Disclosure Dissemination Agent from time to lime
as the person responsible for providing Information to the Mhsclosure Dissemination Agent.

“Thsclosure Dissemination Agent” means Digital Assurance Certification, L.L.C, acting in its capacity as
Disclosure Dissemination Agent hereunder, or any successor Misclosure Dissemination Agent designated in writing
by the Issuer pursuant to Section 8 hereof.

“Failure to File Event™ means the Issuer’s failure to file an Annual Report on or before the Annual Filing Date.

“Force Majeure Evenl” means: (i) acts of God, war, or terrorist action; (ii) failure or shut-down of the Electronic
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Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the Disclosurc
Dissemination Agent's reasonahle control, inferruptions in telecommunications or utilities services, failure,
malfunction or error of any telecommunications, computer or other electrical, mechanical or technalogical
application, service or system, computer virus, interruptions in Internet service or lelephone service {including due to
a virus, electrical delivery problem or similar occurrence) that affect Internet users generally, or in the local arca in
which the Disclosure Dissemination Agent or the MSRB 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 obligations under this Disclosure Agresment,

“Ilolder” means any person (a) having the power, directly or indirectly, to vote or consenl with respect to, or Lo
dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositorics or other
intermediaries) or (b) treated as the owner of any Bonds for federal income lax purposes.

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

“MSRB” means the Municipal Sccurities Rulemaking Board established pursuant o Section 15B{h)(1) of the
Securities Exchange Act of 1934,

“WNitice Event” means an event listed in Scctions 4(a) of this Disclosure Agreement,

“Official Statement” means that Official Statement prepared by the Issuer in connection with ils 50,000,000%
Stormwater System Revenue Bonds, Series 2018, as listed on Appendix A.

“Voluntary Event Disclosure” means inlormation of the category specified in any of subsections (e){vi)(1}
through (e)(vi){11) of Section 2 of this Disclosurc Agreement that 1s accompanied by a Certification of the
Disclosure Representative contaiming the information prescribed by Section 7(a) of this Disclosure Agregment.

“Woluntary Financial Disclosure™ means information of the category specified In any of subsections (e)(vii)(1)
through (e)(vii)}(9) of Section 2 of this Disclosure Agreement that 1s accompanied by a Certification of the Disclosure
Representative containing the information prescribed by Section 7(b) of this Disclosure Agraement.

SECTION 2. Provision ol Annual Reports.

(a) The Issuer shall provide, annually, an clectronic copy of the Annual Report and Certification to the
Disclosure Dissemination Agent, not later than 30 days prior to the Annual Filing Date. Fromptly 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 1 following the end of each fiscal year of the lssuer,
commencing with the fiscal year ending June 30, 2018, Such date and each anniversary thereof is the Annual Filing
Date, The Annual Report may be submitted 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.

(b) If 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 ¢-mail) to remind the Issuer of its
undertaking to provide the Annual Report pursuant to Section 2(a), On such reminder, the Disclosure Representative
shall cither (i) provide the Disclosure Dissemination Agent with an electronic copy of the Annual Report and the
Certification) no later than two (2) busincss days prior to the Annual Filing Date, or (it) instruct the Disclosure
Dissemination Agent in writing that the Tssuer will nat be able to file the Annual Report within the time required
under this Disclosure Agreement, stale the date by which the Annual Report for such year will be provided and
instruct the Disclosure Dissemination Agent thal a Notice Event as described in Section 4(a)(12) has oceurred 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.

C-60



(c) If the Disclosure Dissemination Agent has nol 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) lor the Annual Report, & Failure to File Event shall have occurred and the Issuer
irrevocably dirccls the Disclosure Dissemination Agent to immediately send a notice to the MSEB in substantially
the form attached as Exhibit B without reference to the anticipated filing date for the Annual Reporl, 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 lssuer are prepared but not available prior to the Annual Filing Date,
the Issuer shall provide in a timely manner an electronic copy of the Issuer’s unaudited financial statements lo 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 Misclosure Dissemination Agent, accompanicd by a
Cerlilicate, for filing with the MSRE.

{c) The Disclosure Dissemination Agent shall:
(i)  werify the filing specifications of the MSRE each year prior Lo the Annual Filing Date;
(ii) onreceipt, premptly file each Annual Report received under Sections 2(a) and 2(b) with the MSRG;

(iii) on receipt, promptly file each Audited Financial Statement reccived under Section 2(d) with the
MSRB;

{iv) on receipt, promptly file the text of each Notice Event received under Sections 4(a) and 4(b){ii) with
the MSRRB, identifving the Notice Event as instructed by the Issuer pursuant to Section 4(a) or 4(b)(ii)

(being any of the categories set forth below) when filing pursuant Lo Section 4(c) of this Disclosure
Agreement:

T; Principal and intercst payment delinquencies;

2 Mon-Payment related defaults, if material;

3. Unscheduled draws on debt service reserves rellecting financial difficulties;

4, Unscheduled draws on credit enhancements reflecting financial difficulties;

3 Substitution of credit or liquidity providers, or their failure to perform;

6, Adverse tax opinions, RS notices or events affecting the tax status of the security;
7. Modifications to rights of securitics holders, if material,

. Rond calls, if material, and tender offers;

9, Defeasances,

10.  Release, substitution, or sale of properly securing repayment of the securities, if material;
11, Rating changes;

12, Bankruptcy, insolvency, reccivership or similar event of the obligated person;

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

14.  Appointment of a successor or additional trustee, or the change of name of a trustee, il
material;
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(v} on receipt {or frrevocable dircclion pursuant to Section 2(c) of this Disclosure Agreement, as
applicable), promptly file a completed copy of Exhibit B to this Disclosure Apreement with the
MSRB, identifying the filing as “Failure to provide annual financial informalion as required” when
filing pursuant to Section 2(b)(ii) or Section 2{c¢) ol this Disclosure Agresment;

{(vi) on receipt, promptly file the lext of each Voluntary Event Disclosure received under Section 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 below) when filing pursuant to Section 7(a) of this
Disclosure Agreement:

1. amendment to continuing disclosure undertaking;

2. change in obligated person;

3. notice to investors pursuant to bond documents,

4. certain communications from the Internal Revenue Service;
5. secondary market purchases;

6. bid for auction rate or other securitics;

7. capital or other financing plan;

8. litigation/enforcement action;

9. change of tender agent, remarketing agenl, or other on-going party;
10, derivative or other similar transaction; and

11, other event-hased disclosures:

{vii) on receipt, promptly file the text of each Voluntary Financial Disclosure received under Section 7(h)
with the MSRB, identifying the Voluntary Financial Disclosure as instructed by the Issuer pursuant
to Section 7(b) (being any of the categories set forth below) when filing pursuant to Section 7(b) of
this Disclosure Agreement:

1, guarterly/monthly financial information;

2. change in fiscal vear/timing of annual disclosure;

3. change in accounting standard;

4, interim/additional financial information/operating data;

3. budget;

6. investment/debt/financial policy;

7. information provided to rating agency, credil/liquidity provider or other third parly,
8. consultant reports; and

9. other financial/operating data;

(viii) provide the Issuer evidence of the lilings of each of the above when made, which shall be by means
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of the DAC system, for so long as DAC is the Disclosure Dissemination Agent under this Disclosure
Agregment.

