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AGENDA 
FLORENCE COUNTY COUNCIL 

REGULAR MEETING 
COUNTY COUNCIL CHAMBERS, ROOM 803 

180 NORTH IRBY STREET 
FLORENCE, SOUTH CAROLINA 

THURSDAY, MAY 20, 2010 
9:00 A. M. 

 
 
I.  CALL TO ORDER:                        K. G. RUSTY SMITH, JR., CHAIRMAN 
 
 
II.  INVOCATION:  H. MORRIS ANDERSON, SECRETARY/CHAPLAIN 
 
 
III.  PLEDGE OF ALLEGIANCE TO THE AMERICAN FLAG: 
           WAYMON MUMFORD, VICE CHAIRMAN 
 
 
IV.  WELCOME:              K. G. RUSTY SMITH, JR., CHAIRMAN 
 
 
 
 
 
V.  MINUTES: 
 

MINUTES OF THE APRIL 15, 2010 REGULAR MEETING   [1] 
Council Is Requested To Approve The Minutes Of The April 15, 2010 
Regular Meeting Of County Council. 

 
 
 
VI.  PUBLIC HEARINGS:        [11] 

 
Council will hold public hearing on the following: 

 
A. RESOLUTION NO. 25-2009/10 

A Resolution In Support Of The Reissuance By The South Carolina Jobs-
Economic Development Authority Of Its Economic Development 
Revenue Bonds (Family Y.M.C.A. Of Greater Florence Project) Series 
2000, Outstanding In The Principal Amount Of $1,500,000, Pursuant To 
The Provisions Of Title 41, Chapter 43, Of The Code Of Laws Of South 
Carolina, 1976, As Amended. 
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B. ORDINANCE NO. 31-2009/10 
An Ordinance To Declare As Surplus Real Property Owned By Florence 
County Located At 404 East Hampton Street, Olanta, South Carolina And 
Designated As Tax Map Number 04530-03-029; And To Authorize The 
Conveyance Or Public Sale Thereof, Including A First Right Of Refusal; 
And Other Matters Relating Thereto. 

 
C. ORDINANCE NO. 32-2009/10 

An Ordinance Authorizing The Execution And Delivery Of Not 
Exceeding $215,000,000 Aggregate Principal Amount Hospital Revenue 
Bonds (McLeod Regional Medical Center Project) Of Florence County, 
South Carolina, From Time To Time, In One Or More Series, Pursuant To 
Article 11, Chapter 7, Title 44, Code Of Laws Of South Carolina 1976, As 
Amended, To Finance The Costs Of Constructing And Equipping An 
Expansion Of A Hospital Facility Owned And Operated By McLeod 
Regional Medical Facility Center Of The Pee Dee, Inc., And The 
Refunding Of Certain Outstanding Revenue Bonds Issued By Florence 
County On Behalf Of McLeod Regional Medical Center Of The Pee Dee, 
Inc.; The Entering Into Certain Covenants And Agreements And The 
Execution And Delivery Of Certain Instruments Relating To The Issuance 
Of The Aforesaid Bonds Including A Loan Agreement Or Loan 
Agreements Between Florence County And McLeod Regional Medical 
Center Of The Pee Dee, Inc., An Assignment By Florence County Of Its 
Rights Thereunder To The Trustee For Such Bonds, And A Trust 
Indenture Or Trust Indentures Between Florence County And The Trustee 
For Such Bonds; And Consenting To The Delivery Of Security 
Instruments Related To Such Bonds; And Other Matters Relating Thereto. 

 
D. ORDINANCE NO. 33-2009/10 

An Ordinance To Ratify FY10 Budget And Grant Resolutions Previously 
Authorized By Council And Other Matters Related Thereto. 

 
E. ORDINANCE NO. 34-2009/10 

An Ordinance Authorizing The Execution And Delivery Of A Fee In Lieu 
Of Tax Agreement By And Between Florence County, South Carolina, 
And McCall Farms, With Respect To Certain Economic Development 
Property, Whereby Such Property Will Be Subject To Certain Payments In 
Lieu Of Taxes And Other Matters Related Thereto. 

 
F. ORDINANCE NO. 35-2009/10 

An Ordinance To Amend The Agreement For Development Of A Joint 
County Industrial Park Dated As Of December 1, 1998 Between Florence 
County, South Carolina And Williamsburg County, South Carolina To 
Include Additional Properties In The County As Part Of The Multi-
County Industrial Or Business Park. 
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G. ORDINANCE NO. 01-2010/11 
An Ordinance To Provide For The Levy Of Taxes In Florence County For 
The Fiscal Year Beginning July 1, 2010 And Ending June 30, 2011; To 
Provide For The Appropriation Thereof; To Provide For Revenues For 
The Payment Thereof; And To Provide For Other Matters Related 
Thereto. 
 
 

VII.  APPEARANCES: 
 

A. REGINALD COOPER, DIRECTOR – FLORENCE DJJ   [13] 
Mr. Cooper Requests To Appear Before Council To Provide An Agency 
Update. 

 
 
 

B. FLORENCE TENNIS ASSOCIATION     [15] 
A Representative Of The Florence Tennis Association Will Appear Before 
Council To Present A Request For Funding For A Restroom Facility For The 
New Tennis Complex Currently Under Construction In Florence. 

 
 
 

C. RICK WALDEN – VETERANS AFFAIRS OFFICER   [17] 
Mr. Walden requests to appear before Council to request additional funds for 
the VA office to use in conjunction with VA programs. 

 
 
 
VIII.  COMMITTEE REPORTS: 
 

(Items assigned to the Committees in italics. Revisions by Committee Chair 
requested.) 

 
Administration & Finance 

(Council members K. G. “Rusty” Smith, Jr./Chair, Russell W. Culberson, 
Waymon Mumford and James T. Schofield) 
 
June 18, 2009 Ordinance No.35-2008/09 (Revisions to Procurement Section 

of County Code) 
 
 

Public Services & County Planning 
(Council members James T. Schofield/Chair, Mitchell Kirby, and Ken Ard) 

 
January 17, 2008 Zoning Ordinance Amendment (Was Ordinance No. 18-

2007/08) 
February 5, 2009 Voter Registration/Election Office Building 
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Justice & Public Safety 

(Council members Waymon Mumford/Chair, Johnnie D. Rodgers, Jr. and 
Al Bradley) 

 
 

Education, Recreation, Health & Welfare 
(Council members H. Morris Anderson/Chair, Johnnie D. Rodgers, Jr., 
and Al Bradley) 

 
October 16, 2008  Air Quality 

 
 

Agriculture, Forestry, Military Affairs & Intergovernmental Relations 
(Council members Russell W. Culberson/Chair, Morris Anderson and Ken 
Ard) 
 
 

Ad Hoc Water Study Committee 
(Council members Ken Ard/Chair, Mitchell Kirby, Russell W. Culberson, 
and Johnnie D. Rodgers, Jr.) 

 
 

City-County Conference Committee 
(Council members Alphonso Bradley/Co-Chair, Russell W. Culberson, 
and Johnnie D. Rodgers, Jr.) 

 
 
IX.  RESOLUTIONS: 

 
A. RESOLUTION NO. 25-2009/10 (Public Hearing)     [20] 

A Resolution In Support Of The Reissuance By The South Carolina Jobs-
Economic Development Authority Of Its Economic Development Revenue 
Bonds (Family Y.M.C.A. Of Greater Florence Project) Series 2000, 
Outstanding In The Principal Amount Of $1,500,000, Pursuant To The 
Provisions Of Title 41, Chapter 43, Of The Code Of Laws Of South Carolina, 
1976, As Amended. 
 

 
 

B. RESOLUTION NO. 26-2009/10       [23] 
A Resolution Expressing The Support And Approval Of The Entry By The 
Windy Hill Volunteer Fire Company Into A Tax exempt Lease –Purchase 
Arrangement With Respect To Trucks And Other Fire Fighting Equipment 
For Use In The Windy Hill Fire District For The Purposes Of Section 147(F) 
Of The United States Internal Revenue Code Of 1976, As Amended In The 
Aggregate Principal In The Aggregate Principal Amount Of Not Exceeding 
$1,272,588. 
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X.  ORDINANCES IN POSITION: 
 

A. THIRD READING 
 

1. ORDINANCE NO. 22-2009/10 – DEFERRAL     [27] 
An Ordinance Authorizing The Execution And Delivery Of A Fee In Lieu 
Of Tax Agreement By And Between Florence County, South Carolina, 
And J.P. Morgan Chase, With Respect To Certain Economic Development 
Property, Whereby Such Property Will Be Subject To Certain Payments In 
Lieu Of Taxes And Other Matters Related Thereto. 

 
 
 
2. ORDINANCE NO. 23-2009/10 – DEFERRAL     [54] 

An Ordinance To Amend The Agreement For Development Of A Joint 
County Industrial Park Dated As Of December 1, 1998 Between Florence 
County, South Carolina And Williamsburg County, South Carolina To 
Include Additional Properties In The County As Part Of The Multi-
County Industrial Or Business Park. 

 
 
 
3. ORDINANCE NO. 30-2009/10       [62] 

An Ordinance To Zone Property Owned By KAT-ROX LLC, Located At 
Pamplico Highway And South Flanders Road, Florence County To PD 
2010-01, Planned Development District Shown On Florence County Tax 
Map No. 90147, Block 03, Parcel 66, Consisting Of Approximately 22.08 
Acres. 
(Planning Commission approved 9 – 0.) (Council District 5) 

 
 
 
 

B. SECOND READING 
 

1. ORDINANCE NO. 31-2009/10 (Public Hearing)    [74] 
An Ordinance To Declare As Surplus Real Property Owned By Florence 
County Located At 404 East Hampton Street, Olanta, South Carolina And 
Designated As Tax Map Number 04530-03-029; And To Authorize The 
Conveyance Or Public Sale Thereof, Including A First Right Of Refusal; 
And Other Matters Relating Thereto. 
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2. ORDINANCE NO. 32-2009/10  (Public Hearing)    [76] 
An Ordinance Authorizing The Execution And Delivery Of Not 
Exceeding $215,000,000 Aggregate Principal Amount Hospital Revenue 
Bonds (McLeod Regional Medical Center Project) Of Florence County, 
South Carolina, From Time To Time, In One Or More Series, Pursuant To 
Article 11, Chapter 7, Title 44, Code Of Laws Of South Carolina 1976, As 
Amended, To Finance The Costs Of Constructing And Equipping An 
Expansion Of A Hospital Facility Owned And Operated By McLeod 
Regional Medical Facility Center Of The Pee Dee, Inc., And The 
Refunding Of Certain Outstanding Revenue Bonds Issued By Florence 
County On Behalf Of McLeod Regional Medical Center Of The Pee Dee, 
Inc.; The Entering Into Certain Covenants And Agreements And The 
Execution And Delivery Of Certain Instruments Relating To The Issuance 
Of The Aforesaid Bonds Including A Loan Agreement Or Loan 
Agreements Between Florence County And McLeod Regional Medical 
Center Of The Pee Dee, Inc., An Assignment By Florence County Of Its 
Rights Thereunder To The Trustee For Such Bonds, And A Trust 
Indenture Or Trust Indentures Between Florence County And The Trustee 
For Such Bonds; And Consenting To The Delivery Of Security 
Instruments Related To Such Bonds; And Other Matters Relating Thereto. 
 
 
 

3. ORDINANCE NO. 33-2009/10 (Public Hearing)    [353] 
An Ordinance To Ratify FY10 Budget And Grant Resolutions Previously 
Authorized By Council And Other Matters Related Thereto. 
 
 
 

4. ORDINANCE NO. 34-2009/10  (Public Hearing)    [358] 
An Ordinance Authorizing The Execution And Delivery Of A Fee In Lieu 
Of Tax Agreement By And Between Florence County, South Carolina, 
And McCall Farms, With Respect To Certain Economic Development 
Property, Whereby Such Property Will Be Subject To Certain Payments In 
Lieu Of Taxes And Other Matters Related Thereto. 

 
 
 

5. ORDINANCE NO. 35-2009/10 (Public Hearing)    [378] 
An Ordinance To Amend The Agreement For Development Of A Joint 
County Industrial Park Dated As Of December 1, 1998 Between Florence 
County, South Carolina And Williamsburg County, South Carolina To 
Include Additional Properties In The County As Part Of The Multi-
County Industrial Or Business Park. 
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6. ORDINANCE NO. 01-2010/11  (Public Hearing)    [388] 
An Ordinance To Provide For The Levy Of Taxes In Florence County For 
The Fiscal Year Beginning July 1, 2010 And Ending June 30, 2011; To 
Provide For The Appropriation Thereof; To Provide For Revenues For 
The Payment Thereof; And To Provide For Other Matters Related 
Thereto. 
 
 
 
 

C. INTRODUCTION 
 

ORDINANCE NO. 36-2009/10       [401] 
An Ordinance To Rezone Property Owned By Bryan Gardner Located At 
3414 James Turner Road, Florence County From R-1, Single-Family 
Residential District To RU-1, Rural Community District Shown On 
Florence County Tax Map No. 00127, Block 01, Parcel 012 Consisting Of 
Approximately 25 Acres. 
(Planning Commission approved 9 – 0.) (Council District 5) 
 
 

XI.  APPOINTMENTS TO BOARDS & COMMISSIONS: 
 

 
 
 
 
 
 
 
 
 
 
 
 

XII.  REPORTS TO COUNCIL: 
 

A. ADMINISTRATION 
 
1. MONTHLY FINANCIAL REPORTS      [411] 

Monthly Financial Reports Were Provided To Council For Fiscal Year 
2010 Through March 31, 2010 As An Item For The Record. 

 
 

2. PINE NEEDLES ROAD PROJECT – C FUNDS PROGRAM    [417] 
Accept Allocation From The South Carolina Department Of 
Transportation (SCDOT) Under The Florence County Transportation 
Committee (FCTC) C Funds Program, PCN #39980 In The Amount Of 
$125,607 For The Continuation Of Sidewalk On Pine Needles Road To St. 
Andrews Lane. 
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B. EMERGENCY MEDICAL SERVICES (EMS) 

 
NON-EXCLUSIVE AMBULANCE FRANCHISE APPLICATION   [420] 
Award A Non-Exclusive Ambulance Franchise To Lifeline Regional 
Ambulance, Inc. 

 
 

C. FINANCE/TAX ASSESSOR 
 

LATE FARM APPLICATIONS       [424] 
Extend The Deadline For Late Farm Application Consideration; Authorize 
Parcels To Be Considered; And, Close The Filing Deadline. 

 
 

D. PROCUREMENT 
 
1. AWARD BID #22-09/10        [426] 

Authorize The Award Of Bid #22-09/10 For An Articulating All Wheel 
Drive Loader, Bucket And Rake To Dougherty Equipment, Ladson, SC In 
The Amount Of $124,268.03 Contingent Upon Dougherty Equipment 
Providing Acceptable Documentation Of Specifications Of The Bucket 
And Rake To Procurement Within 15 Days Of This Authorization; And 
Authorize The County Administrator To Alternatively Award The Bid To 
The Next Lowest Bidder If Dougherty Equipment Fails To Comply 
Timely. 