(1) The Issuer may adjust the Annual Filing Date on change of its fiscal year by providing written notice of such
chanpe 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. Content of Annual Reports,

{a) Lach Annual Report shall contam the following Annual Financial Information with respect to the Issuer, as
ot and for the fiscal year then completed, as 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 event such information is nol available to the

City:
(1)

()

The financial staterments of the Issuer for the preceding fiscal year prepared in accordance with generally
accepted accounting principles as promulgated to apply to povermmental entities from time to time by the
Governmental Accounting Standards Beard (or if not in conformity, to be accompanicd by a gualitative
discussion of the differences in the accounting principles and the impact ol the change in the accounting
principles on the presentation of the financial information). If the Issuer’s audited {inancial statements are
not available by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual
Report shall contain unaudited financial statements in a format similar to the financial statements
contained in the final Official Statement, and the andited financial statements shall be filed n the same
manner as the Annual Report when they become available.

‘The financial and operating data contained in the following tables in the Official Statement:

(@) Under the caption, “FINANCIAL FACTORS™; (i) Five-Year Summary and (if) Historical Debt
Service Coverapge of the System; and

(b} Under the caption, “THE CITY AND THE SYSTEM™; (i) |Ten Largest Customers], (if) Number of
Hilled Customers on Stormwater System, (iii) Stormwater Rates (if modified during such fiscal year), (iv)
Comparison of Stormwater Rates in the Columbia MSA, and (v) Capital Improvements Undertaken.

Any or all of the items listed above may be included by specific reference Lo other documents, including
official statements of debt issues of the Issuer, which have been submitted to the MSRE. 1T the document
included by reference is a final official statement, it must be available from the MSRB, The Tssuer shall
clearly identify each such other document so included by reference,

(h) Audited Financial Statements prepared in accordance with GAAP is deseribed in the Official Statement
will be included in the Annual Report.

SECTION 4, Beporting of Notice Events,

{a) ‘The occurrence of any of the following events with respect to the Bonds constitutes a Notice Event;

2.

Principal and interest payment delinquencies;

Mon-payment related defaults, if material;

Unscheduled draws on debt service reserves reflecting financial difficulties;
Unscheduled draws on credit enhancements reflecting linancial difficulties,

Substitution of credit or liguidity providers, or their failure to perform,
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6. Adverse tax opinions, the issuance by the Internal Revenuc Service of proposed or [inal
determinalions of taxability, Notices of Proposed lssue (IRS Form 5701-TEB) or other material
notices or determinations with respect to the tax status of the Bonds, or other material cvents
affecting the tax status of the Bonds;

7. Muadifications to rights of Bond holders, if malerial;

g, Bond calls, if material, and tender ofTers;

9, Defeasances;

10.  Release, subslitution, or sale of property securing repayment of the Bonds, if material;
Il.  Raling changes;

12, Bankruptey, 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 ol a
definilive 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 ol a trustee, if material,

The lssuer shall, in a timely manner not in excess of ten business days after its oceurrence, notify the Disclosure
Dissemination Agenl in writing of the occurrence of a Notice Event. Such notice shall instruct the Disclosure
Dissemination Agent to report the occurrence pursuant to subsection (¢) and shall be accompanied by & Certification.
Such notice or Certilication shall identify the Notice Event thal has occurred (which shall be any of the categories sat
forth in Section 2(e)(iv) of this Disclosure Agreement), include the text of the disclosure that the Tssuer desires to
make, contain the written authorization of the Issuer for Lhe Disclosure Dissemination Agent to disseminate such
information, and identify the date the Issuer 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 Event).

(h) The Disclosure Dissemination Agent is under no obligation to notily the lssuer or the Disclosure
Representative of an event that may constitute a Notice Event. In the event the Disclosure Disscmination Agent so
notifics the Disclosure Representative, the Disclosure Representative will within two business days of receipt of such
notice (but in any event not laler than the tenth business day afler the oecurrence of the Notice Event, if the Issuer
determines that a Notice Event has occurred), instruct the Disclosure Dissemination Agent that (i) a Notice Event has
not occurred and no filing is to be made or (ii) 2 Notice Event has occurred and the Disclosure Tissemination Agent
is to reporl the occurrence pursuant to subsection (¢) of this Section 4, together with a Certification. Such
Certification shall identify the Notice Event that has occurred {which shall be any of the categories set forth in
Section 2(c)(iv) of this Disclosure Agreement), include the text of the disclosure that the lssuer desires to make,
contain the written authorization of the lssuer for the Disclosure Dissemination Agent to disseminate such
information, and identify the date the Tssuer desires for the Disclosure Dissemination Agent to disseminate the
information (provided that such date is not later than the tenth business day after the vceurrence of the Notice Event).

(&) 1 the Disclosure Dissemination Agent has been instructed by the Issuer as prescribed in subsection (a) or
{h)(ii} of this Section 4 o report the occurrence of a Notice Event, the Disclosure Mhssemination Agent shall
promptly file a notice of such occurrence with MSRB in accordance with Section 2 (¢)(iv) hereof. This notice will be
filed with a cover sheet completed by the Disclosure Dissemination Agent in the form set forth 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 Reports, Audited
Financial Statemenls, Motice Event notices, Failure to File Event notices, Voluntary Event Disclosures and
Voluntary Financial Disclosures, the lssuer shall indicate the [ull name of the Bonds and the 9-digit CUSIP numbers
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for the Bonds as to which the provided information relates.

SECTION 6. Additional Disclosure Obligations, The Tssuer acknowledges and understands that other state and
federal laws, including but not limited to the Sceurities Act of 1933 and Rule 10b-3 promulgated under the Securities
Fxchange Act of 1934, may apply to the lssuer, and that the failure of the Disclosure Dissemination Agent to s0
advise the Issuer shall not constitute a breach by the Disclosure Dissemination Agent of any of its duties and
responsibilitics under this Disclosure Agreement. The Issuer 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 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 lime pursuant to a Certification of the Disclosure Representative. Such Certification shall
identify the Voluntary Event Disclosure {which shall be any of the categories set forth in Section 2(ej{v1) of this
Disclosure Agreement), include the text of the disclosure that the Issuer desires to make, contain the written
authorization of the Issuer for the Misclosure Dissemination Agent to disseminate such information, and identify the
date the Tssuer desires for the Disclosure Dissemination Agent to disseminate the information, If the Disclosure
Dissemination Agent has been instructed by the lssuer as prescribed in this Section 7(a) to file a Voluntary Event
Disclosure, the Disclosure Dissemination Agent shall promptly file such Voluntary Event Disclosure with the MSREB
in accordance with Section 2{(e)(vi) hercol, This notice will be filed with a cover sheet completed by the Disclosure
Dissemination Agent in the form set forth in Exhibil C-2,