 
 

2. AWARD BID #26-09/10        [429] 
Approve Approximately $12,500 For Interim Sewage Disposal For The 
McCall Farms Expansion Project To Allow Compliance With Federal 
Community Development Block Grant (CDBG) Requirements; And 
Authorize The County Administrator To Award Bid #26-09/10 For A 
Sewage Pump Station And Force Main At McCall Farms Being Funded 
By The Sc Department Of Commerce (CDBG #4-ED-09-004). 

 
 

E. SHERIFF OFFICE 
 
1. DECLARATION OF SURPLUS PROPERTY      [431] 

Declare Four (4) Mini 14 Rifles As Surplus Property In Order To Trade In 
On Replacements. 

 
2. DECLARATION OF SURPLUS PROPERTY      [433] 

Declare Three (3) Glock G-17 9mm Handguns, Serial Numbers 
CHU397US, CHU422US, And CHU581US, As Surplus Property Of The 
Florence County Sheriff Office For The Purpose Of Awarding To Retiring 
Employees. 
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3. GRANT AWARD – UNITED STATES DEPARTMENT OF JUSTICE (USDOJ)  [436] 

Approve The Submission Of A Grant Application For The FY2010 
USDOJ Edward Byrne Memorial Justice Grant (JAG) Program Local 
Solicitation In The Amount Of $60,843 To Provide Capital/Replacement 
Equipment For The Florence County Sheriff Office. 

 
 

XIII.  OTHER BUSINESS: 
 

A. INFRASTRUCTURE 
 
1. LAKE CITY FIRE DEPARTMENT       [438] 

Declare Vehicle #V0449 A 1999 Ford F250 Extended Cab Pick-up As 
Surplus; Authorize The Sale Of The Vehicle To The Lake City Fire 
Department In The Amount Of $2,175; And Approve The Expenditure Of 
Up To $2,175.00 From Council District 1 Infrastructure Funding 
Allocation For The Purchase Of The Vehicle For The Lake City Fire 
Department. 

 
 

2. N. ELMORE STREET        [440] 
Approve The Expenditure Of Up To $14,800.00 From Council District 3 
Infrastructure Funding Allocations To Pay For The Resurfacing Of 775 
Feet Of N. Elmore Street. 

 
 

3. PEE DEE COMMUNITY ACTION PARTNERSHIP – DAY CARE HOMES PROGRAM [441] 
Approve The Expenditure Of Up To $12,425.00 From Council Districts’ 
Infrastructure Funding Allocations (From Each District As Indicated On 
The Approving Form) To Assist The Pee Dee Community Action 
Partnership With Replacement Of The Roof At The Day Care Homes 
Administration Site At 1511 Stokes Road, Florence, SC. 

 
 

4. TOWN OF TIMMONSVILLE       [443] 
Declare Vehicle #V0994 A 2006 Ford Crown Vic As Surplus; Authorize 
The Sale Of The Vehicle To The Town Of Timmonsville In The Amount 
Of $1,000; Approve The Expenditure Of Up To $1,000.00 From Council 
District 4 Infrastructure Funding Allocation For The Purchase Of The 
Vehicle For The Town Of Timmonsville. 

 
5. TOWN OF OLANTA        [445] 

Approve The Expenditure Of An Amount Not To Exceed $1,500.00 From 
Council District 5 Infrastructure Funding Allocation To Provide A Safety 
Barrier Between The New Playground Equipment And North Liberty 
Street; An Additional Component At A Community Park In Olanta. 
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B. ROAD SYSTEM MAINTENANCE FEE (RSMF) 
 

ERNEST LANE         [447] 
Approve The Expenditure Of Up To $11,000.00 From Council District 1 
RSMF Funding Allocation To Pay For Rock And Crushed Asphalt For 
Ernest Lane. 

 
 

C. UTILITY/INFRASTRUCTURE 
 

LOWER FLORENCE COUNTY PUBLIC SERVICE BUILDING   [448] 
Discuss The Expenditure Of Approximately $55,950.00 From Council 
District’ Utility/Infrastructure Funding Allocations (From Each District 
As Indicated On The Approving Form) For Proposed Upgrades To The 
Lower Florence County Public Service Building; $25,500 – 1”X6”X100’ 
Steel Gutter Plate And $30,450 – Parking Expansion And Realignment). 

 
 

XIV.  EXECUTIVE SESSION:   
 

Pursuant to Section 30-4-70 of the South Carolina Code of Laws 1976, as 
amended. 
 

 contractual matters concerning pending real property transactions 
 contractual matters concerning economic development  
 legal briefing 

 
 
 
 

XV.  INACTIVE AGENDA:  
 

ORDINANCE NO. 35-2008/09 
At its regular meeting of June 18, 2009, Council referred this Ordinance to the 
Committee on Administration & Finance: An Ordinance To Re-Establish And 
Revise Florence County Procurement Policies and Procedures As Chapter 
25.5, Procurement, And To Delete All Conflicting Sections Of The Code; 
And Other Matters Relating Thereto. 

 
 
XVI.  ADJOURN: 
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FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM: Minutes

DEPARTMENT: County Council

ISSUE UNDER CONSIDERATION:

Council is requested to approve the minutes of the April 15, 2010 regular meeting of
County Council.

OPTIONS:

I. Approve minutes aspresented,
2. Provide additional directive, should revisions be necessary.

ATTACHMENTS:

Copy of proposed Minutes.
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REGULAR MEETING OF THE FLORENCE COUNTY COUNCIL,
THURSDAY, APRIL 15, 2010, 9:00 A.M., COUNCIL CHAMBERS
ROOM 803, CITY-COUNTY COMPLEX, 180 N. IREY STREET,
FLORENCE, SOUTH CAROLINA

PRESENT:
K. G. "Rusty" Smith, Jr., Chairman
Waymon Mumford, Vice-Chairman
H. Morris Anderson, Secretary-Chaplain
Mitchell Kirby, Council Member
Russell W. Culberson, Council Member
Johnnie D. Rodgers, Jr., Council Member
Alphonso Bradley, Council Member
James T. Schofield, Council Member
Richard A. Starks, County Administrator
James C. Rushton, III, County Attorney
Connie Y. Haselden, Clerk to Council

ALSO PRESENT:
Kevin V. Yokim, Finance Director
Dusty Owens, Emergency Management D
Ryon Watkins, EMS Director
Ray McBride, Library Director
David Alford, Voter Recrea .
Chuck Tomlinson, Momin

ABSENT:
J. Ken Ard, Co

e of the Florence County Council appeared in the April 14,
2010 edition of the M " G NEWS. Copies of the agenda were faxed to members of
the media and posted in the lobby of the City-County Complex, the Doctors Bruce and
Lee Foundation Public Library, and on the County's website (www.florenceco.org).

Chairman Smith called the meeting to order. Secretary-Chaplain Anderson provided the
invocation and Vice Chairman Mumford led the Pledge of Allegiance to the American
Flag. Chairman Smith welcomed everyone attending the meeting.

APPROVAL OF MINUTES:
Councilman Kirby made a motion Council approve the minutes of the March 18, 2010
regular meeting of County Council. Councilman Culberson seconded the motion, which
was approved unanimously.

Florence County Counci I Regular Meeting 1
April 15,2010
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PUBLIC HEARINGS:
There Were No Public Hearings Required, Scheduled, Or Held.

APPEARANCES:
There Were No Appearances Requested Prior To The Deadline For Submission Of Items
For The Agenda.

Kirven And Ms. Yvonne Cannon
d Stated Earlier In The Week He

gnizing The Week Of April 11 - 17,

PROCLAMAnONS:

RESOLUTIO
The Clerk publishe esolution No. 23-2009/1 0: A Resolution Approving The
Financing Of The Co nstructing And Equipping Additional Hospital Facilities
And Of Refunding Ce Outstanding Indebtedness Benefitting McLeod Regional
Medical Center Of The Pee Dee, Inc. Through The Issuance And Delivery Of Florence
County, South Carolina, Hospital Revenue Bonds (McLeod Regional Medical Center
Project), In One Or More Series, In An Aggregate Amount Not Exceeding $215,000,000;
Authorizing A Petition To The South Carolina State Budget And Control Board For Its
Approval Of Such Undertaking Pursuant To Title 44, Chapter 7, Code Of Laws Of South
Carolina 1976, As Amended; Approving An Intergovernmental Loan Agreement;
Providing For Notice Of Such Approval; Providing For A Public Hearing To Be Held On
The Question Of The Issuance Of Such Bonds; Providing For Publication Of Notice Of
Such Hearing; And Providing For Other Matters Relating Thereto. Councilman Anderson
made a motion Council approve the Resolution as presented. Councilman Bradley
seconded the motion, which was approved unanimously.

WEEK OF THE YOUNG CHILD
Councilman Mumford Recog
Representing North Vista
Presented The School Wit
2010 As The Week OfThe

PUBLIC SAFETY TELECOMMUNICATIONS
The Clerk published the title of the Proclarnatio
Of April II - 17, 2010 As Public Safety Te
Mumford made a motion Council approv the Proc
Anderson seconded the motion, which was ed

COMMITTEE REPORTS:

COMMITTEE ON PUBLIC SERVICE & COUNTY PLANNING
Committee Chairman Schofield reported he met with the architects, engineers and staff
with regard to the Voter RegistrationlElection Office Building. e Building would not
be completed in time for the 2010 elections, but progress was b made.

Florence County Council Regular Meeting 2
April 15,2010
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ORDINANCES IN POSITION:

ORDINANCE NO. 21-2009/10 - THIRD READING
The Clerk published the title of Ordinance No. 21-2009/10: An Ordinance Authorizing
The Execution And Delivery Of A Fee In Lieu Of Tax Agreement By And Between
Florence County, South Carolina And Wellman Plastics Recycling, With Respect To
Certain Economic Development Property, Whereby Such Property Will Be Subject To
Certain Payments In Lieu Of Taxes And Other Matters Related Thereto. Councilman
Culberson made a motion Council approve third reading of the Ordinance. Councilman
Anderson seconded the motion, which was approved unanimously.

ERRED
3-2009/1 0 was deferred: An

f A Joint County Industrial
ounty, South Carolina And

nal Properties In The County

ORDINANCE NO. 23-2009/10 - THIRD REA
The Chairman stated third reading of Ordinance
Ordinance To Amend The Agreement 10
Park Dated As Of December 1, 1998 B .
Williamsburg County, South Carolina To
As Part Of The Multi-County I Or B

ORDINANCE NO. 28-20· , ING
The Clerk published the ti an. 28-2009/10: An Ordinance Authorizing
The Issuance And S County, South Carolina, Special Source Revenue
Bonds (H.J. Hein Projects), Series 2010, In The Principal Amount
Of $3,000,000' 0 e Proceeds Of Said Bonds To Reimburse The
County For Exp . ures Pr sly Made By The County With Respect To Economic
Development Proje unty; And Other Matters Relating Thereto. Councilman
Culberson made a mo neil approve third reading of the Ordinance. Councilman
Mumford seconded the m ion, which was approved unanimously.

ORDINANCE NO. 22-2009/10 - THIRD READING DEFERRED
The Chairman stated third reading of Ordinance No. 22-20 0 was deferred: An
Ordinance Authorizing The Execution And Delivery Of ee In Lieu Of Tax
Agreement By And Between Florence County, South Car d J.P. Morgan Chase,
With Respect To Certain Economic Development Prope Such Property Will
Be Subject To Certain Payments In Lieu Of Taxes ther Matte elated Thereto.

ORDINANCE NO. 29-2009/10 - THIRD READING
The Clerk published the Title of Ordinance No. 29-2009/10: An Ordinance Accepting
The Transfer By The City Of Florence To The Florence County Election Commission Of
The Authority To Conduct The General Election And Associated Primaries And Runoffs
Of The City Of Florence And Authorizing The Execution Of An Agreement Providing
For Such Transfer And Other Matters Related Thereto. Councilman Anderson made a
motion Council approve third reading of the Ordinance. Councilman Mumford seconded
the motion, which was approved unanimously.

Florence County Council Regular Meeting 3
April 15,2010
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ORDINANCE NO. 30-2009/10 - SECOND READING
The Clerk published the Title of Ordinance No. 30-2009/10: An Ordinance To Zone
Property Owned By KAT-ROX LLC, Located At Pamplico Highway And South
Flanders Road, Florence County To PD 2010-01, Planned Development District Shown
On Florence County Tax Map No. 90147, Block 03, Parcel 66, Consisting Of
Approximately 22.08 Acres. Councilman Rodgers made a motion Council approve
second reading of the Ordinance. Councilman Culberson seconded the motion which was
approved unanimously.

ORDINANCE NO. 31-2009/10 - INTRODUCED
The Clerk published the Title of Ordinance No. 31-2009/10 and the Chairman declared
the Ordinance introduced: An Ordinance To Declare As Surplus Real Property Owned
By Florence County Located At 404 East Hampton Street, Olanta, South Carolina And
Designated As Tax Map Number 04530-03-029; And To Authori The Conveyance Or
Public Sale Thereof, Including A First Right Of Refusal; ther Matters Relating
Thereto.

ORDINANCE NO. 32-2009/10 - INTRODUCED B..~1tITLE
The Clerk published the Title of Ordinance No.3 09/1 and the'~~irman declared
the Ordinance introduced: An Ordinance Auth xecution And Delivery Of
Not Exceeding $215,000,000 Aggregate Princip nt Hospital Revenue Bonds
(McLeod Regional Medical Center Projec Of Flor ounty, South Carolina, From
Time To Time, In One Or More Series, I, Chapter 7, Title 44, Code
Of Laws Of South Carolina 1976, As Am The Costs Of Constructing
And Equipping An Expansion Of ospit ed And Operated By McLeod
Regional Medical Facility Cen e P , Inc., And The Refunding Of Certain
Outstanding Revenue Bonds ounty On Behalf Of McLeod Regional
Medical Center Of The ntering Into Certain Covenants And
Agreements And The Exec Deliv Of Certain Instruments Relating To The
Issuance Of The A eluding A Loan Agreement Or Loan Agreements
Between Floren Regional Medical Center Of The Pee Dee, Inc.,
An Assignmen ty f Its Rights Thereunder To The Trustee For Such
Bonds, And A T r Trust Indentures Between Florence County And The
Trustee For Such Consenting To The Delivery Of Security Instruments
Related To Such Bonds; ther Matters Relating Thereto.

ORDINANCE NO. 33-2009/10 - INTRODUCED BY TITLE ONLY
The Clerk published the Title of Ordinance No. 32-2009/10 and the Chairman declared
the Ordinance introduced: An Ordinance To Ratify FYIO Budget And Grant Resolutions
Previously Authorized By Council And Other Matters Related Thereto.