(b) The Issuer may instruct the Disclosure Dissemination Agent to file a Voluntary Financial Disclosure with the
MSRB from time {o lime pursuant to a Certification of the Disclosure Representative. Such Certification shall
identify the Voluntary Financial Disclosure (which shall be any of the categories sct forth in Section 2(e){vit) of this
Disclosure Agreement), include the text of the disclosure that the Issuer desires to make, contain the written
authorization of the Issuer for the Disclosure Dissemination Agent to disseminate such information, and identily the
date the Issuer desives lor the Disclosure Dissemination Agent to disseminate the information. IF the Disclosure
Dissemination Agent has been instructed by the Issuer as prescribed in this Seetion 7(b) to file a Volunlary Financial
Diisclosure, the Disclosure Dissemination Agent shall promptly file such Voluntary Financial Disclosure with the
MSREDB in accordance with Section Z{c)(vii) hereof This notice will be filed with a cover sheet compluted by the
Disclosure Dissemination Agent In the form set forth in Exhibit C-3.

(¢) The parties hereto acknowledge that the Issuer is not obligated pursuant to the terms of this Disclosure
Apreement to file any Voluntary Event Disclosure pursuant to Seetion 7{a) hereof or any Voluntary Financial
Disclosure pursuant to Section T(b) hereof,

(d) Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer from disseminating any other
information through the Disclosure Dissemination Agent using the means of dissemination set forth in this
Disclosure Agreement or including any other information in any Annual Report, Audited Financial Stalements,
Notice Event notice, Failure to File Dvent notice, Voluntary Event Disclosure or Voluntary Financial Disclosure, in
addition to that required by this Disclosure Agreement. If the Issuer chooses to include any information in any
Annual Report, Audited Financial Statements, Notice Event notice, Failure to File Evenl nolice, Voluntary Event
Disclosure or Voluntary Finuncial Disclosure in addition fo that which is specifically required by this Disclosure
Agreement, the [ssuer shall have no obligation under this Disclosure Agreement to update such information or
include it in any fulure Annual Report, Audited Financial Stalements, Notice Event notice, Failure to File Event
notice, Voluntary Event Disclosure or Yoluntary Financlal Disclosure,

SECTION 8. Termination of Reporling Obligation, The obligations of the Issuer 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 Issucr 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
nationally recognized bond counscl to the effect that continuing disclosure is no longer required.
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SECTION 9. Disclosure Dissemination Agent. The Issuer has appointed Digital Assurance Cerlification, L.L.C.
as exclusive Disclosure Dissemination Agent under this Disclosure Agreement, The lssuer may, on thirty 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 notice of
the Issuer or DAC, the Issuer agrees to appoint a suceessor Disclosure Dissemination Agent or, alternately, agrees to
assume all responsibilitics of Disclosure Dissemination Agent under this Disclosure Agreement for the benefit 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 to the Disclosure Dissemination Agent, The Disclosure
Disseminalion Agent may resign at any time by providing thirly days’ prior written notice to the Issuer.

SECTION 10. Remedies in Fvent of Delaull. In the event of a failure of the Issuer or the Disclosure Dissemination
Agent to comply with any provision of this Disclosure Agreement, the Holders’ rights to enforce the provisions of
this Agreement 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 default on the Bonds or under any other document
relating o the Bonds, and all rights and remedies shall be limited to those expressly stated in this Disclosure
Apreement.

SECTION 11, Dutics, Immunities and Liabilities of Disclosure Disscmination Agent,

(a) The Disclosure Dissemination Agent shall have only such duties as ave specifically set forth in this
Disclosure Agreement, The Disclosure Dissemination Agent’s obligation Lo deliver the information at the times and
wilh the contents described herein shall be limiled to the extent the Issuer has provided such information to the
Diisclosure Dissemination Agenl as required by this Disclosure Agreement. The Disclosure Dissemination Agent
shall have no duty with respect to the content af any disclosures or notice made pursuant to the terms hereof. The
Disclosure Dissemination Agent shall have no duty or obligation o 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 fiduciary
capacity for the Issuer, the Holders of the Bonds or any other party, The Disclosure Dissemination Agent shall have
no responsibility for the Issuer’s failure to report to the Disclosure Dissemination Agent a Notice Fvent or a duty to
determine the materiality thereof. The Disclosure Dissemination Agent shall have no duly to determine, or liability
for failing to determine, whether the lssuer has complied with this Disclosure Agreement, The Disclosure
Dissemination Agent may conclusively rely on Certifications ol the Issuer at all times.

The obligations of the Issuer under this Scction shall survive resignation or removal of the Disclosure
Dissemination Agent and defeasance, redemption or payment of the Bonds.

{b) The Disclosure Dissemination Agent may, ffom time to 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 hersunder, and shall not incur any liability and
shall be fully protected in acting in good faith on the advice of such legal counsel. The reasonable fees and cxpenses
of such counsel shall be pavable by the Issuer,

(¢} All documents, reports, notices, statements, information and other materials provided to the MSEB under
this Agreement shall be provided in an electronic format and accompanied by identifying information as prescribed
by the MSRB,

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 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 Disscmination Agent to the effect that such
amendment or waiver does not materially impair the interests of Holders of the Bonds and would not, in and of itsell,
cause the undertakings herein to violale the Rule if such amendment or waiver had been effective on the date hereof
but taking into account any subsequent change in or official interpretation of the Rule; provided neither the Issucr or
the Disclosure Dissemination Agent shall be obligated to agree lo any amendment modifying their respective duties
or obligalions without their consent thereto,
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MNotwithstanding the preceding paragraph,. the Disclosure Dissemination Agent shall have the right to adopt
amendments to this Disclosure Agreement necessary to comply with modifications to and interpretations of the
provisions of the Rule as announced by the Securities and Exchange Commission from time lo 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 [ssuer,
No such amendment shall become effective if the Issuer shall, within 10 days following the giving of such notice,
send a notice to the Disclosure Dssemination Agent in writing that it objects Lo such amendment,

Disclosure Dissemination Agent, the underwriter, and the Holders from time o time of the Bonds, and shall create
no 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 15, Counterparts. This Disclosure Apreement 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)|
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The Disclosure Dissemination Agent and the Issuer have caused this Continuing Disclosure Agreement to be
executed, on the date first written above, by their respective officers duly authorized.