ORDINANCE NO. 34-2009/10 - INTRODUCED BY TITLE ONLY
The Clerk published the Title of Ordinance No. 34-2009/10 and the Chairman declared
the Ordinance introduced: An Ordinance To Provide For The Levy Of Taxes In Florence
County For The Fiscal Year Beginning July 1,2010 And Ending June 30, 2011; To
Provide For The Appropriation Thereof; To Provide For Revenues For The Payment
Thereof; And To Provide For Other Matters Related Thereto.

Florence County Council Regular Meeting 4
April 15,2010
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APPOINTMENTS TO BOARDS AND COMMISSIONS:

ACCOMMODATIONS TAX ADVISORY COMMITTEE
Council Unanimously Approved The Appointment Of Robert Hawkins To Serve In Seat
1 Of The Accommodations Tax Advisory Committee With Appropriate Expiration Term.

ECONOMIC DEVELOPMENT PARTNERSHIP
Council Unanimously Approved The Re-Appointment Of Mr. Larue Kirby (Council
District 5) To Serve On The Economic Development Partnership With Appropriate
Expiration Term.

ith To Serve On The
on Term.

f Debbie Kay Matthews
nty Board of Health, With

vided To Council For Fiscal Year 2010 Through
e Record.

WEST FLORENCE RURAL FIRE DISTRICT BOARD
Council Unanimously Approved The Re-Appointment Of J
West Florence Rural Fire District Board, With Appropriates

ADMINISTRAnON

MONTHLY FINANCIAL
Monthly Financial
February 28, 2010

FLORENCE COUNTY BOARD OF HEALTH
Council Unanimously Approved The Re-Ap
(Council District 5) To Serve On The Floren
Appropriate Expiration Term.

REPORTS TO COUNCIL:

REINSTATEME RANDUM OF UNDERSTANDING
Councilman Kirby motion Council Authorize Addendum #2 To The
Memorandum Of Under ding (MOU) With Turner's Auto Salvage To Provide For
Final Removal Of Waste Tires Estimated To Cost $9,500.00. Councilman Rodgers
seconded the motion, which was approved unanimously.

SOUTH CAROLINA DEPARTMENT OF TRANSPORTAnON
Councilman Anderson made a motion Council Accept Allocation From The South
Carolina Department Of Transportation (SCDOT) Under The Florence County
Transportation Committee (FCTC) C Funds Program, PCN #39865 In The Amount Of
$349,358 For The Construction And Paving Of Industrial Boulevard In Godley Morris
Commerce Park. Councilman Mumford seconded the motion, which was approved
unanimously.

Florence County Council Regular Meeting 5
April 15, 2010
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ECONOMIC DEVELOPMENT

GRANT AWARD SOUTH CAROLINA DEPARTMENT OF COMMERCE
Councilman Rodgers made a motion Council Accept Grant Award #4-ED-09-004 In The
Amount Of $570,000 As Approved By The South Carolina Department Of Commerce
Under The Business Development Section Of The Community Development Block Grant
(CDBG) Program Approved For The McCall Farms Phase II Expansion Project.
Councilman Anderson seconded the motion, which was approved unanimously.

EMERGENCY MANAGEMENT

AUTHORIZATION TO PROCURE - FIRETRAX SOFTWARE UPGRADE
Councilman Anderson made a motion Council Authorize The Procurement Of FireTrax
Software Upgrade For The Current Accountability Software d By The Emergency
Management Department From Bridgeway Solutions, The Authorized Dealer In
South Carolina, In The Amount Of $19,750.50 Utilizing eland Security Grant
Funding. Councilman Rodgers seconded the motion, w ed unanimously.

ion Council Award Non-Exclusive Ambulance
Carolina MedCare/Midlands, Strand Care, LLC,

edSouth Transportation, And Lakeside Medical
irby seconded the motion, which was approved

EMERGENCY MEDIC

AUTHORIZATION TO PROCURE - DISPA
Councilman Anderson made a motion Counci
Enforcement Dispatch Protocol Software From Th
Inc., To Interface With Current Compute . d Dis
For The Emergency Management Dep
Funds. Councilman Mumford seconded the

Councilman Rodg
Franchises ToC
ParaBasic A
Response, Inc.
unanimously.

PROCUREMENT

AWARD OF BID #18-09/10
Councilman Rodgers made a motion Council Approve The Award Of Bid #18-09/10 For
A Mobile Mounted Generator For The Emergency Management Department To National
Power Corporation, Raleigh, NC In The Amount Of $27,561.68 To Be Funded From
Budgeted FY10 Funds. Councilman Culberson seconded the motion, which was
approved unanimously.

Florence County Council Regular Meeting 6
April 15, 2010
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RECREATIONIPROCUREMENT

AWARD BID #19-09/10
Councilman Mumford made a motion Council Approve The Award of Bid #19-09/10 
Tour Events To PML Tours, Marlton, NJ For Various Trips To Be Funded By The
Participants If The Minimum Participation Numbers Are Met. Councilman Schofield
seconded the motion, which was approved unanimously.

B,,~tNSITIONAL SHELTER
The Expenditure Of Up To
Funding Allocations $17,500

nership Transitional Shelter
Facility. Councilman Bradley

'on Council Approve The Expenditure Of Up To
rastructure Funding Allocation To Pay For 40 Feet

itch Under Walkway At The Florence Regional
w. Councilman Kirby seconded the motion, which was

OTHER BUSINESS:

INFRASTRUCTURE FUND

BEE DEE COMMUNITY ACTION BARTN
Councilman Mumford made a motion Council A
$35,000.00 From Council Districts 3 frast
From Each District) For The Pee Dee Co
For Heating, Air, And Electrical Work At
seconded the motion, which wa ed u

ANNUAL AIR SHOW
Councilman Culberso
$1,500.00 From C
Of 36" Double
Airport For Th
approved unanimo

AWARD BID #21-09/10
Councilman Anderson made a motion Council Approve The Award Of Bid #21-09/10
For A Tennis Facility At Ebenezer Park To Mimms Construction, Inc., Hartsville, SC In
The Amount Of $41,333 To Be Funded From Fund 315-441-431-000. Councilman
Mumford seconded the motion, which was approved unanimousI

AMERICAN LEGION ELD
Councilman Culberson made a motion Council Approve The Expenditure Of Up To
$2,500.00 From Council Districts 6 And 7 Infrastructure Funding Allocations ($1,250
From Each District) For Completing Renovations Of The Umpire's Facilities At
American Legion Field To Meet Coastal Plains League Standards, Pending The Approval
Of Matching Funds By The City Of Florence. Councilman Mumford seconded the
motion, which was approved unanimously. Councilmen Mumford and Culberson
recognized Mr. Gerald Holley, Chairman of the Florence City-Council Memorial
Stadium Commission and expressed appreciation for the excellent job he does. Mr.
Holley expressed appreciation for Council's support.

Florence County Council Regular Meeting 7
April 15, 2010
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CRIME WATCH SIGNS
Councilman Mumford made a motion Council Approve The Expenditure Of Funds From
Council District 7 Infrastructure Funding Allocation In An Amount Estimated At $129.24
To Assist The Florence County Sheriff Office With The Purchase Of Neighborhood
Crime Watch Signs To Be Placed Throughout The Community. Councilman Bradley
seconded the motion, which was approved unanimously.

W. HAMPTON POINTE DRIVE & AMESBURY POINTE
Councilman Anderson made a motion Council Approve The Expenditure Of Up To
$13,901.00 From Council District 9 Infrastructure Funding Allocation To Pay For
Reclaiming The Intersection Of W. Hampton Pointe Drive And Amesbury Pointe.
Councilman Mumford seconded the motion, which was approved unanimously.

The following item was an addition to the agenda:

UTILITY - CITY OF FLORENCEIROSEMARY AVEN
Councilman Culberson made a motion Council Approve'~e
$2,000.00 From Council District 6 Utility Fundingation For ing To Assist The
City Of Florence With The Installation Of A Sew ne A ong A Po n Of Rosemary
Avenue. Councilman Rodgers seconded the moti ic s approved unanimously.

xecutive Session, Pursuant To
Laws 1976, As Amended, To Discuss
Treasurer Office And An Economic

nded the motion, which was approved

'23 a.m. Council reconvened at 9:33 a.m.

Council took the following actions:

RESOLUTION NO.
Councilman Culberson a motion Council Approve A Resolution Authorizing An
Incentive And Inducement Agreement Between McCall Farms And Florence County,
South Carolina. Councilman Mumford seconded the motion, which was approved
unanimously.

Subsequent to E

EXECUTIVE SESSION:

Councilman Anderson made a motion Co
Section 30-4-70 Of The South Co
The Following: Personnel din
Development Matter. Co
unanimously.

ORDINANCE NO. 34-2009/10 INTRODUCED BY TITLE ONLY
The Clerk Published the Title of Ordinance No. 34-2009/10 and the Chairman declared
the Ordinance Introduced By Title Only: An Ordinance Authorizing The Execution And
Delivery Of A Fee In Lieu Of Tax Agreement By And Between Florence County, South
Carolina, And McCall Farms, With Respect To Certain Economic Development
Property, Whereby Such Property Will Be Subject To Certain Payments In Lieu Of Taxes
And Other Matters Related Thereto.

Florence County Council Regular Meeting 8
April 15,2010
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ORDINANCE NO. 35-2009/10 INTRODUCED BY TITLE ONLY
The Clerk published the title of Ordinance No. 35-2009/10 and the Chairman declared the
Ordinance introduced by Title Only: An Ordinance To Amend The Agreement For
Development Of A Joint County Industrial Park Dated As Of December I, 1998 Between
Florence County, South Carolina And Williamsburg County, South Carolina To Include
Additional Properties In The County As Part Of The Multi-County Industrial Or Business
Park.

There being no further business to come before Council, Councilman Anderson made a
motion to adjourn. Councilman Mumford seconded the motion, which was approved
unanimously.

COUNCIL MEETING ADJOURNED AT 9:34 A.M.

H. MORRIS ANDERSON
SECRETARY-CHAPLAI

Florence County Council Regular Meeting
April 15,2010

9

CONNIE Y. HASELDEN
CLERK TO COUNTY COUNCIL
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FLORENCE COUNTY COUNCIL MEETING
May 20,2010

AGENDA ITEM: Public Hearings

DEPARTMENT: County Council

ISSUE UNDER CONSIDERATION:
Council will hold public hearing to receive public comment with regard to the following:

A. RESOLUTION NO. 25-2009/10
A Resolution In Support Of The Reissuance By The South Carolina Jobs-Economic
Development Authority OfIts Economic Development Revenue Bonds (Family Y.M.C.A Of
Greater Florence Project) Series 2000, Outstanding In The Principal Amount Of $1,500,000,
Pursuant To The Provisions Of Title 41, Chapter 43, Of The Code Of Laws Of South
Carolina, 1976, As Amended.

B. ORDINANCE NO. 31-2009/10
An Ordinance To Declare As Surplus Real Property Owned By Florence County Located At
404 East Hampton Street, Olanta, South Carolina And Designated As Tax Map Number
04530-03-029; And To Authorize The Conveyance Or Public Sale Thereof, Including A First
Right Of Refusal; And Other Matters Relating Thereto.

C. ORDINANCE NO. 32-2009/10
An Ordinance Authorizing The Execution And Delivery Of Not Exceeding $215,000,000
Aggregate Principal Amount Hospital Revenue Bonds (McLeod Regional Medical Center
Project) Of Florence County, South Carolina, From Time To Time, In One Or More Series,
Pursuant To Article II, Chapter 7, Title 44, Code Of Laws Of South Carolina 1976, As
Amended, To Finance The Costs Of Constructing And Equipping An Expansion Of A
Hospital Facility Owned And Operated By McLeod Regional Medical Facility Center Of The
Pee Dee, Inc., And The Refunding Of Certain Outstanding Revenue Bonds Issued By
Florence County On Behalf Of McLeod Regional Medical Center Of The Pee Dee, Inc.; The
Entering Into Certain Covenants And Agreements And The Execution And Delivery Of
Certain Instruments Relating To The Issuance Of The Aforesaid Bonds Including A Loan
Agreement Or Loan Agreements Between Florence County And McLeod Regional Medical
Center Of The Pee Dee, Inc., An Assignment By Florence County Of Its Rights Thereunder
To The Trustee For Such Bonds, And A Trust Indenture Or Trust Indentures Between
Florence County And The Trustee For Such Bonds; And Consenting To The Delivery Of
Security Instruments Related To Such Bonds; And Other Matters Relating Thereto.

D. ORDINANCE NO. 33-2009110
An Ordinance To Ratify FYIO Budget And Grant Resolutions Previously Authorized By
Council And Other Matters Related Thereto.

11



E. ORDINANCE NO. 34-2009/10
An Ordinance Authorizing The Execution And Delivery Of A Fee In Lieu Of Tax Agreement
By And Between Florence County, South Carolina, And McCall Fanus, With Respect To
Certain Economic Development Property, Whereby Such Property Will Be Subject To
Certain Payments In Lieu Of Taxes And Other Matters Related Thereto.

F. ORDINANCE NO. 35-2009/10
An Ordinance To Amend The Agreement For Development Of A Joint County Industrial
Park Dated As Of December I, 1998 Between Florence County, South Carolina And
Williamsburg County, South Carolina To Inelude Additional Properties In The County As
Part Of The Multi-County Industrial Or Business Park.

G. ORDINANCE NO. 01-20101ll
An Ordinance To Provide For The Levy Of Taxes In Florence County For The Fiscal Year
Beginning July I, 2010 And Ending June 30, 2011; To Provide For The Appropriation
Thereof; To Provide For Revenues For The Payment Thereof; And To Provide For Other
Matters Related Thereto.

12



FLORENCE COUNTY COUNCIL MEETING
May20, 2010

AGENDA ITEM: Appearances Before Council
Reginald Cooper, Director
Florence Department of Juvenile Justice (DJJ)

~

DEPARTMENT: County Council

ISSUE UNDER CONSIDERATION:
Mr. Cooper Requests To AppearBeforeCouncil To ProvideAn Agency Update.

ATTACHMENT:
Copy of the Request To Appear.
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Connie Haselden

From:
Sent:
To:
Subject:

Reginald Cooper [RWCOOP@scdjj.net]
Friday, March 19, 2010 2:21 PM
ClerkToCouncil
Apperance Before Council

I (Reginald Cooper, Director, Florence County DJJ) am requesting to appear before council on May 20, 20I0, to
provide an agency update.

Thanks

Reginald Cooper
Florence County Director
S.C Dept. of Juvenile Justice
Telephone: 843-665-3080
Facsimile: 843-679-3574
rwcoop@scdjj.net (email)
www.state.sc.us/djj (Website)

"K'Cl-Integrate, Collaborate, Communicate so we don't have to INCARCERATE!"