DIGITAL ASSURANCE CERTIFICATION, LL.C,
as Disclosure Dissemination Agent

By:

MName:

Title;

CITY OF COLUMBIA, SOUTH CAROLINA, as Issuer

By:

MName;_
Title:
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Mame ol [ssuer
Ohligated Person(s)
Mame of Bond [ssue;

Date of Issuance;

Date of Official Statement:

CUSIP Number:

EXHIBIT A
NAME AND CUSIF NUMBERS OF BONDS

City of Columbia, South Caralina

City of Columbia, South Carolina

£50,000,000% Stormwaler System Revenue Bonds
Series 2018

June [], 2018
May [|, 2018



EXHIBIT B
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Mame of Issuer City of Columbia, South Carolina

Obligated Person(s) Cily of Columbia, South Carolina

Mame of Bond lssue: $30,000,000%* Stormwater System Revenue Bonds
Series 2018

Date of Issuance: June | ], 2018

Diate of Official Statement: May [1, 2018

NOTICE IS HEREBRY GIVEN that the Issuer 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 Tssuer and Digital
Assurance Certification, L.L.C., as Disclosure Dissemination Agent, The Issuer has notified the Disclosure
Dissemination Agent that it anticipates that the Annual Report will be filed by:

Dated:
DIGITAT, ASSURANCE CERTIFICATION, LL.C.,
as Disclosure Disseminalion Agent,
on hehalf of the Issuer
By
Mame:
Title: -
ce! Tssuer

Obligated Person
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EXHIBIT C-1
EVENT NOTICE COVER SHEET

This cover shect and material event notice should be sent to the Municipal Securities Rulemaking Board or to all
Mationally Recognized Municipal Securities Information Repositories, and the State: Information Depository, i

applicable, pursuant Lo Sceurities and Exchange Commission Rule 15e2-12(b){3)(i){C} and (D).

Issuer's and/or Other Obligaled Person’s Name:

Issuer's Six-Digit CUSIP Number:

or Nine-Digit CUSIP Number(x) of the bonds to which this material cvent notice relates:

MNumber of pages of attached material event notice:

Description of Notice Events (Check One):
_ Principal and Interest payment delinguencies;

I

2. Non-Payment related defaults, if material;

3. _ Unscheduled draws on debt service reserves reflecting financial difficulties;

4. Unscheduled draws on credit enhancements reflecting financial difficulties;

5. Substitation of credit or liquidity providers, or their failure to perlorm;

6. Adverse lax opinions, IRS notices or events aflecting the tax status of the security;

7. Modifications to rights of securitics holders, if material;

8. Rond calls, if material;

9. Defeasances;

[0,  Releasc, substitution, or sale of property sceuring repayment of the securitics, if material;

11. _ Rating changes;

12, _ Tender ollers;

13, Bankruptcy, insolvency, receivership or similar event of the obligated person;

4.  Merger, 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
malerial.

16. _ Failure to provide annual financial information as required.

T herchy represent that 1 am authorized by the issuer or its agent to distribute this information publicly:

Signature:

Name: Title:

Employer: Digital Assurance Certification, L.L.C.
390 M. Ovange Avenue
Suite 1750
Orlando, FL 32801
407-515-1100

Date:
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EXHIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SHEET

This cover sheet and malerial event notice should be sent to the Municipal Securities Rulemaking Board or to all
Natlonally Recognized Municipal Securities Information Repositories, and the State Information Depository, il

applicable, pursuant o Sccuritics and Exchange Commission Rule 15¢2-12(b)(5)(i)(C) and (D).

Tssuer’s andfor Other Obligated Person’s Name:

lssuer's Six-Digit CUSIP Number:

or Nine-Digit CUSIP Number(s) of the bonds to which this material event notice relates:

Number of pages of artached material event nolice:

_ Description of Voluntary Event Disclesure (Check One):
__amendment to continuing disclosure undertaking;
_ change in obligated person;
___ notice to investors pursuant to bond documents;
_ certain communications from the Internal Revenue Service,
_secondary market purchascs;
_ bid for auction rate or other securities;
___ capital or other financing plan;
_ litigation/enlorcement action,
___ change of tender agent, remarketing agent, or other on-going party;
0. derivative or other similar transaction; and
1. other event-hased disclosures,

— e D G0 ] O LA e bR —

I hereby represent that | am authorized by the issuer or its agent to distribute this information publicly:

Signature:

Mame: Title:

CEmployer: Thgital Assurance Certification, L.L.C.
390 N. Orange Avenuc
Suite 1750
Orlando, FI1. 32801
407-313-1100

Date:
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This cover sheet and material event notice should be sent 1o the Municipal Securities Rulemaking Board or to all
Mationally Recognized Municipal Sceurilies Information Repositorivs, and the State Information Depository, if

FEXHIBIT C-3
VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET

applicable, pursuant to Securities and Exchange Commission Rule 15¢2-12(b)(5)(1)(C) and (D).

Issuer’s andfor Other Obligated Person’s Name:;

lssuer’s Six-Digit CUSIP Nomber:

or Nine-Digil CUSIE Number(s) of the bonds to which this material event notice relates:

Mumber of pages of attached material event notice:

Description of Voluntary Financial Disclosure (Check One):

S0 00 ki Lo Tl ke

quarterly/monthly financial information;

change in {iscal year/timing of annual disclosure;

change in accounting standard;

interim/additional financial information/operating data;

budget;

investment/debtfinancial policy;

information provided to rating agency, credit/liguidity provider or other third party;
gonsultant reports; and

other financial/operating data,

I herehy represent that [ am authorized by the issuer or its agent to distribute this information publicly:

Signature:

MName:

Title:

Employer: Digital Assurance Certification, L.L.C.
390 M, Orange Avenue

Suite 1750

Orlandn, FL 32801
407-515-1100

Date;

C-73



APPENDIX F

STORMWATER ENGINEERING REPORT
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EXINBIT D
FORM OF CONTINUING DISCLOSURE AGREEMENT
FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT

This Disclosure Dissemination Apent Agreement (“Disclosure Agreement™), dated as of June [], 2018, is
executed and delivered by the City of Columbia, South Carolina (“Issuer”) and Digital Assurance Certification,
1.1.C,, as exclusive Disclosure Dissemination Agent (“Disclosure Dissemination Agent” or “IDACY) for the benefit
of the Holders (defined below) of the Bonds (defined below) and in order to provide certain continuing disclosure
with respect lo the Bonds in accordance with Rule 15¢2-12 of the United States Sccurilies and Exchange
Commission under the Securities Exchange Acl of 1934, as the same may be amended [rom time to time ("Rule™).

The services provided under this Disclosure Agreement solely relale to the execution of instruclions 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 lssuer or anyone on the Issuer’s behalf regarding the “issuance of municipal sccurities” or any “mumicipal
financial product” as delined 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, Lo the extent not in conflict with the Rule, in the Official Statement (defined below).
The capitalized terms shall have the following meanings:

“Annual Report” means an Annual Report described in and consistenl with Section 3 of this Disclosure
P p
Agreement.