1

14



FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM: Appearances Before Council
Florence Tennis Association
Ernie James, Jr. or Ed Sprenger

DEPARTMENT: County Council

ISSUE UNDER CONSIDERATION:
The Florence Tennis Association Requests To Appear Before Council To Present A
Request For Funding For A Restroom Facility For The New Tennis Complex Currently
Under Construction In Florence.

ATTACHMENT:
Copy ofthe Request To Appear.

15



Connie Haselden

From: Ed Sprenger [esprenger@sc.rr.com]

Sent: Friday, April 09, 2010 6:34 AM

To: Connie Haselden

SUbject: County Council Meeting May 20th

Connie:

The Florence Tennis Association would like to be put on the agenda for the May 20th County Council meeting to
present a request for funding for a restroom facility for the new tennis complex currently under construction in
Florence. Speaking on behalf of the FTA will either be current FTA President Ernie James Jr. or myself. Let me
know if you need any additional information.

Thanks,
Ed Sprenger
Tournament Chair
Florence Tennis Association
(843)992-2807 - cell
www.TheFTb com

4/9/2010 16



FLORENCE COUNTY COUNCIL MEETING
May20, 2010

AGENDA ITEM: Appearances BeforeCouncil
Rick Walden, VA Officer

DEPARTMENT: County Council

ISSUE UNDER CONSIDERATION:
Mr. Walden Requests To Appear Before Council To Request Additional Funds For The
VA Office To Use In Conjunction WithVAPrograms.

ATTACHMENT:
Copy of the Request To Appear.
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To:

From:

Date:

RE:

Mr. Starks,

MEMO

Mr. Richard Starks: County Manager

Rick Walden, VA Officer

5-7-10

Request for Funding

It is respectfully requested that this request for funding be presented to County Council at
its next scheduled session.

Issue #1: Frequently, as the Florence County Veterans Affairs Officer; I will receive a
call from a veteran who has a scheduled medical appointment at Florence VA Outpatient
Clinic or who is scheduled for an appointment at Dorn VA Hospital in Columbia, SC, who
has no means of transportation; nor does he have the necessary funds to hire the services of
a taxi or pay a private person to take him to the scheduled appointment. I brought this
matter to the attention of Council Anderson and Councilman Mumford. As I viewed this
condition to be unacceptable for any veteran who had honorably served his country.

Issue #2: Rally For Our Veterans, on Wednesday, April 21, 2010 a rally was organized
by the Veterans Advocacy Program Columbia, Sc to bring certain issues to the elected and
appointment officials regarding VA Benefits an the need to provide assess to health and
mental health care for eligible veterans, low income and homeless veterans, mainly, in
rural areas.

Additionally, to focus on the need of additional State of South Carolina Veteran Nursing
Homes and possible improvements to existing nursing facilities and assess to Adult Day
Care Services, with a strong focus of placing an additional Nursing Home facility in the
Pee Dee.

A bus was chartered to take veterans from the Pee Dee in support of the rally for our
veterans to the State House Capital on the 21st of April 2010. A request is hereby made for
$700.00 to pay for the bus that was chartered to take the Florence Veterans to the State
House in Columbia, Sc.

Recommendation: I recommend that County Council allocate the amount of $600.00 to
be placed in a special line item, in the Florence County Veterans Affairs budget, to be used
for the above purpose, and to be disbursed and managed by me on an as needed basis.

18



Secondly, that Council allocate $700.00 for XC Charter and Tours of S.c. Inc., to pay for
the bus that took the veterans to the rally for our veterans event.

t ~ WV--_
Richard D. Walde~
Florence County Veterans Affairs Officer

CC: Chairman Rusty Smith
Vice Chairman, Wayman Mumford
Councilman Morris Anderson
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FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM: Resolution No. 25-2009/10

DEPARTMENT: County Council

ISSUE UNDER CONSIDERATION:
[A Resolution In Support Of The Reissuance By The South Carolina Jobs-Economic
Development Authority Of Its Economic Development Revenue Bonds (Family V.M.C.A.
Of Greater Florence Project) Series 2000, Outstanding In The Principal Amount Of
$1,500,000, Pursuant To The Provisions Of Title 41, Chapter 43, Of The Code Of Laws Of
South Carolina, 1976, As Amended.)

OPTIONS:
1. (Recommended) Approve Resolution No. 25-2009/1 0 as presented.
2. Provide An Alternate Directive.

ATTACHMENT:
Resolution No. 25-2009/10
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Sponsor(s):
Adopted:
Committee Referral:
Committee Consideration Date:
Committee Recommendation:

County Council
May 20, 2010
N/A
N/A
N/A

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

RESOLUTION NO. 25-2009/10

(the "Authority'') is authorized
. Ie 41, Chapter 43, of the Code of

o ..ze any of its program funds to
t of capital to business enterprises

- 0 of the Act and for other purposes
us provide maximum opportunities for the
:the standard of living of the citizens of the

Section 41-43-110 of the Act to issue revenue bonds
evenue producing source and secured by a pledge of

ds for any purpose authorized by the Act; and

and empowered under and pursuant to the
Laws of South Carolina 1976, as amende
establish loan programs for the purpose of
which meet the eligibility require of S
described in Section 41-43-16 ct
creation and retention of job
State of South Carolina; an

I. The South Carolina lobs-Economic Development

IN SUPPORT OF THE REISSUANCE BY THE SOUTH CAROLINA
JOBS-ECONOMIC DEVELOPMENT AUTHORITY OF ITS ECONOMIC
DEVELOPMENT REVENUE BONDS (FAMILY Y.M.C.A, OF GREATER
FLORENCE PROJECT) SERIES 2000, OUTSTANDING HE PRINCIPAL
AMOUNT OF $1,500,000, PURSUANT TO THE PRO TS OF TITLE 41,
CHAPTER 43, OF THE CODE OF LAWS OF SOU OLINA, 1976, AS
AMENDED.

2. The Authority is
payable by the
said revenues in

WHEREAS:

3. The Authority and th .C.A. of Greater Florence, Inc., a South Carolina nonprofit
corporation and an org n described in Section 501(c)(3) of the Internal Revenue Code of
1986, as amended (the "Borrower"), desires to extend the weighted average maturity of the
South Carolina lobs-Economic Development Authority Economic Development Revenue
Bonds (Family Y.M.C.A. of Greater Florence Project) Series 2000 (the "Bonds"), in the
original principal amount of $3,250,000, upon the conversion of the interest rate on such Bonds
from the Weekly Rate to a Bank Rate; and

4. The Bonds were used to defray the cost of renovating, refurbishing and expanding the
Borrower's existing facility located at 1700 Rutherford Drive in Florence, South Carolina, to
include an approximately 31,000 square foot building addition, outdoor swimming pool, and
parking and driveway improvements (the "Project''), and to defray the costs of issuance of the
Bonds. The Project is owned and operated by the Borrower; and
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5. The County Council of Florence County and the Authority have on this date jointly held a
public hearing, duly noticed by publication in a newspaper having general circulation in
Florence County, not less than 15 days prior to the date hereof, at which all interested persons
have been given a reasonable opportunity to express their views.

NOW, THEREFORE, BE IT RESOLVED by the County Council of Florence County,
South Carolina, as follows:

SIGNED:

the Authority in its determination

COUNCIL VOTE:
OPPOSED:
ABSENT:

K. G. Rusty Smith, Jr., Chairman

of onflict herewith are to the extent of
e effect and be in full force from and after

ATTEST:

SECTION 3. All orders and resoluti
such conflict hereby repealed, and
its adoption.

SECTION 1. It is hereby found, determined and declared that (a) the Project will subserve the
purposes of the Act, (b) the Project is anticipated to benefit the general public welfare of Florence
County by continuing to provide services, employment, recreation or other public benefits not
otherwise provided locally, (c) the Project will give rise to no pecuniary liability of Florence County
or a charge against its general credit or taxing power, (d) the amount of bonds required to refinance
the Project is not exceeding $1,500,000; and (e) he documents to be . ered by the Borrower and
the Authority with respect to the Bonds will provide, among things, (i) for the amount
necessary in each year to pay the principal of and interest on . (ii) whether reserve funds
of any nature will be established with respect to the retireme and the maintenance of
the Project (and, if any such reserve funds are to be so est necessary to be paid
each year into such funds), and (iii) that the Borrowe in the Project and
carry all proper insurance with respect thereto.

SECTION 2. The County Council of Florenc
to reissue the Bonds related to the Project.
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FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM: Approval of Resolution No. 26-2009/10

DEPARTMENT: Administration
Finance

ISSUE UNDER CONSIDERATION:
(A Resolution Expressing The Support And Approval Of The Entry By The Windy Hill
Volunteer Fire Company Into A Tax-Exempt Lease-Purchase Arrangement With Respect
To Trucks And Other Fire Fighting Equipment For Use In The Windy Hill Fire District
For The Purposes Of Section 147(f) Of The United States Internal Revenue Code Of
1976, As Amended, In The Aggregate Principal Amount Of Not Exceeding $1,272,588.)

POINTS TO CONSIDER:
1. This Resolution approves the financing for fire trucks and other fire fighting

equipment for the Windy Hill Volunteer Fire Company through the entering into a
tax-exempt lease-purchase arrangement.

2. In order for this lease to be entered into, Internal Revenue Service regulations require
Florence County to approve a Resolution authorizing this fmancing.

3. By approving this Resolution, Florence County incurs no direct liability for the
repayment of this lease. This lease will be repaid solely from debt service millage
levied by the Fire District.

FUNDING FACTORS:
NONE

OPTIONS:
1. (Recommended) Approve Resolution No. 26-2009/10.
2. Provide An Alternate Directive.

ATTACHMENTS:
1. Resolution No. 26-2009/10
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Sponsor(s)
Adopted
Committee Referral
Committee Consideration Date
Committee Recommendation

CountyCouncil
May 20, 2010
N/A
N/A
N/A

RESOLUTION NO. 26-2009110

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE
COUNTY

(A Resolution Expressing The Support And Approval Of The Entry By The Windy Hill
Volunteer Fire Company Into A Tax-Exempt Lease-Purchase Arrangement With Respect To
Trucks And Other Fire Fighting Equipment Fur Use In The Windy Hill Fire District For The
Purposes Of Section 147(f) Of The United States Internal nue Code Of 1976, As
Amended, In The Aggregate Principal Amount Of Not Exceed' 1,272,588.)

") is a So Carolina nonprofit
ortion of the Windy Hill/Olanta

d special tax district of Florence
outh Carolina, 1976, as amended;

any proposes to purchase three (3)
se in the District (the "Equipment"); and

Council (the "County Council") that the
nance y the Fire Company on a tax -exempt basis
alified volunteer fire company under Section 150 of the

uested County Council support and approve the entry by the
lease-purchase arrangement with respect to the equipment, as

o be approved by County Council pursuant to Section 147(1) of

WHEREAS:

2, In furtherance to its service to the
tanker trucks and other fire fig

3. The Fire Company has a
purchase of the equipme
inasmuch as the Fir ~fm,11

Code; and

4. The Fire Compan
Fire Company into a
such arrangement is req
the Code; and

1. The Windy Hill Volunteer Fire Company (the "Fir
corporation that provides firefighters and other s
Volunteer Fire District, (the "District"), an admini
County created pursuant to Title 4 of the of La
and

5. The Fire Company's Board (the "Board") held a public hearing concerning the entry by the Fire
Company into said tax-exempt lease-purchase arrangement on March 4, 2010, such hearing
having been duly advertised in the Florence Morning News pursuant to Section l47(f) of the
Code; and

6. The Board has advised County Council that no comments were received at the public hearing.
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NOW, THEREFORE, BE IT RESOLVED by Florence County Council, the governing body of
Florence County, South Carolina, as follows:

SECTION 1. County Council hereby supports and approves the entry by the Fire Company into a
tax-exempt lease-purchase arrangement with respect to the Equipment.

SECTION 2. All orders and resolutions and parts thereof in conflict herewith are to the extent of
such conflict hereby repealed, and this resolution shall take effect and be in full force from and after
its adoption.

ATTEST:

Connie Y. Haselden, Council Clerk

2

mith, Jr., Chairman
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STATE OF SOUTH CAROLINA

COUNTY OF FLORENCE

I, the undersigned Clerk to Florence County Council, do hereby certify that the foregoing is
a true, correct and verbatim copy of a Resolution duly adopted at a meeting of said County Council
held on ,2010, at which meeting a quorum was at all times present.

WITNESS MY HAND this __ day of May, 2010.
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FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM: Third Reading - Ordinance No. 22-2009/10 - Deferred

DEPARTMENT: Economic Development

ISSUE UNDER CONSIDERATION:

(An Ordinance Authorizing The Execution And Delivery Of A Fee In Lieu Of Tax Agreement By
And Between Florence County, South Carolina, And J. P. Morgan Chase, With Respect To Certain
Economic Development Property, Whereby Such Property Will Be Subject To Certain Payments In
Lieu OfTaxes And Other Matters Related Thereto.)

POINTS TO CONSIDER:

Representatives ofJ. P. Morgan Chase have requested that this item be deferred.

OPTIONS:

1. (Recommended) Defer Third Reading of Ordinance No. 22-2009/10.
2. Provide an Alternate Directive

ATTACHMENTS:

Ordinance No. 22-200911 O.
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Sponsor(s)
First Reading/Introduction
Committee Referral
Committee Consideration Date
Committee Recommendation
Second Reading
Public Hearing
Third Reading
Effective Date

Economic Development
November 19,2009
N/A
N/A
N/A
December 10, 2009
December 10, 2009

Immediately

I, ,
Council Clerk, certify that this
Ordinance was advertised for
Public Hearing on -'

ORDINANCE NO. 22-2009/10

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

e In Lieu Of Tax Agreement
gan Chase, With Respect To

Will Be Subject To Certain

through its County Council (the "County
e provisions of Title 12, Chapter 44, of
T Act"), to enter into agreements with

Id pay fees-in-lieu-of-taxes with respect to
opment properties" as defined in the Act; through
f South Carolina (the "State") will be promoted and
ercial enterprises to locate or remain in the State

ts and resources of the State and benefit the general
g services, employment, recreation or other public benefits not

wered, pursuant to Title 4, Chapter l , of the Code of Laws of South
de property upon which a project is located in a multi-county park,

pprovals of a partnering county, and by separate ordinance, the County
ect in a multi-county park in cooperation with Williamsburg County; and

1. Florence County, South Carolina (the "Coun
Council"), is authorized and empowered un
the Code of Laws of South Carolina 1976, as
any industry or business whereby the industry
certain properties which constitu omic
which powers the industrial dev the S
trade developed by inducin
and thus utilize and employ
public welfare of the Co
otherwise provided I

2. The County is a
Carolina 1976, as
with the appropriate c
has taken action to place

(An Ordinance Authorizing The Execution And Delivery Of
By And Between Florence County, South Carolina, And J.
Certain Economic Development Property, Whereby Such e
Payments In Lieu Of Taxes And Other Matters Relat hereto.)

WHEREAS:

3. Pursuant to the Act, and in order to induce certain investment in the County, the County did previously
adopt Resolution No. 12-2009/10 dated as of November 19, 2009, authorizing an inducement and millage
rate agreement (the "Inducement Agreement") for the benefit of the company identified as J. P. Morgan
Chase, with respect to the acquisition of certain land, the construction of certain buildings and
improvements thereon, and installation of fixtures, machinery, equipment, and furnishings therein
(collectively, the "Project") to constitute a manufacturing facility; and

4. The Project is anticipated to result in a taxable investment of at least $2,500,000 and in the creation of at
least 250 additional fulltime jobs within five years, thereby providing significant economic benefits to the
County and surrounding areas; and

5. The County has determined on the basis of the information supplied to it by J. P. Morgan Chase that the
Project is a "project" as defined in the Act and is eligible to become "economic development property" as
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that term is defined in the Act and that the Project would serve the purposes of the Act; and

6. Pursuant to the Inducement Agreement, the County has agreed to enter into a fee in lieu of tax agreement
with J. P. Morgan Chase, whereby the County would provide therein for a payment of fee in lieu of taxes
by J. P. Morgan Chase with respect to the Project pursuant to the FILOT Act (collectively, the "Fee
Agreement"); and

7. J. P. Morgan Chase has caused to be prepared and presented to this meeting the form of the Fee
Agreement which contains the provision for a payment in lieu of taxes which the County proposes to
execute and deliver; and

8. It appears that the Fee Agreement, now before this meeting, is in appropriate form and is an appropriate
instrument to be approved, executed, and delivered by the County for the purposes intended.

y ratified and approved and incorporated

Act an ill constitute "economic
e FILOT Act, and the County's actions

o the provisions and requirements of the

the County by providing services, employment, and

. ry liability of the county or any incorporated municipality or a
power of either;

Project within the County and the State is ofparamount importance;

(d) The Project will give
charge against the

(b) The terms and provision of the Inducement A
herein and made a part hereof;

(e) The inducement

NOW THEREFORE BE IT ORDAINED BY THE FLOREN;~~OUNTY COUNCIL DULY
ASSEMBLED THAT:

(c) The Project will benefit the ge
other public benefits not oth

(a) The Project constitutes a "project" as defined i
development property" as said term is referred to an
herein will subserve the purposes and in all respects c
FILOT Act;

Section 1. It is hereby found, determined and declared by the

(f) The purposes to be a by the Project, i.e., economic development, retention of jobs, and
addition to the tax base 0 ounty, are proper governmental and public purposes and the benefits of the
Project are greater than the costs; and

(g) Having evaluated the purposes to be accomplished by the Project as proper governmental and public
purposes, the anticipated dollar amount and nature of the investment to be made, and the anticipated costs
and benefits to the County, the County has determined that the Project is properly classified as economic
development property.

Section 2. The forms, terms and provisions of the Fee Agreement presented to this meeting are hereby
approved and all of the terms and provisions thereof are hereby incorporated herein by reference as if the Fee
Agreement were set out in this Ordinance in its entirety. The Chairman of the County Council is hereby
authorized, empowered and directed to execute, acknowledge and deliver the Fee Agreement in the name of
and on behalf of the County, and thereupon to cause the Fee Agreement to be delivered to J. P. Morgan Chase
and cause a copy of the Fee Agreement to be delivered to the Florence County Auditor and Assessor. The Fee
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Agreement is to be in substantially the form now before this meeting and hereby approved, or with such minor
changes therein as shall be approved by the officials of the County executing the same, their execution thereof
to constitute conclusive evidence of their approval of any and all changes or revisions therein from the formof
Fee Agreement now before this meeting.

Section 3. The Chairman of the County Council, the County Administrator, and the Clerk to County Council,
for and on behalf of the County, are hereby authorized and directed to do any and all things necessary to effect
the execution and delivery of the Fee Agreement and the performance of all obligations of the County under
and pursuant to the Fee Agreement.

Section 4. The provision of this Ordinance are hereby declared to be separable and if any section, phrase or
provisions shall for any reason be declared by a court of competent jurisdiction to be invalid or unenforceable,
such declaration shall not affect the validity of the remainder of the sections, phrases and provisions hereunder.

with are, to the extent of such
rce from and after its passage by

. G. Rusty Smith, Jr., Chairman

COUNCIL VOTE:
OPPOSED:
ABSENT:Approved as to Form and Content

James C. Rushton, III, County A

ATTEST:

Section 5. All ordinances, resolutions, and parts thereof in conflict h
conflict, hereby repealed. This ordinance shall take effect and be in f
the County Council.

Connie Y. Haselden, Council Clerk
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RECAPITULATION OF CONTENTS OF
FEE AGREEMENT PURSUANT TO S.C. CODE §12-44-55(Al

The parties have agreed to waive this requirement pursuant to S.C. Code Ann. § 12-44-55(Bl.
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FEE AGREEMENT

THIS FEE AGREEMENT (the "Fee Agreement") is made and entered into as of
~_----::::_:---:--' by and between FLORENCE COUNTY, SOUTH CAROLINA (the
"County"), a body politic and corporate and a political subdivision of the State of South Carolina
(the "State"), acting by and through the Florence County Council (the "County Council") as the
governing body of the County, and J. P. MORGAN CHASE, a limited liability company
organized and existing under the laws of the State of South Carolina (the "Company").

RECITALS

e Coun finds that: (a) the
public welfare of the County by

benefits not otherwise adequately
liability of the County or any
credit or taxing power; (c) the
ental and public purposes; and

e Project based on all relevant criteria that
troject is to accomplish, the anticipated dollar

d the anticipated costs and benefits to the County.

ty Council adopted contemporaneously with the date
ce") authorizes the County and the Company to enter into a
oject as Economic Development Property under the Act and

lieu of taxes, all as further described herein.

3. The County C
include, but are not limited to
amount and nature of the .

2. Pursuant to Section 12-44-40(H)(1)
Project (as defined herein) is anticipated to benefit
providing services, employment, recreation, or other p
provided locally; (b) the Project gives ris pe
incorporated municipality and to no charge
purposes to be accomplished by the Project
(d) the benefits of the Project are gr an th

4. An
of this Agreement
Fee Agreement that eli
provides for the payment

1. Title 12, Chapter 44, Code of Laws of South Carolina, 1976, as amended (the
"Act") authorizes the County (i) to induce industries to locate in eState; (ii} to encourage
industries now located in the State to expand their investments an s make use of and employ
manpower, products, and other resources of the State; and (iii) into a fee agreement with
entities meeting the requirements of such Act, which identi property of such entities
as economic development property.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective
representations and agreements hereinafter contained, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 The tenus that this Article defines shall for all purposes of this Fee
Agreement have the meanings herein specified, unless the context clearly requires otherwise:

"Act" shall mean Title 12, Chapter 44, Code of Laws of South Carolina, 1976, as
amended, and all future acts successor or supplemental thereto or amendatory thereof.

1
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"Act Minimum Investment Requirement" shall mean an investment of at least $2,500,000
by the Company and any Sponsors and Sponsor Affiliates of property eligible as economic
development property under the Act, provided, however, that in the event of a reduction of the
minimum investment level in Section 12-44-30(14) or any successor section by legislative
action, then the Act Minimum Investment Requirement shall equal such reduced amount.

"Commencement Date" shall mean the last day of the property tax year during which the
Project or the first Phase thereof is placed in service, which date must not be later than the last
day of the property tax year which is three years from the year in which the County and the
Company enter into this Fee Agreement.

politic and corporate and a
d assigns, acting by and

"Department" shall mean the South

"County Council" shall mean the Florence
County.

"County" shall mean Florence County, South Carolina,
political subdivision of the State of South Carolina, its s
through the County Council as the governing body of the

"Company" shall mean J. P. Morgan Chase and any surviving, resulting, or transferee
entity in any merger, consolidation, or transfer of assets; or any other person or entity which may
succeed to the rights and duties of the Company.

"Diminution in Value" in respect of y Phase of the Project shall mean
any reduction in the value using th I fai et value (without regard to depreciation) as
determined in Step I of Section s Fee eement, of the items which constitute a part
of the Project or such Phase c FILOT payments which may be caused by
(i) the Company's removal I uipment pursuant to Section 4.6 of this Fee
Agreement; (ii) a casual such Phase of the Project, or any part thereof, described
in Section 4.7 of thi (iii) a condemnation of the Project, such Phase of the
Project, or any p ction 4.8 of this Fee Agreement.

"Economic D operty" shall mean those items of real and tangible personal
property of the Project w ligible for inclusion as economic development property under
the Act, selected and identi by the Company in its annual filing of a SCDOR PT-300S or
comparable form with the Department (as such filing may be amended from time to time) for
each year within the Investment Period.

"Equipment" shall mean all of the machinery, equipment, furniture, office equipment,
and fixtures, together with any and all additions, accessions, replacements, and substitutions
thereto or therefor used or to be used in the County by the Company for the purposes described
in Section 2.2(b) hereof, provided, however, that repairs, alterations, or modifications to personal
property which is not economic development property or property subject to a fee in lieu of taxes
prior to this Fee Agreement, are not eligible to become Economic Development Property, except
for modifications which constitute an expansion of existing real property improvements.

2
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"Event of Default" shall mean any event of default specified in Section 5.1 of this Fee
Agreement.

"Exemption Period" shall mean the period beginning on the first day of the property tax
year after the property tax year in which an applicable piece of Economic Development Property
is placed in service and ending on the Termination Date. In case there are Phases of the Project,
the Exemption Period applies to each year's investment made during the Investment Period.

"Fee," "Fee in Lieu of Taxes," "FILOT," or "Payments in Lieu of Taxes" shall mean the
amount paid or to be paid in lieu of ad valorem property taxes as provided herein.

"Fee Agreement" shall mean this Fee Agreement.

"Fee Term" shall mean the period from the date
Termination Date.

ee Agreement until the

e industrial or business park developed by
o of the Code of Laws of South Carolina,

e period beginning with the first day of any purchase or
operty and ending five years after the Commencement

County may agree to a later date pursuant to Section

itle 4, Chapter 1, Sections 170 et seq. of the Code of Laws of
ed.

"MCIP Act" shal
South Carolina, 1976, as am

"Industrial Development P
two or more counties as define
1976, as amended.

"Investment Pe .
acquisition of Econo
Date, provided th
12-44-30(13) of the

"Improvements" shall mean all improvements to th erty, including buildings,
building additions, roads, sewer lines, and infrastructur ogether any and all additions,
fixtures, accessions, replacements, and substitutions 0 or therefor or to be used in the
County for the purposes described in Section 2.2 rovided, however, that repairs,
alterations, or modifications to real property which onomic development property or
property subject to a fee in lieu of taxes prior to this F ement, are not eligible to become
Economic Development Property, except .fie hich constitute an expansion of
existing real property improvements.

"Phase" or "Phases" in respect of the Project shall mean that the Equipment,
Improvements, and/or Real Property of the Project are placed in service during more than one
year in the Investment Period, and the word "Phase" shall therefore refer to the applicable
portion of the Project placed in service in a given year in the Investment Period.

"Project" shall mean all the Equipment, Improvements, and/or Real Property located on
the Real Property in the County and that the Company determines to be necessary, suitable, or
useful for the purposes that Section 2.2(b) describes, and first placed in service in calendar year
2009 or thereafter. The Project shall not include any property which is ineligible for FILOT
treatment pursuant to Section 12-44-110 of the Act.
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"Real Property" shall mean real property that the Company uses or will use in the County
for the purposes that Section 2.2(b) describes, and generally located on the land identified on
Exhibit A hereto, together with all and singular the rights, members, hereditaments, and
appurtenances belonging or in any way incident or appertaining thereto.

ffiliate of, the Company and that
d which meets the requirements

t with respect to its participation in

placed in service as a
eal Property previously

the same functions as
re than one pie f property replaces

, to the fullest extent that the Act

"Sponsor" shall mean an entity that
participates in the investment in, or financin
under the Act to be entitled to the b ts of
the Project.

"Replacement Property" shall mean any property
replacement for any item of Equipment, any Improvem
subject to this Fee Agreement regardless of whether su
the property it is replacing and regardless of wheth
any item of Equipment, any Improvement, or any R
permits.

"Removed Components" shall mean the following types of components or Phases of the
Project or portions thereof which are subject to FILOT payments, all of which the Company shall
be entitled to remove from the Project with the result that the same shall no longer be subject to
the terms of the Fee Agreement: (a) components or Phases of the Project or portions thereof
which the Company, in its sole discretion, determines to be inadequate, obsolete, worn-out,
uneconomic, damaged, unsuitable, undesirable, or unnecessary pursuant to Section 4.6 hereof or
otherwise; or (b) components or Phases of the Project or portions thereof which the Company in
its sole discretion, elects to be treated as removed pursuant to Section 4.7(c) or Section 4.8(b)(iii)
of this Fee Agreement.

"Termination Date" sit tire Project is placed in service in one year,
the end of the last day of the p year ich is the 19th year following the first property
tax year in which the e ed in service, or in case there are Phases of the Project,
the Termination Da ect to each Phase of the Project the end of the last day
of the property t year following the first property tax year in which such
Phase of the Project rvice, provided, that the intention of the parties is that the
Company will make at ual FILOT payments under Article IV hereof with respect to
each Phase of the Project vided further, that ifthis Fee Agreement is terminated earlier in
accordance with the terms hereof, the Termination Date is the date of such termination.

Any reference to any agreement or document in this Article I or otherwise in this Fee
Agreement shall include any and all amendments, supplements, addenda, and modifications to
such agreement or document.

The term "investment" or "invest" as used herein shall include not only investments
made by the Company, but also to the fullest extent permitted by law, those investments made by
or for the benefit of the Company in connection with the Project through federal, state, or local
grants, to the extent such investments are subject to ad valorem taxes or FILOT payments by the
Company.

4
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ARTICLE II

REPRESENTATIONS, WARRANTIES, AND AGREEMENTS

Section 2.1 Representations, Warranties, and Agreements of the County, The County
hereby represents, warrants, and agrees as follows:

the Project constitutes a
at the Act authorizes to

Minimum Investment

of real and tangible personal
ic development property under the

ic Development Property and is

.1 hereof is 272.5 mills, the millage rate in
roject on June 30, 2009, as provided under

ot be in default in any of its obligations (contractual or
statutory debt limit, as a result of entering into and
lor as a result of creating an Industrial Development

will take all reasonable action to include the Project in an

(c) The County has agreed that
property comprising the Project which is eligi
Act and that the Company selects shall be
thereby exempt from ad valorem taxation in

(f) Th
Industrial Development P

(d) The millage
effect with respect to the locati
Section l2-44-50(A)(I)(d) of

(e)
otherwise), includin
performing under
Park encompassing

(b) Based upon representations by the Co
"project" within the meaning of the Act, and the County is
enter into fee in lieu of tax agreements with companies .
Requirement within the County.