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

“Annual Financial Information”™ means annual financial mformation as such term is used in paragraph (b)(5)(i)
of the Rule and specified in Section 3(a) of this Disclosure Agreement,

“Audited Financial Statements” means the financial statements (il any) of the Issuer for the prior fiscal year,
certificd by an independent auditor as prepared in accordance with generally accepled accounting principles or
otherwise, as such term is used in paragraph (b)(3)(i) of the Rule and specified in Section 3(b) of this Disclosure
Agreement.

“Bonds” means the bonds as listed on the attached Exhibit A, with the 9-digit CUSIP numbers relating therelo,

“Certification” means a written 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 Event Disclosure or Voluntary Financial Disclosure delivered to the Disclosure Dissemination
Agenl is the Annual Report, Audited Financial Statements, Voluntary Report, Notice Event notice, Failure to File
Cvent notice, Voluntary Event Disclosure or Voluntary Financial Disclosure required to be submilled to the
Repositories under this Disclosure Agreement. A Certification shall accompany each such document submitted to the
Diisclosure Dissemination Agent by the Issuer and include the full name of the Bonds and the 9-digit CUSIP numbers
[or all Bonds to which the document applics.

“Disclosure Representative™ means the Assistant City Manager for Finance and Economic Services or designee,
or such other person as the Issuer shall designate in writing to the Disclosure Dissemination Agent from time to time
as the person responsible for providing Information to the Disclosure Dissemination Agent.

“Disclosure Dissemination Apent” means Digital Assurance Certification, L.L.C, acting in its capacity as
f=] L]

Disclosure Dissemination Agenl hereunder, or any successor Misclosure Dissemination Agent designated in writing
by the [ssuer pursuant to Section @ hereof,
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“Failure to File Event” means the Issuer’s lailure to file an Annual Report on or before the Annual Filing Date.

“Forge Majeure Event™ means: (i) acts of God, war, or terrorist action; (i) [ailure or shut-down of the Electronic
Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the Disclosure
Dissemination Agent's reasonable control, interruptions in clecommunications or utilities serviees, Tailure,
malfunction or emor ol any lelecommunications, 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 MSRB is located, or acts of any government, regulalory or any
ather competent authority the effect of which is to prohibit the Disclosure Dissemination Agent from performance of
its obligations under this Disclosure Apreement,

“Holder” means any person (a) having the power, dircetly or indirectly, to vote or consent with respect to, or to
dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositonies or other
intermediaries) or (b) treated as the owner of any Bonds Tor federal ncome tax purposes.

“Information” means, collectively, the Annual Reports, the Audited Financial Statements (if any), the Notice
Event notices, the Failure to File Event notices, the Voluntary Event Disclosures and the Voluntary Financial
Diisclosures,

“MSRB” means the Municipal Securities Rulemaking Board established pursuant to Section 15B(b)(1) of the
Securities Exchange Act of 1934,

“Notice Event” means an cvenl listed in Sections 4(a) of this Disclosure Agreement.

“Oifficial Slatement” means that Official Statement prepared by the Issuer in connection with its $50,000,000%
Stormwater System Revenue Bonds, Scries 2018, as listed on Appendix A,

“Voluntary Fvent Disclosure™ means information of the category specified in any of subsections (e)(vi)(1)
through (e}(vi)(11) of Section 2 of this Disclosure Agreement that is accompanicd by a Certification of the
Diisclosure Representative containing the information prescribed by Seclion 7(a) of this Disclosure Agreement.

“Voluntary Financial Disclosure” means information of the category specified in any of subseetions (e)(vii}(1)
through (€){vii}{9) of Section 2 of this Disclosure Agreement that is accompanied by a Certification of the Disclosure
Representative containing the information prescribed by Section 7(b) of this Disclosure Agreement.

SECTION 2. Provision of Annual Reports,

{a) The lssuer shall provide, annually, an clectronic copy of the Annual Report and Certification to the
Diisclosure Disseminalion Agent, not later than 30 days prior to the Annual Filing Date. Promptly on receipl of an
clectronic copy of the Annual Report and the Cerlification, 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 lssuer,
commencing with the fiscal year ending June 30, 2018, Such date and each anniversary thereol is the Annual Filing
Date. The Annual Reporl may be submitted as a single document or as separate documents comprising a package,
and may cross-reference other information as provided in Section 3 of this Thsclosure Agrecment.

(b) If on the fifleenth (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 [ssuer of its
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) busincss days prior to the Annual Filing Date, or (ii) instruct the Disclosure
Diissemination Agent in writing that the Tssuer 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
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immediately send 8 notice to the MSRB in substantially the form attached as Exhibil B, accompanied by a cover
sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit C-1.

{c) IF the Disclosure Disscmination Agent has not received an Annual Report and Certification by 6:00 p.m,
Eastern time on Annual Filing Date {or, if such Anmual Filing Date falls on a Saturday, Sunday or holiday, then the
firsl businuss day thereafter) for the Annual Report, a Pailure to File Event shall have occurred and the Issuer
irrevocably directs the Disclosure Dissemination Agent to immediately send a notice to the MSRB in substantially
the form attached as Exhibit B without reference to the anticipated filing 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 Issuer 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 rcasonable time of when the Audited Financial Statements are
available, provide in a timely manner an electronic copy to the Disclesure Disscmination Agent, accompanied by a
Certificate, for filing with the MSRB,

{e}) The Disclosure Dissemination Agent shall:
(i) werify the filing specifications of the MSRB each year prior to the Annual Filing Date;
(ii) on receipt, promptly file each Annual Report received under Sections 2(a) and 2(b) with the MSRD;

(iii) on receipt, promptly file cach Audited Financial Statement received under Section 2(d) with the
MSERB,

(iv) on receipt, promptly file the text of cach Notice Event received under Seclions 4(a) and A(b)(ii} with
the MSRE, identifying the Notice Event as instructed by the lssuer pursuant to Section 4(a) or 4(b)(ii)
{being any of the categories set forth below) when filing pursuant to Section 4(c) of this Disclosure

Agreement:
1. Principal and interest payment delinguencies;
2. Non-Payment related defaults, if material;
3. Unscheduled draws on debt service reserves reflecting financial difficulties;
4, Unseheduled draws on credit enhancements reflecting financial difficulties;
5 Substitution of credit or liquidity providers, or their failure to perform;
6. Adverse tax opinions, IRS notices or events affecting the tax status of the security;
7. Modifications o rights of securities holders, if material;
g. Bond calls, il mateeial, and tender offers;
9, Defeasances,

10, Release, substitution, or sale of property securing repayment of the securities, il material;

11, Rating changes;
12, Bankruptey, insolvency, receivership or similar event ol the obligated person;

13.  Merger, consolidation, or acquisition of the obligated person, if material; and
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14, Appointment of a successor or additional trustee, or the change of name of a trustee, if
material;

{v) on receipt (or irrevocable dircction pursuant to Section 2(¢) of this Disclosure Agreement, as
applicable), promptly file a completed copy of Exhibit B to this Disclosure Agreement with the
MSRI, identifying the filing as “Failure to provide annual financial information as required™ when
filing pursuant io Section 2(b)(ii) or Section 2(c) of this Disclosure Agreement;

(vi) on receipt, promptly file the text of cach Voluntary Event Disclosure received under Section 7(a) with
the MSRR, identifying the Voluntary Event Disclosure as instructed by the Issuer pursuant to Section
7(a) (being any of the categories set forth below) when filing pursuant to Section 7(z) of this
Disclosure Agreement:

1. amendment to continuing disclosure undertaking;

2. change in cblipated person;

3. notice to investors pursuant to bond documents;

4, certain communications from the Internal Revenue Service;
5. sceondary market purchases;

6, bid for auction rate or other seourities;

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 transaction; and

11. other event-based disclosures;

(vii) on receipt, promptly file the text of each Voluntary Financial Disclosure received under Section Tik)
with the MSRE, identifying the Voluntary Financial Disclosure as instructed by the Tssucr pursuant

to Section T(h) (being any of the categories set forth below) when filing pursuant to Section 7(b) of
this Disclosure Agreement:

. quarterly/monthly financial information;
2, change in fiscal year/timing of annual disclosure;

. change in accounting standard;

LIFE]

4, interim/additional financial information/operating data,

5. budpget;

6, investmenl/debt/financial policy,

7. information provided to raling agency, credit/liquidity provider or other third party;

8. consultant reports; and
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9, other financialfoperating data;

(viii) provide the Issuer evidence of the filings of cach of the above when made, which shall be by means

of the DAC system, for so long as DAC is the Disclosure Dissemination Agent under this Disclosure
Apresment.

() The lssuer 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 MSRE, provided that the
period between the existing Annual Filing Date and new Annual Filing Date shall not exceed one year,

SECTION 3. Content of Annual Roporls.

(a) Each Annual Reporl shall contain the following Annual Financial Infurmation with respect to the Issuer, as
of and for the fiscal year then completed, as provided in the Official Statement as follows; provided, however, that in
the event the following information is collected and prepared by a party ather 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:

(1)

(2)

The financial statements of the Tssuer for the preceding fiscal vear prepared in accordance with generally
accepled accounting principles as promulgated to apply to governmental entities from time to time by the
Governmental Accounting Standards Board (or il 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). If the Issuer’s audited financial statements are
not available by the time the Annual Report is requived to be liled pursuant to Section 3{a), the Annual
Report shall contain unaudited financial statements in a format similar to the financial statements
contained in the final Official Statement, and the audiled (inancial statements shall be fled in the same
manner a5 the Annual Report when they become available.

The financial and operating data contained in the following tables in the Official Statement:

(a) Under the caption, “TINANCIAL FACTORS"; (i) Five-Year Summary and (i) Historical Debt
Service Coverage of the System; and

(b)  Under the caption, *THE CI'TY AND TIE SYSTEM™: (i) [Ten Largest Customers], (if) Number of
Billed Customers on Stormwater System, (i) Stormwater Rates (if modified during such liscal year), (iv)
Comparison of Stormwater Rates in the Columbia MSA, and (v) Capital Improvements Undertaken.

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 Tssuer, which have been submitted to the MSRB. If the document
ncluded by reference is 4 final official statement, it must be available from the MSRB. The Issuer shall
clearly identify each such other document so included by reference,

(b) Audited Financial Statements preparcd in accordance with GAAT as described in the Official Statement
will be included in the Annual Report,

SECTION 4, Reporting of Motice Events,

(a) The occurrence of any of the following events with respect to the Bonds constifutes a Motice Event:

1.

2

3.

Principal and Interest payment delinguencics;
Mon-payment related defaults, il material;

Unscheduled draws on debt service reserves reflecting financial difficulties;

D-5



4, Unscheduled draws on credit enhancements reflecting financial difficalties;
3 Substitution of credit or liquidity providers, or their fallure to perform;

G, Adverse lax opinions, the issuance by the Internal Revenue Service of proposed or final
determinations of taxability, Notices of Proposcd Issue (IRS Form 5701-TEB)} or other material
notices or determinations with respect to the tax status of the Bonds, or other material events
atfecting the tax status of the Bonds;

1 Modifications {o rights of Bond holders, il material;

g Bond calls, if material, and tender offers;

9, Deleasances;

10.  Release, substitution, or sale of property securing repayment ol the Bonds, if material;
Il. TRating changes;

12, Bankrupley, insolvency, receivership or similar event of the Oblipated Person;

13, The consumimation 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 ardinary 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 ifs 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 a timely manner not in excess of ten business days aller its ocourrence, notify the Disclosure
Dissemination Agent in wriling of the oceurrence of a Notice Event, Such notice shall instruct the Disclosure
Dissemination Agent to report the oceurrence pursuant to subsection (c) and shall be accompanied by a Certification,
Such notice or Certification shall identify the Notice Event that has occurred {(which shall be any of the categories sct
lorth in Section 2(e)(iv) of this Disclesure Agreement), include the text of the disclosure that the lssuer desires to
make, contain the written authorization of the Issuer for the Disclosure Dissemination Agent to disseminate such
information, and identify the date the Issuer desires for the Dsclosure Disscminalion Agent to disseminate the
information (provided that such date is not later than the tenth business day after the occurrence of the Notice Event),

(h) The MHsclosure Dissemination Agent is under no obligation to notify the Tssuer or the Disclosure
Representative of an event that may constitute a Notice Event, In the cvent the Disclosure Dissemination Agent so
notifics 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 Notice Event, if the Issuer
determines that a Notice Event has occurred), instruct the Disclosure Dissemination Agent that (i) a Notice Event has
not occurred and no filing is to be made or (i) a Notice Event has oceurred and the Disclosure Dissemination Agent
is lo report the occorrence pursuant to subsection (¢} of this Section 4, togelher with a Certification. Such
Certification 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 Issuer desires to make,
contain the written authorization of the Issuer lor the Disclosure Dissemination Agent to disseminate such
informalion, and identify the date the [ssuer desires for the Disclosure Disseminalion Agent to disseminate the
information (provided that such date is not laler than the tenth business day after the occurrence of the Notice Event),

{c) 1f the Disclosure Disserminalion Agent has been instructed by the Tssuer as preseribed in subsection (a) or
{b)(ii) of this Section 4 to report the ocgurrence of a Notice Event, the Disclosure Dissemination Agent shall
promptly 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.