(a) The County is a body politic and corporate and a political subdivision of
the State and acts through the County Council as its governing body. The Act authorizes and
empowers the County to enter into the transactions that this Fee Agreement contemplates and to
carry out its obligations hereunder. The County has duly authorized the execution and delivery
of this Fee Agreement and any and all other agreements described herein or therein and has
obtained all consents from third parties and taken all actions necessary or that the law requires to
fulfill its obligations hereunder.

Section 2.2 Representations, Warranties, and Al!J'eements of the Company. The
Company hereby represents, warrants, and agrees as follows:

(a) The Company is in good standing under the laws of the State of South
Carolina, is duly authorized to transact business in the State of South Carolina, has power to
enter into this Fee Agreement, and has duly authorized the execution and delivery of this Fee
Agreement.

(b) The Company intends to operate the Project as a "project" within the
meaning of the Act as in effect on the date hereof. The Company intends to operate the Project

5
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as a molding facility, and for such other purposes that the Act permits as the Company may deem
appropriate.

(c) The Company will use commercially reasonable efforts to ensure that its
investment in Economic Development Property of the Project will exceed the Act Minimum
Investment Requirement.

ARTICLE III

COMMENCEMENT AND COMPLETION OF THE PROJECT

Section 3.1 The Project. The Company intends to invest in Equipment,
Improvements, and/or Real Property, which together comprise the Project and which are
anticipated to create at least the Act Minimum Investment Requir ent in eligible Economic
Development Property investment subject to Payments in Lieu of s in the County.

The parties hereto agree that, to the extent that app!'; allows or is revised or
construed to allow the benefits of the Act, in the form of ,. ents-iri u-of-Taxes to be made
under Artiele IV hereof, to be applicable to leased ass eluding, but imited to a building
and/or personal property to be installed in the bui! . ed to but not purchased by the
Company from one or more Sponsors under any fo , then such property shall, at the
election of the Company, be subject to Payments-in-L Taxes to the same extent as the
Company's assets covered by this Fee Agr subj all times, to the requirement of
such applicable law. The parties hereto furth ee Agreement may be interpreted
or modified as may be necessary or a propri ive proper application of this Fee
Agreement to such tangible prope ut s nstruction or modification constituting an
amendment to this Fee Agreem uiring any additional action by the County
Council. The County Admi g with the County Attorney, shall be and
hereby is authorized to make cabo if any, as may be necessary or appropriate in
connection therewith. y shall constitute a part of the Project for all purposes
of this Agreement, i lacement, and termination, and such Sponsor shall be
deemed to beapt rovided, however, that no Sponsor shall be liable for
any payments pursu (b) hereof, which shall remain the Company's liability. To
the extent the provisions e held to be inapplicable to the property owned by the County
(as improved by Tenant), unty hereby agrees that this Agreement shall be construed to
provide for a fees in lieu of taxes pursuant to Section 4-12-10 et seq. of the Code of Laws of South
Carolina, 1976, as amended (the "Little Fee Statute") upon the same terms as described in this
Agreement, and the inducement agreement and inducement resolution adopted in connection with
this Agreement shall constitute the inducement documents pursuant to the Little Fee Statute.

Pursuant to the Act and subject to Section 4.2 hereof, the Company and the County
hereby agree that the Company shall identify annually those assets which are eligible for FILOT
payments under the Act and which the Company selects for such treatment by listing such assets
in its annual PT-300S form (or comparable form) to be filed with the Department (as such may
be amended from time to time) and that by listing such assets, such assets shall automatically
become Economic Development Property and therefore be exempt from all ad valorem taxation
during the Exemption Period. Anything contained in this Fee Agreement to the contrary
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notwithstanding, the Company shall not be obligated to complete the acquisition of the Project.
However, if the Company does not meet the Act Minimum Investment Requirement, this Fee
Agreement shall be terminated as provided in Section 4.2 hereof.

Section 3.2 Diligent Completion. The Company agrees to use its reasonable efforts to
cause the completion of the Project as soon as practicable, but in any event on or prior to the end
of the Investment Period.

Section 3.3 Filings and Reports.

of this Fee Agreement, as
be filed with the County

, when the Project is
in 30 days after the

Section 4.1

(a) Each year during the term of the Fee Agreement, the Company shall
deliver to the County, the County Auditor, the County Assessor, and the County Treasurer, a
copy of its most recent annual filings with the Department with respect to the Project, not later
than 30 days following delivery thereof to the Department.

(b) The Company shall cause the filing of
well as a copy of the completed Form PT-443 of the Dep
Auditor and the County Assessor of the County and
placed in a joint county industrial and business park,
date of execution and delivery hereofby all parties

(a) Pursu fthe Act, the Company is required to make
payments in lieu of ad valore with respect to the Economic Development
Property. Inasmuch as icipates an initial investment of sums sufficient for the
Project to qualify for angement under Section 12-44-50(A)(l) of the Act,
the County and th ated the amount of the Payments in Lieu of Taxes in
accordance therewi y shall make payments in lieu of ad valorem taxes on all
Economic Developme hich comprises the Project and is placed in service, as
follows: the Company sh payments in lieu of ad valorem taxes during the Exemption
Period with respect to the onomic Development Property or, if there are Phases of the
Economic Development Property, with respect to each Phase of the Economic Development
Property, said payments to be made annually and to be due and payable and subject to penalty
assessments on the same dates and in the same manner as prescribed by the County for ad
valorem taxes. The determination of the amount of such annual Payments in Lieu of Taxes shall
be in accordance with the following procedure (subject, in any event, to the procedures that the
Act requires):

Step 1: Determine the fair market value of the Economic Development
Property (or Phase of the Economic Development Property) placed in
service during the Exemption Period using original income tax basis
for State income tax purposes for any Real Property and Improvements
without regard to depreciation (provided, the fair market value of real
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property, as the Act defines such term, that the Company obtains by
construction or purchase in an arms length transaction is equal to the
original income tax basis, and otherwise, the determination of the fair
market value is by appraisal) and original income tax basis for State
income tax purposes for any personal property less depreciation for
each year allowable for property tax purposes, except that no
extraordinary obsolescence shall be allowable. The fair market value
of the Real Property for the first year of the Fee Term remains the fair
market value of the Real Property for the life of the Fee Tenn. The
determination of these values shall take into account all applicable
property tax exemptions that State law would allow to the Company if
the property were taxable, except those exemptions that Section 12-44
50(A)(2) of the Act specifically disallows.

%) to the fair market value
e Economic Development

velopment Property) in
19 years thereafter or

its the Company to

final order of a court of competent jurisdiction or an
the calculation of the minimum Payment in Lieu of

s to e other than by the procedure herein, the payment shall
vel so determined.

Apply an assessment ratio of six perce
in Step 1 to establish the taxable va
Property (or each Phase of the
the year it is placed in service
such longer period of year
make annual fee paymen

millage rate in effect on June 30,
. n l2-44-50(A)(1)(d) of the Act

od against the taxable value to
nts in Lieu of Taxes due during the

yment dates that the County prescribes for
er period of years in which the Act permits
al fee payments.

Step 3:

(b)
agreement of the p
Taxes applicable t
be reset at the minim

Step 2:

In the event that a der of a court of competent jurisdiction from which no further
appeal is allowable declares e Act and/or the herein-described Payments in Lieu of Taxes
invalid or unenforceable, in whole or in part, for any reason, the parties express their intentions
to reform such payments so as to effectuate most closely the intent thereof and so as to afford the
Company with the benefits to be derived herefrom, the intention of the County being to offer the
Company a strong inducement to locate the Project in the County. If the Economic Development
Property is deemed to be subject to ad valorem taxation, this Fee Agreement shall terminate, and
the Company shall pay the County regular ad valorem taxes from the date of termination, but
with appropriate reductions equivalent to all tax exemptions which are afforded to the Company.
Any amount determined to be due and owing to the County from the Company, with respect to a
year or years for which the Company previously remitted Payments in Lieu of Taxes to the
County hereunder, shall (i) take into account all applicable tax exemptions to which the
Company would be entitled if the Economic Development Property was not and had not been
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Economic Development Property under the Act; and (ii) be reduced by the total amount of
Payments in Lieu of Taxes the Company had made with respect to the Project pursuant to the
terms hereof. Notwithstanding anything contained herein to the contrary, neither the Company
nor any successor in title or interest shall be required to pay FILOT payments and ad valorem
taxes for the same property over the same period in question.

Section 4.2 Failure to Achieve Act Minimum Investment Requirement.

(a) In the event that the cost of the Economic Development Property (without
regard to depreciation) that the Company acquires does not reach the Act Minimum Investment
Requirement by the end of the Investment Period, this Fee Agreement shall terminate as to such
entity failing to meet the minimum investment level. In such event, the Company shall pay the
County an amount (the "Additional Payment") pursuant to the Act which is equal to the excess,
if any, of (i) the total amount of ad valorem taxes as would res from taxes levied on the
Project by the County, municipality or municipalities, school ct or school districts, and
other political units as if the items of property comprising the ic Development Property
were not Economic Development Property, but with appro .ons equivalent to all tax
exemptions and abatements to which the Company woul h a case, through and
including the end of the Investment Period, over (ii) total amount ILOT payments the
Company has made with respect to the Economic Property through and including
the end of the Investment Period. Any amounts ed to be owing pursuant to the
foregoing sentence shall be subject to the mi . urn amo interest that the Act may require.

th County's sole remedies for the
tion level.

Re lacement Pro e . If the Company
substitute such Removed Components with

co ic Development Property, or the Company
then, pursuant and subject to Section 12-44-60 of the

ents in lieu of ad valorem taxes with regard to such
the following:

(b) The remedies stated h
Company's failure to meet any required inves

ement Property does not have to serve the same function as
mic Development Property it is replacing. Replacement

Prope is deemed to replace the oldest Economic Development Property
subject to the Fee, whether real or personal, which is disposed of in the
same property tax year in which the Replacement Property is placed in
service. Replacement Property qualifies as Economic Development
Property only to the extent of the original income tax basis of Economic
Development Property which is being disposed of in the same property tax
year. More than one piece of property can replace a single piece of
Economic Development Property. To the extent that the income tax basis
of the Replacement Property exceeds the original income tax basis of the
Economic Development Property which it is replacing, the excess amount
is subject to annual payments calculated as if the exemption for Economic
Development Property were not allowable. Replacement Property is

Section 4.3 Pa ent
elects to replace any Remov
Replacement Property as a
otherwise utilizes Repl
Act, the Company s
Replacement Prop
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entitled to treatment under the Fee Agreement for the period of time
remaining during the Exemption Period for the Economic Development
Property which it is replacing; and

(ii) The new Replacement Property which qualifies for the Fee shall be
recorded using its income tax basis, and the calculation of the Fee shall
utilize the millage rate and assessment ratio in effect with regard to the
original property subject to the Fee.

ents in Lieu of Taxes. The Company shall
directly to the County in accordance with

Section 4.5 Place and
make the above-described Pa
applicable law.

Section 4.4 Reductions in Payments of Taxes Upon Removal, Condemnation, or
Casualty. In the event of a Diminution in Value of the Economic Development Property or any
Phase of the Economic Development Property, the Payment in Lieu of Taxes with regard to the
Economic Development Property or that Phase of the Economic Development Property shall be
reduced in the same proportion as the amount of such Diminution i alue bears to the original
fair market value of the Economic Development Property 0 t Phase of the Economic
Development Property as determined pursuant to Step Ion 4.1(a) hereof; provided,
however, that if at any time subsequent to the end of the Inv .od, the total value of the
Project based on the original income tax basis ofe Equipm Real Property, and
Improvements contained therein, without deductio r de eciation, less than the Act
Minimum Investment Requirement, beginning wi yment thereafter due hereunder
and continuing until the end of the Fee Term, the shall no longer be entitled to the
incentive provided in Section 4.1, and the C y sh fore commence to pay regular ad
valorem taxes on the Economic Develop of the Project. However, the
Company will not be required to make any re

Section 4.6 . ment. Subject, always, to the other terms and provisions
hereof, the Compan remove and dispose of components or Phases of the
Project from the P . sere IOn with the result that said components or Phases shall
no longer be consi the Project and, to the extent such constitute Economic
Development Property, ger be subject to the terms of this Fee Agreement to the
fullest extent allowed by . as amended. Economic Development Property is disposed of
only when it is scrapped or old or it is removed from the Project. If it is removed from the
Project, it is subject to ad valorem property taxes to the extent the Property remains in the State
and is otherwise subject to ad valorem property taxes.

Section 4.7 Damage or Destruction of Economic Development Property.

(a) Election to Terminate. In the event the Economic Development Property
is damaged by fire, explosion, or any other casualty, the Company shall be entitled to terminate
this Fee Agreement. The Company shall only be required to make FILOT payments as to all or
any part of the tax year in which the damage or casualty occurs to the extent property subject to
ad valorem taxes would otherwise have been subject to such taxes under the same circumstances
for the period in question,
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(b) Election to Rebuild. In the event the Economic Development Property is
damaged by fire, explosion, or any other casualty, and if the Company does not elect to terminate
this Fee Agreement, the Company may commence to restore the Economic Development
Property with such reductions or enlargements in the scope of the Economic Development
Property, changes, alterations, and modifications (including the substitution and addition of other
property) as may be desired by the Company. All such restorations and replacements shall be
considered, to the fullest extent permitted by law and this Fee Agreement, substitutions of the
destroyed portions of the Economic Development Property and shall be considered part of the
Economic Development Property for all purposes hereof, including, but not limited to, any
amounts due by the Company to the County under Section 4.1 hereof.

.ng the Fee T itle to or temporary
me ted in a public or quasi-public

ion, inverse condemnation, or the
such taking; or by a taking of title

ers continued use or occupancy
sible in the judgment of the

e this Fee Agreement by sending
.od of time following such vesting. The
ents as to all or any part of the tax year in

t to ad valorem taxes would otherwise have
ances for the period in question.

Section 4.8 Condemnation.

(a) Complete Taking. If at any tim
use of the Economic Development Property shoul
authority by virtue of the exercise of a taking by c
right of eminent domain; by voluntary transf under
to a portion of the Economic Development whi
of the Economic Development Property
Company, the Company shall have e opti
written notice to the County wi onab
Company shall only be requir
which the taking occurs to the
been subject to such taxes und

(c) Election to Remove. In the event the Company elects not to terminate this
Fee Agreement pursuant to subsection (a) and elects not to rebuild pursuant to subsection (b), the
damaged portions of the Economic Development Property sh be treated as Removed
Components.