D-6



SECTION 5. CUSIP Numbers. Whenever providing information to the Disclosure Dissemination Agent,
ineluding but not limited o Annual Reports, documents incorporated by reference o the Annual Reports, Audited
Financial Statements, Notice Event notices, Failure to File Ewvent notices, Voluntary Event Disclosures and
Voluntary Financial Disclosures, the 1ssuer shall indicate the full name of the Bonds and the 9-digit CUSIP numbers
for the Bonds as to which the provided information relates,

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 failure of the Thsclosure Dissemination Agent to so
advise the Issuer shall not constitute a breach by the Disclosurc Dissemination Agent of any of ils duties and
responsibilities under Lthis Disclosure Agreement. The lssuer aclmowledges and understands that the duties of the
Disclosure Dissemination Agent relate exclusively to execution ol the mechanical tasks of disseminating information
as described in this Disclosure Agreemient,

SECTION 7. ¥eluntary Reports,

(a) The Issuer may instruct the Disclosure Dissemination Agent to file a Voluntary Event Disclosure with the
MSRE from lime (o lime pursuant o a Ceetifieation of the Disclosure Representative. Such Certification shall
identify the Voluntary Event Disclosure (which shall be any of the categories set forth in Section 2(e)(vi) of this
Disclosure Agreement), include the text of the disclosure that the Tssuer desires lo make, contain the written
authorization of the Issuer for the Disclosure Dissemination Agent Lo disseminate such information, and identily the
dale the Issuer desires for the Disclosure Dissemination Apent to disseminate the information. If the Disclosure
Dissemination Agent has been instructed by the Issuer as preseribed in this Section 7(a) to file a Voluntary Event
Disclosure, the Disclosure Dissemination Agent shall promptly file such Voluntary Event Disclosure with the MSRE
in accordance with Section 2(e)(vi) hereof, This notice will be filed with a cover sheet completed by the Disclosure
Dissemination Agent in the form set forth in Exthibit C-2.

{b) The lssuer may instruct the Disclosure Dissemination Agent to file a Voluntary Financial Disclosure with the
MSRRE from time (o 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 2(e)(vii) of this
Disclosure Agreement), include the text of the disclosure that the Issuer desires lo make, contain the written
authorization of the Issuer for the Disclosure Dissemination Agent to disseminate such information, and wdentily the
dale the Issuer desires for the Disclosure Dissemination Agent to disseminate the information, If the Disclosure
Dissemination Agent has been instructed by the Issucr as prescribed in this Section 7(b) to file a Voluntary Financial
Disclosure, the Disclosure Dissemination Agent shall promptly file such Voluntary Financial Disclosure with the
MSED in accordance with Section 2{g)(vii) hereal, This notice will be filed with a cover sheet completed by the
Disclosure Dissemination Agenl in the form set forth in Exhibic C-3.

{c) The parties hereto acknowledge that the Issuer is not obligaled pursuant to the terms of this Dhsclosure
Agreement to file any Voluntary Event Disclosure pursnant to Section 7(a) hereof or any Voluntary Financial
Disclosure pursuant to Section 7{b) hereof,

{d) Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer from disseminating any other
information through the Disclosure 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, Volyntary Event Disclosure or Voluntary Financial Disclosure, in
addition to that required by this Disclosure Agreement. If the Issuer chooses to include any inlormation in any
Annual Report, Audited Financial Statements, Notice Event notice, Failure lo File Event notice, Voluntary Evenl
Disclosure or Voluntary Financial Disclosure in addition to that which is specifically required by this Disclosure
Agreement, the Issuer shall have no obligation under this Disclosure Agreement to update such information or
include it in any future Annual Report, Audited Financial Statements, Notice Event notice, Failure to File Event
notice, Voluntary Event Disclosure or Voluntary Financial Disclosure.

Agent under this Disclosure Agreement shall terminate with respect Lo the Bonds on the legal defeasance, prior
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redemption or payment in full of all of the Bonds, when the lssuer is no longer an obligated person with respect to
the Bonds, or on delivery by the Disclosure Representative to the Disclosure Dissemination Agent ol an opinion of
nationally recognized bond counsel to the effect thal continuing disclosure is no longer required.

SECTION 9. Disclosure Dissemination Agent. The Issuer has appointed Digital Assurance Certification, L.L.C.
as oxclusive Disclosure Dissemination Agent under this Disclosure Agreement. The Issuer may, on thirly days
written natice 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 Apent, whether by notice of
the Issuer or DAC, the Issuer agrees to appoint a successor Disclosure Dissemination Agenl or, alternately, agrees to
assume all responsibilities of Disclosure Dissemination Agent under this Disclosure Agreement for the benefit 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 to the Disclosure Dissemination Agent. The Disclosure
Dissemination Agent may resign al any lime by providing thirty days' prior writlen notice to the Issuer.

SECTION 10. Remedies in Event of Default, In the event of a failure of the Issuer or the Disclosure Disseminalion
Agent to comply with any provision of this Disclosure Agreement, the Ilolders’ rights to enforce the provisions of
this Agreement shall be limited solely to a right, by action in mandamus or for specific performance, o 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 default 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
Agrecmenl.

SECTION 11, Duties. Immunities and Lighilitics of Disclosure Dissemination Agent,

{a) The Disclosure Dissemination Agent shall have only such dulies as are specifically set forth m this
Disclosure Agreement, The Disclosure Dissemination Agent’s obligation to deliver the information at the times and
with the contents 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 Thssemination Agent
shall have no duty with respect Lo the content of any disclosures or notice made pursuant to the terms hereof, The
Disclosure Dissemination Agent shall have no duty or ohligation to review or verify any Information or any other
information, disclosures or notices provided to it by the Issuer and shall nol be deemed to be acting inany fiduciary
capacity for the Issuer, the Ilolders of the Bonds or any other party, The Disclosure Dissemination Agent shall have
no responsibility for the Issuer’s failure to report to the Disclosure Disseminalion Agent a Notice Event or a duly o
determine the materiality thereof. The Disclosure Dissemination Agent shall have no duly lo determine, or liability
for failing to determine, whether the Issuer has complied with this Disclosure Agreement, The Disclosure
Dissemination Agent may conclusively rely on Certifications of the Issuer at all times,

‘The obligations of the Issuer under this Section shall survive resignation or removal of the Disclosure
Dissemination Agent and defeasance, redemption or payment of the Bonds,

{b} The Disclosure Dissemination Agent may, from lime Lo time, consult with legal counsel (cither 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 be fully protecled in acting in good faith on the advice of such legul 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 format and accompanied by identifying inlormation as prescribed
by the MSRB,

SECTION 12. Amendment: Waiver. Notwithstanding any other provision of this Disclosure Agreement, the
lssuer 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 securitics laws acceplable to both the Issuer and the Misclosure Dissemination Agent to the effect that such
amendment or waiver does not materially impair the interests of [lolders of the Bonds and would not, in and of itself,
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cause the undertakings herein to violate the Rule if such amendment or waiver had been effective on the date hereol
but taking into account any subsequent change in or official mterpretation of the Rule; provided neither the Issuer or
the Disclosure Dissemination Agent shall be obligated to agree to any amendment modifying their respective duties
or nhligations without their consent thereto.

Motwithstanding the preceding paragraph, the Disclosure Dissemination Agent shall have the right o adopt
amendments to this Disclosure Agreement necessary to comply with meodifications to and interpretations of the
provisions of the Rule as announced by the Securitics and Lxchange 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 gmendment shall become effective if the Issuer shall, within 10 days following the giving of such notice,
send a notice to the Disclosure Dissemination Agent in writing that it objeets to such amendment,

SECTION 13, Beneficiaries, This Disclosure Agreement shall inure solely to the hencfit of the Issuer, the
Disclosure Dissemination Agent, the underwriter, and the Holders from time 1o time of the Bonds, and shall create
no rights in any other person ot entity.

SECTION 14. Governing Law. This Disclosure Agreement shall be governed by the laws of the State of South
Carolina (other than with respeet 1o conflicts of laws).

SECTION 15, Counterparts. This Disclosure Agreement may be executed in several counterparts, each of which
shall he an original and all of which shall constitute but one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
| REMAINDER OF PAGE INTENTIONALLY BLANK]
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The Disclosure Dissemination Agent and Lhe lssuer have caused this Continuing Disclosure Agreement to be
executed, on the date first written above, by their respective officers duly authorized.

DIGITATL ASSURANCE CERTIFICATION, L.L.C.,
as Disclosure Dissemination Agent

By

Mame:

Title:

CITY OF COLUMBLA, SOUTIT CAROLINA, as Tssuer

By

Mame;
Title:
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MWame of Issuer
Obligated Person(s)
Name of Bond lssue

Date of lssuance:

Mate of CHTicial Statement;

CUSIP Mumber:

EXHIBIT A
NAME AND CUSIP NUMBERS OF BONDS

City of Colunbia, South Carolina

City of Calumbia, South Carolina

50,000,000 Stormwaler Syatem Revenue Bonds
Series 2018

June |], 2018

May [], 2018
198504
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EXHIBIT B
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer City of Columbia, South Carolina
Obligated Person(s) City of Columbia, South Carolina
Mame of Bond [ssuc; £50,000,000* Stormwater System Revenue Bonds

Series 201 8

Date of [ssuance: June [}, 2018
Date of Official Stalement: May [], 2018

NOTICE 18 HEREBY GIVEN that the Issuer 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 Certification, LL.C., as Disclosure Dissemination Agent. The Issuer has notified the Disclosurs
Dissemination Agent that it anticipates that the Annual Report will be filed by:

Dated:

DIGITAL ASSURANCE CERTIFICATION, LL.C,,
s Disclosure Dissemination Apent,
on behalf of the Tssuer

Ly

MName:

Title:

ce: lssuer
Obligated Person
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EXHIBIT C-1
EVENT NOTICE COVER SHEET
This cover sheel and material eyent notice should be sent to the Municipal Securities Rulemaking Board or to all
Mationally Recognized Municipal Securities Infinmation Repositorics, and the State Information Depository, if

applicable, pursuant to Securitics and Exchange Commission Rule [5c2-12(BY(5)(1WC) and ().

Issuer's and/or Other Obligated Person’s Name:

[ssuer's Six-Digit CUSIP Number;

or Nine-Digit CUSIP Mumber(s) ol the bonds o which this material event notice relates:

MNumber of pages of attached material event notice;

Deescription of Notice Events (Check Onej:

1. Principal and interest payment delinquencies;

2. Non-Payment related defaults, iF material;

3. Unscheduled draws on debt service reserves reflecting financial difTiculties;

4. Umscheduled draws on credit enhancements reflecting financial difficulties,

5. __ Substitution of credit or liquidity providers, or their failure W perform;

fi.  Adverse tax opinions, IRS nolices or events affecting the tax status of the security;

7. Modifications to rights of securities holders, if materiul;

B, Bond calls, if material;

9. Defeasances;

I, Release, substitution, or sale of property securing repayment of the securitics, if material;

11. _ Rarting changes;

12. Tender ollers;

13, _ DBankruptey, insolvency, receivership or similar event of the obligated person;

14, Merger, consolidalion, or acquisition of the obligated person, if material; and

15. _ Appointment of a successor or additional trustee, or the change of name of a trustes, if
material,

16. _ Failure to provide annual financial information as required.

I hereby represent that | am authorized by the issuer or its agent to distribute this information publicly:

Signature:

Mame: Title:

Employer: Digital Assurance Certification, L.L.C.
390 M. Orgnge Avenue
Suite 1750
Orlando, FL 32801
407-515-1100

Date:




EXHIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SHIET

This cover sheet and material event notice should be sent to the Municipal Securities Rulemaking Board or to all
Mationally Recognized Municipal Securities Information Repositories, and the State Information Depository, if

applicable; pursuant to Sccurities and Exchange Commission Rule 15¢2-12(0Y(3W(D(C) and (D).

Issuer's andfor Other Obligated Person's Name;

Issuer's Six-Digit CUSIP Number:

or Nine-Digit CUSIP Number(s) ol the honds Ly which this material event notice relates:

MNumber of pages of attached material event nofice:

_ Description of Veluntary Event Disclosure (Check One):
1. amendment 1o continuing disclosure undertaking;

__ change in obligated persom;

__ nolice to investors pursuant to bond documents;

_ certain communications from the Internal Revenue Service;

__secondary market purchases;

~ bid for auction rate or other scourilics,

_ capital or other financing plan;

litigation/enforcement action;

___ change of tender agent, remarketing agent, or other on-going party;
0. derivative or other similar transaction; and
1. other eveni-based disclosures,

A e T R Sl

I hereby represent that 1 am authorized by the issuer or its agent to distribute this information publicly:

Signature;

MName: Title:

Employer; Digital Assurance Certification, L.L.C,
390 N, Orange Avenue
Suile 1750
Orlando, FL 32801
407-515-1100

Date:




EXTIBIT 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
Nationally Recognized Municipal Securities Information Repositories, and the State Information Depository, if

applicable, pursuant to Securities and Exchange Commission Rule 15¢2-12{b)3{5)(1)(C) and ().

lssuer’s and/or Other Obligated Person’s Name:

Issuer’s Six-Digil CUSIP Number:

or Mine-Digit CUSIP Number(s) of the bonds to which this material event notice relates:

Mumber of pages of attached material event notice:

_ Deseription of Voluntary Fingneial Disclosure (Check One);

[, quarterly'monthly financial information;

change in fiscal year/timing of annual disclosure;

change in accounting standard;
interim/additional financial informationfoperating data;
budlget;
investment/debt/financial policy;
information provided to rating agency, eredil/liquidity provider or other third party;
consultant reports; and
other financial/operating data.
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I hereby represent that | am authorized by the issuer or its agent to distribute this information publicly:

Signature:

MName: Title:

Employer: Digital Assurance Certification, L.L.C.
390 N, Orange Avenue
Suite | 750
Orlando, FL 32801
407-515-1100

Drate:
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