(b) the event of a partial taking of the Economic
Development Pro 1 thereof, the Company may elect: (i) to terminate this
Fee Agreement; (ii) ct and the terms and provisions of this Fee Agreement, to
repair and restore the elopment Property, with such reductions or enlargements in
the scope of the Econo elopment Property, changes, alterations, and modifications
(including the substitution addition of other property) as the Company may desire, and all
such changes, alterations, and modifications shall be considered as substitutions of the taken
parts of the Economic Development Property; or (iii) to treat the portions of the Economic
Development Property so taken as Removed Components.

(c) The Company shall only be required to make FILOT payments as to all or
any part of the tax year in which the taking occurs to the extent property subject to ad valorem
taxes would otherwise have been subject to such taxes under the same circumstances for the
period in question.

Section 4.9 ConfidentialitY/Limitation on Access to Project. The County
acknowledges and understands that the Company utilizes confidential and proprietary processes
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.tten consent of the County or a subsequent
tification the County will not unreasonably

any successor provision expressly does not
e Act, e Company may assign this Fee Agreement in

o notify the County and the Department of the identity
sfer. In case of a transfer, the transferee assumes the

urposes of calculating the Fee. No approval is required for
r financing related transfers, as defined in the Act.

Section 4.10 I!JA&ss~iJm1~¥

written ratification by the Co
withhold unless Section 12
require consent, and in accor
whole or in part. Th
of such transferee .
transferor's basis i
transfers to sponsor a

Section 4.11

and materials, services, equipment, trade secrets, and techniques (herein "Confidential
Information") and that any disclosure of Confidential Information concerning the Company's
operations may result in substantial harm to the Company and could thereby have a significant
detrimental impact on the Company's employees and also upon the County. The Company
acknowledges that the County is subject to the Freedom of Information Act, and, as a result,
must disclose certain documents and information on request absent an exemption. For these
reasons, the Company shall clearly label all Confidential Information it delivers to the County
"Confidential Information." Therefore, the County agrees that, except as required by law,
neither the County nor any employee, agent, or contractor of the County shall (i) request or be
entitled to receive any such Confidential Information, or (ii) disclose or otherwise divulge any
such Confidential Information to any other person, firm, governmental body or agency, or any
other entity unless specifically required to do so by law; provided, however, that the County shall
have no less rights concerning information relating to the Project and the Company than
concerning any other property or property taxpayer in the County, " provided further, that the
confidentiality of such confidential or proprietary information i ly disclosed to the County
in writing as previously described. Prior to disclosing any ial Information, subject to
the requirements of law, the Company may require the reasonable, individual,
confidentiality and non-disclosure agreements by an es, or agents of the
County or any supporting or cooperating governme who w gather, receive, or
review such information. In the event that the Co red to disclose any Confidential
Information obtained from the Company to any thir , the County agrees to provide the
Company with as much advance notice as ible 0 requirement before making such
disclosure, and to cooperate reasonably wit e Company to obtain judicial or
other relief from such disclosure requirement.

(a) Notwithstanding anything contained herein to the contrary, and except as
expressly required by law, neither the Company nor any Sponsor shall ever be required to make
a Payment in Lieu of Taxes in addition to a regular property tax payment in the same year over
the same piece of property, nor shall the Company or any Sponsor be required to make a
Payment in Lieu of Taxes on property in cases where, absent this Fee Agreement, property taxes
would otherwise not be due on such property.

In case there is any legislation enacted which provides for more favorable treatment for
property to qualify as, or for the calculation of the fee related to, Economic Development
Property under Sections 4.4, 4.6, 4.7, 4.8, or the calculation of the Investment Period, the County

12

44



agrees to give expedient and full consideration to such legislation, with a view to allow for such
more favorable treatment or calculation.

Section 4.12 Administration Expenses.

(a) Each party shall be responsible for its own attorneys' fees incurred in
connection with this Agreement and any other agreements or instruments entered into pursuant
to the matters detailed herein.

ARTICLE V

DEFAULT

nts of Default" under this
ver used with reference to

the Company which is deemed

made by the County which is deemed

perform any of the terms, conditions,
ose under (a) above), which failure shall
om the County to the Company specifying

, unless the Company shall have instituted
and is diligently pursuing such action until the default
riod shall be extended to cover such additional period
rsuing corrective action; or

(b) A representation or
materially incorrect when deemed made; or

Section 5.1 Events of Default. The following shall be "E
Fee Agreement, and the term "Events of Default" shall mean, wh
this Fee Agreement, anyone or more of the following occurren

(c) Failure by
obligations, or covenants hereu
continue for a period of 30 da
such failure and requesting
corrective action within
is corrected, in whic
during which the

(a) Failure by the Company to make th yments
in Section 4.1 hereof, which failure shall not have been ed within 30 following receipt of
written notice thereof from the County; provided, ho , th e Comp y shall be entitled to
all redemption rights granted by applicable statutes; 0

(e) Failure by the County to perform any of the terms, conditions, obligations,
or covenants hereunder, which failure shall continue for a period of 30 days after written notice
from the Company to the County specifying such failure and requesting that it be remedied,
unless the County shall have instituted corrective action within such time period and is diligently
pursuing such action until the default is corrected, in which case the 30-day period shall be
extended to cover such additional period during which the County is diligently pursuing
corrective action.

13
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Section 5.2 Remedies on Default.

(a) Whenever any Event of Default by the Company shall have occurred and
shall be continuing, the County may take anyone or more of the following remedial actions:

(i) terminate the Fee Agreement; or

(ii) take whatever action at law or in equity may appear necessary or
desirable to collect the amounts due hereunder. In no event shall the
Company be liable to the County or otherwise for monetary damages
resulting from the Company's failure to meet the Act Minimum
Investment Requirement, other than as expressly set forth herein.

hall have occurred or shall

t as is in dispute with the County
ed; or

c ct representation or warranty, take
te, including legal action, to recover its
bylaw.

Le a s and Ex enses and Other Ex enses. Upon
eunder, should a party be required to employ attorneys

e collection of payments due hereunder or for the
.rvance of any obligation or agreement, the successful party
emand therefor, to reimbursement of the reasonable fees of
able expenses so incurred.

(ii)

(iv)
such actio
damages

(iii) withhold so m
until such dispute is fu

(iii) other actions afforded by law.

(i) bring an action for specifi

Section 5.3 Reimb
the occurrence of an E
or incur other rea
enforcement of p
shall be entitled, wit
such attorneys and such

(b) Whenever any Event of Default by the C
be continuing, the Company may take one or more of the lUlJH~

Section 5.4 No W ver. No failure or delay on the part of any party hereto in
exercising any right, power, or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right, power, or remedy preclude any other or further
exercise thereof or the exercise of any other right, power, or remedy hereunder. No waiver of
any provision hereof shall be effective unless the same shall be in writing and signed by the
waiving party hereto.
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ARTICLE VI

MISCELLANEOUS

Section 6.1 Notices. Any notice, election, demand, request, or other communication
to be provided under this Fee Agreement shall be effective when delivered to the party named
below or when deposited with the United States Postal Service, certified mail, return receipt
requested, postage prepaid, addressed as follows (or addressed to such other address as any party
shall have previously furnished in writing to the other party), except where the terms hereof
require receipt rather than sending of any notice, in which case such provision shall control:

IF TO THE COMPANY:

J. P. MORGAN CHASE

WITH A COPY TO:

IF TO THE COUNTY:

Florence County, Sou
Attn: County Admi
180 N. lrby Stre
MSC-G
Florence, SC 29

Section 6.2 1. is Fee Agreement and each document contemplated
hereby or related h nding upon and inure to the benefit of the Company, the
County, and their respe ors and assigns. In the event of the dissolution of the County
or the consolidation of any f the County with any other political subdivision or the transfer
of any rights of the County to any other such political subdivision, all of the covenants,
stipulations, promises, and agreements of this Fee Agreement shall bind and inure to the benefit
of the successors of the County from time to time and any entity, officer, board, commission,
agency, or instrumentality to whom or to which any power or duty of the County has been
transferred.

Section 6.3 Counterparts. This Fee Agreement may be executed in any number of
counterparts, and all of the counterparts taken together shall be deemed to constitute one and the
same instrument.
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Section 6.4 Governing Law. This Fee Agreement and all documents executed in
connection herewith shall be construed in accordance with and governed by the laws of the State
of South Carolina.

Section 6.5 Headings. The headings of the articles and sections of this Fee Agreement
are inserted for convenience only and shall not be deemed to constitute a part of this Fee
Agreement.

Section 6.6 Amendments. The provisions of this Fee Agreement may only be
modified or amended in writing by any agreement or agreements entered into between the
parties.

vent,that the usion of property as
<'under this Fee Agreement, the
this Fee Agreement shall be in a
y under the terms of this Fee
ct, to the extent not inconsistent
.e Agreement is declared illegal,

isions hereof shall be unimpaired,
hall be reformed to effectuate most closely

d so as to afford the Company with the
the intention of the County to offer the

Sl le, m the provisions of the Act, to locate the
.n the Act or South Carolina laws eliminates or reduces

ble to the Company and the Fee incentive, the parties
p lent and full consideration to reformation of this Fee
iding the Company with the benefits of such change in the

Section 6.8 Invalidity; Change in Laws. In
Economic Development Property or any other iss
County hereby expresses its intention that the interpr
manner that provides for the broadest inclusion of
Agreement and the maximum incentive p und
with any of the explicit terms hereof. If any
invalid, or unenforceable for any reason, the
and such illegal, invalid, or unenfo ovi
the legal, valid, and enforceab
maximum benefits to be d .
Company the strongest indu
Project in the County.
any of the restriction
agree that the Cot .
Agreement, with a VI

Act or South Carolina la

Section 6.7 Further Assurance. From time to time, and at the expense of the
Company, to the extent any expense is incurred, the County agrees execute and deliver to the
Company such additional instruments as the Company may ably request and as are
authorized by law and reasonably within the purposes and sco e Act and Fee Agreement
to effectuate the purposes of this Fee Agreement.

The County agrees t in case the FILOT incentive described herein is found to be
invalid or otherwise does not provide the Company with the economic benefit it is intended to
receive from the County as an inducement to locate in the County, the savings lost as a result of
such invalidity will be considered a special source revenue credit or infrastructure improvement
credit to the Company to the maximum extent permitted by law, and the County will provide a
special source revenue credit or infrastructure improvement credit against all FILOT payments or
fee payments made or to be made by the Company equal to the amount that the Company would
have saved if the FILOT had been valid, to the maximum extent permitted by law.

Section 6.9 Force Majeure. The Company shall not be responsible for any delays or
non-performance caused in whole or in part, directly or indirectly, by strikes, accidents, freight
embargoes, fires, floods, inability to obtain materials, conditions arising from govermnental
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orders or regulations, war or national emergency, acts of God, and any other cause, similar or
dissimilar, beyond the Company's reasonable control.

Section 6.10 Termination by Company. The Company is authorized to terminate this
Fee Agreement at any time with respect to all or part of the Project upon providing the County
with 30 days' notice; provided, however, that (i) any monetary obligations existing hereunder
and due and owing at the time of termination to a party hereto; and (ii) any provisions which are
intended to survive termination shall survive such termination. In the year following such
termination, all property shall be subject to ad valorem taxation or such other taxation or fee in
lieu of taxation that would apply absent this agreement. The Company's obligation to make fee
in lieu of tax payments under this Fee Agreement shall terminate in the year following the year
of such termination pursuant to this section.

(Signature Page Follows)

t expresses the entire
, and neither party hereto

o the other party which is
in connection with the

ce by the other party with any
d by the waiving party.

.on, payment, or notice is, by the
given on any day which is a

I .ch the person obligated to act is
taken, made, or given on the following

ired hereby, and no interest shall accrue in

ilit . Anything herein to the contrary notwithstanding,
rtr"+if1cur hereunder, including for the payment of money
peC¥iniary liability or a debt or general obligation of the
ing herein shall prevent the Company from enforcing its

us or specific performance.

Section 6.12 Waiver. Either party may w
term or condition of this Fee Agreement only in a wri

Section 6.13 Business Day. In the
terms of this Fee Agreement, required to
Saturday, Sunday, or legal holiday in the jun
domiciled, such action, payment, e m
business day with the same eff
the interim.

Section 6.14 L' .
any financial obliga .
shall not be de
County; provided, h
rights hereunder by suit

Section 6.11 Entire Understanding. This Fee Agre
understanding and all agreements of the parties hereto with each
has made or shall be bound by any agreement or any repres
not expressly set forth in this Fee Agreement or in certific
execution and delivery hereof.
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IN WITNESS WHEREOF, tile County, acting by and through the County Council, has
caused this Fee Agreement to be executed in its name and behalf by the County Council
Chairman and to be attested by the Clerk of the County Council; and tile Company has caused
this Fee Agreement to be executed by its duly authorized officer, all as of tile day and year first
above written.

FLORENCE COUNTY, SOUTH CAROLINA

Signature: _
Name: K.G. Rusty Smith, Jr.
Title: Chairman of County Council

ATTEST:

Signature: _
Name: Connie Y. Haselden
Title: Clerk to County Council
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EXHIBIT A
LEGAL DESCRIPTION
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DEBCRII'TIDN OF PREMISES

That certain tract of/and- in Florence County. South Careliua, being shown and designated as:
16.528 acres, rot 2210 Ent:rprise Drive, Florence, SC on aSurvey prepared for Helmes Smith,
LI~C, Lepercq Corporate lncomeFund,L.P., anoFirst American Tirle Iesurancc Company by
Power EngineeringCmnpany, inc. dared Jane 15, 1998. last'revi.~d June 25, 199&:(the "Plat").
said Plat heing inrorpomted hereinby reference, saidpropert)' being-mere particularly described
as fellows:

easementsoverandacross Drainage
·of·mru.:L36 feet in width bouneec.oa

lion from the 'aforesaid16.528 acres to
Retentioo:Easement -area .being jeese

e scathe .ght ()f-way:of Range W.a.y•.approxi:mately
f Range Way and EntcJ:prise Drive, said red being-tue

aiong" the southern right of way of Range Way
e .to .'an.iron pin foun..1; thence turn and run.along

MongageCo. and tbewestem edge ora 40,£001widJ.',Soutb
for the foJi!owing 3 coarsesr f) S06!"49'1WW.>IHL82 feet te an

49 fwto &nlrQnpins:et;.3)St&Q44~20"W,:74.43 feertoan-ecn
along property now.cr fonneny Flcet Mot1gageCo, ror'the
··4W\~{,]69.1.5 feet.tc en.bee pin found:; 2) N07"'l.$~33"·\V~

hegU;:ti:ri:ng,;containing::l )1.9:2.m::resmOftHlr less.

TOGETHER WITH oon-exciush
Retention Besemem.aree es h
the nor:th by Range Wny,
~he JDrainago Retention
particularlydescribed

Cmnmencingat a 518"
1:083 feet so
pO-inl'of
N82"48'
prop
Oaro·
JTOttpin set;
pi:u.found;
foli:r.w.in£.· 2. .'COt.I:rlS:

249.92 feetto'thep

Commencing at a SIS?" rod found at the mtetsecrica.cftae southern.rightof way of Range Way
and the eastern right of way ofEmempriSle Drivt,said rod bemgthc pointofbegiuning; thence
nm along southern right OfW3Jt" arRange-Way S54>G-52'49"E for a distaece o .1t fud: to an
iron pin ser: thence cODtinuing,aIongsnid right ofwayalang a curve. tOtht:: aving .alengih
of 363.2-8 feet, a radius of996.63 feet and being snbtended b-y 19'22"£ fos-u
distance of 361.27 feet to au iron pin'found; thetlce! turn,and.rrm ....~ or formerly
Fl:eet'Mortgage Co. for the following 12 CO!1t'SeS:I) 521"34 '5 an ir-onpin
frnmd; 2)568"'18'50""£,10;25 feel ro-an iran pin faend; 3'l~'3 an iron
pin found~ 4) N64"'4:2'26"\V, J94.89 feet to an iron pin,set:5anwJ:ln
pi.n:sct,,6) N69"'54'OO""Vi, 131.15 feet to an irOIl'p· iron
pin.set; 8) N31"Hr21 "\V, t2Al f(r,:Cf to andron, pin ,59.80 feet iron
pin set; I.OjN21.Y'29'lY'Vir, 1,2:1.1;4 feet:Ulil.r. iron pi ..:1"'Vt', 38,66 feet to an
iron pin set 12}NOg<107'23"W, 28.67 'feet to an iron tum aad run along the:
easl:eruright ofwayofEmetptise: Drive,along a curve to alengtDof161.13feet,
a radius of 10057.3.3 feer and bcing:subt chord !'CJE for a distance of
762,05 feet tcair iron pin St.."t;'thencecont N34"55'.4.-7"W for e
distanceof56A7fcet rc thepOtnl of
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Dllll1VATION: This being the sameproperty.eon""Y"'!l" R
byLexi<>gtnn FloreneeLLC \>y deed <Lated January 22,
Register "meeds torFlo,= County nllJ",lllII')' 28, 2il

TOGETHER WITH a non-exclusive perpetual easement for ingress:and. egressover and across
the Access Easenaent area shown on the PIat and being more particularly described as foUows:

Commeecmg at a ~5 war set on the castemrigla cfwayofEaterprise Drive, approximately.81g
feet: southwes[of the inter.scetionof.Et:itefprisc. Drive and Range: Way, said eeberbeing the paint
of beginning. Thencetum and runalong property now or fOml'"..rly Holmes SmithLLCfur lbe
following & ecerses: 1)~OT23''"E:.28.67feetw':aliiron pin set; 2) S43°0T22"E,,38.66ft:et
to an iron pin set; 3) S20"29'lS"E., .121.84 feet to an iron pin set; 4) SS3°0T22"E, 59.8ltfeet'to
an trenpin set; 5) S31oW'21"E, 12.41 feet tn an iron pin set; 6) S64°42'26"E, 97.90 feet ID an
iron pinaet; 7) S69"54'OO"E,13Ll5 feetto animn pin.oet; 8) S36°52'45"E., 6724:feot to an iron
pin.set; thence tum eedrun alcag pecperty acw or funnerly Fleet Mortgage for the following 3
courses: I) N62"'42'2{i"W" 237~74'i~tto8n iron pillJouwk 2) N5J<.>Q9~1Q'·W, 1&2.2(Jfe¢t te-en
iron pinfmmd; 3)N08<:'Z6"22"'W,6L76' feel to an iron,pin set Thence rumaua run akntg the
eas:temrighl ofwayofEnterprise Drivetiong:a curve-to the left. having a ! £:t11.59 feet.
a mdim of tOO5-7.3:3fcetand being Dteud-edby a cboroo[ 1\<"':r~},>3Sa~ of
1n 59 'feetto the pointofbegjrtnlng,rontaimng 0.794 acres mtrreat I
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FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM: Third Reading - Ordinance No. 23-2009/10 - Deferred

DEPARTMENT: Economic Development

ISSUE UNDER CONSIDERATION:

(An Ordinance To Amend The Agreement For Development OfA Joint County Industrial Park Dated
As Of December I, 1998 Between Florence County, South Carolina And Williamsburg County,
South Carolina To Include Additional Properties In The County As Part Of The Multi-County
Industrial Or Business Park. )

POINTS TO CONSIDER:

Additional property in Williamsburg County included.

OPTIONS:

1. (Recommended) Defer Third Reading of Ordinance No. 23-2009/1 O.
2. Provide an Alternate Directive

ATTACHMENTS:

Ordinance No. 23-2009/10.
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Sponsor(s)
First Readingiintroduction
Committee Referral
Committee Consideration Date
Committee Recommendation
SecondReading
PublicHearing
Third Reading
Effective Date

: Economic Development
: November 19, 2009
: N/A
: N1A
: N/A

December 10, 2009
December 10, 2009

Immediately

L ,
Council Clerk, certifythat this
Ordinance wasadvertised for
PublicHearing on '

ORDINANCE NO. 23-2009/10

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

oint Couuty Industrial Park
Carolina And Williamsburg
ounty As Part Of The Multi-

of the State of South Carolina (the
ouncil"), and Williamsburg County,

u Carolina ("Williamsburg County"),
ze pursuant to Article VIII, Section 13 of the

, Ie 4, Chapter I of the Code ofLaws ofthe State of
specifically Section 4-1-170 thereof, to develop

,ounties within the geographical boundaries of one or

u tered into that certain Agreement for Development for Joint
fDecember I, 1998, (the "Agreement"); and

2.

1. Florence County, South Carolina, a pol' .
"County"), acting by and through its Co
South Carolina, a political subdivision of
acting by and through its County il,
Constitution of the State ofSo a an
South Carolina 1976, as
jointly an industrial or busi
more member countie .

WHEREAS:

(An Ordinance To Amend The Agreement For Development Of
Dated As Of December 1, 1998 Between Florence County, S
County, South Carolina To Include Additional Properties I
County Industrial Or Business Park. )

3. The County and Willi County, having determined that an enlargement ofthe boundaries of
the Joint County Indus rk would promote economic development and thus provide additional
employment and investment within said counties, have agreed to enter into an Amendment ofthe
Agreement for Development for Multi-County Industrial or Business Park (the "Amendment") to
enlarge the boundaries of the Joint County Industrial Park by including certain properties located in
the County,

NOW THEREFORE BE IT ORDAINED BY THE FLORENCE COUNTY COUNCIL DULY
ASSEMBLED THAT:

I. The provisions, terms, and conditions ofthe Amendment presented to this meeting and filed with the
Clerk to the Council are hereby approved, and all of the provisions, terms and conditions thereofare
hereby incorporate herein by reference as if the Amendment were set out in this Ordinance in its
entirety. The Chairman ofthe Council is hereby authorized, empowered, and directed to execute and
deliver the Amendment in the name and on behalf of the County; the Clerk to the Council is hereby
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authorized, empowered, and directed to attest the same; and the Chairman of the Council is further
authorized, empowered, and directed to deliver the Amendment to Williamsburg County. The
Amendment is to be in substantially the form now before this meeting and hereby approved, or with
such changes therein as shall not materially adversely affect the rights of the County thereunder and
as shall be approved by the officials of the County executing the same, their execution thereof to
constitute conclusive evidence of their approval of any and all changes or revisions therein from the
form of Amendment now before this meeting.

2. All orders, resolutions, ordinances, and parts thereof in conflict herewith are, to the extent of such
conflict, hereby repealed and this Ordinance shall take effect and be in full force immediately upon
public hearing and third reading of the Council.

ATTEST:

Connie Y. Haselden, Council Clerk

Approved as to Form and Content
James C. Rushton, III, County Attorney

Smith, Jr., Chairman
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FIFTH AMENDMENT TO AGREEMEI\'T FOR DEVELOPMENT
FOR JOINT COUNTY INDUSTRIAL PARK

This Fifth Amendment to Agreement for Development for Joint Industrial Park dated December
I, 1998, between Florence County, South Carolina ("Florence County") and Williamsburg County, South
Carolina ("Williamsburg County"), each a body politic and political subdivisions of the State of South
Carolina (collectively the "Counties").

WIT N E SSE T H:

t for Joint County Industrial Park
ended Exhibit A to the Agreement

Amendment to Agreement enlarged

ted by Florence County Council on
pted by Williamsburg County Council on
es"), the Counties have determined that it is in

of the Park as authorized by Section 3 of the
ment aud thus provide additional employment

,,,' on of the mutual agreement, representations and benefits
ther good and valuable consideration, the adequacy of which is

agree as follows:

the Agreement which describes the boundaries of the Park with
; is amended by adding additional property described on Exhibit A-5

NOW, THE
contained in this A
hereby acknowledged,

Section I. Exhi
regard to the Florence Prope
attached hereto.

WHEREAS, an Amendment to Agreement fo
(the "First Amendment to Agreement") dated September
by adding additional property as described in Exhi it A-I to t
the boundaries of the Park; aud

WHEREAS, under the authorization of the Counties pursuant to Article VIII, Section 13 of the
Constitution of the State of South Carolina and Title 4, Chapter I of the Code of Laws of the State of
South Carolina 1976, as amended (the "Code"), specifically Section 4-1-170, thereof; and, pursuant to that
certain Agreement for Development for Joint County Industrial Park "Agreement") dated as of
December I, 1998, the Counties agreed to develop a multi-county ind or business park (the "Park"),
a portion of which is located in Florence County as described it A to that Agreement (the
"Florence Property"), and a portion of which is located in Willia as described in Exhibit B
to that Agreement (the "Williamsburg Property"); aud

WHEREAS, pursuaut to Ordinance No.
_______, and Ordinance

(collectively, t
-:th-e-cb:-e-s-t-;in-t-e-re-s-t-o-::-fthe Counties

Agreement in order to promo
opportunities within said Countie

Section 2. The Agreement as to the property set forth in Exhibit A-5 attached hereto, may
not be terminated by either Party for a period of twenty (20) years following the effective date of this
Amendment.

Section 3. Except as expressly amended or modified herein, the remaining terms aud
conditions ofthe Agreement shall remain in full force and effect.

IN WITNESS THEREOF, the parties hereto, each after due authorization, have executed this
Fifth Amendment to Agreement for Development for Joint County Industrial Park to be effective as of
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FLORENCE COUNTY, SOUTH CAROLINA

(SEAL)

Chairman, Florence County Council

ATTEST:

Clerk to County Council
Florence County, South Carolina

By: _--=--:--::_---,::--::- _

ATTEST:

(SEAL)

TY, SOUTI:I CAROLINA

Clerk to County Council
Williamsburg County, South Carolina

By: _
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LAND DESCRIPTION
FLORENCE COUNTY

Exhibit A-5 to MCP Agreement and Fifth Amended MCP Agreement
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Df-SCRIPTION OF PRF:I\i1SI':S

That certain tract of land in Florence County. South Carolina, being shown and designated as
16.528 acres at 2210 Enterprise Drive, Florence. SC on a Survey prepared for Holmes Smitli,
LLC, Lepere,! Corporate Income Fund, L.P. and First American TitleInsuraace Company by
Power Engineering Company, inc. datOO June 15, 1998, last revised June 25, 19'11l (the ~Pl.n,
said Plat being IllCOrpomlcd herein by reference, said.properry being more particularly described

as follows:

e easements 0_ and across Drainage
trip oflilllll 36 feel mwidth bounded Oil

thell.<tern direction finm fueafore£-.id 16.528 acres to
Drainage Reicmion Euement l'l1'Cil being more

TOGETHER wrra 000,""
Retention Easement area
the north by Range
the Drainage
parrieulady de

Commencing III a 518" rod found at themtersectionof the southern rigllt of wayofRange Way
and the eastern right of way of Enterprise Drive, said rod being the poi f beginning; thence
run. along SOtttllenl right ofWll)' of Range Way SS4"52'49"E for a . 325.18 feet to an
Iron pin set; thence continuing. alongsaid rigllt of way aloog a c let!, havinga lengtb
of 363.28 feel, a radius of 9%.63 feet and being sumended by 5"1/j'22"E for a
distance of 3tH .27 feet to an Iron pin found; thence turn nowor formerly
FlectMorlb",ge Co. for tbe lhll<twing 12 courses: 1) 8 to lUI iron pin
found; 2) 368"1 &'50~E, 10.25 feetro an.iron pin found; , 381. to an iron
pin found; 4) N64"42'26~W, 394.89 feet to an Iron pi S~E, 67.24 feet to an iron
pin set; 6) N69"54'OO"W, BUS feet to an iron pin 'W, 97.90 feet to an iron
pin set; 8) N31~IO'21"W, 12.41 fcct to lUI iron pin '22"W. 59.80 feet to an iron
pin set; 10) N20"29' IS"W, 121.84 feel to an "OT22"W, 38,66 feet to au
Iron PUI set; 12) NOlltiOT:!3"W, 28.67 feet turn und run along the
eastern rig!11 of wayof.Enterprise Drive, a lengthof761.23 feci,
a radius of 10057.33 feet and . 7"06'03"1£ for II distance
762.05 feet to an iron pin set; said rightof way N34"55'4TW
distanceofS6A7 feet to tile poi

Commencing III a thc southern rigllt <tf way of Range Way. approximately
1083 feet southeast of Range Way und Enterprise Drive, ""id rod being fun
point of beginning, nntinuiull alt)fl!! the southern right of WIly of Range
N&2°48'56"E for a di 234.94 feet to an iron pin. found; thence tum and run along
property now or formerly Fleet Mongage CAl. aOO tile western edge of a 40 fOOl wide South
Carolina Pipeline Gas Easement for the fottowing 3 eourses; 1) l>~6"49'J(f"V", ilLS:! feet It> an
iron. pill set; 2) 800"48'33"13, 97,49 feet 10 an iron pi" lie,; 3) SI8*44'2fr"W, 74,43 feer to.an' iron
pin found; thence tum and run almlg property eow or fmmerly Fleet Mlll'llilll.gll f,lr !he
fullowing 2 ',,"""ell; 1) 882°:;0'40"W, 169,75 feet to atl iron pin 2) Nll7°1S33"W,
249.92 fCCI ofbcgirmlng. conuunillg 1.192 acres more or less.
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TOGETHER WiTH a non-exclusive~ easement for ingress and egress "''''I' and.across
lhe Access Easement area shown on the Pillt and lleinjilll<lfe particularly described asfollews:

Commencing at a #5 rebar set on the eastern right ofway of Enterprise Drive, approximatelY 818
feel southwest ofthe Intersection of'EnterpriseDrive and RangeWay, said rebarbeing the point
of beginning, Thence turn, and ntIl along property now Of furmerly Holmes Smith LLC for the
ftfllo"ing8oourses: 1) SQ8"OT23''E, 211.67 feet to "II,ironpill set; 2)S43°0T22~E, 3&,66 feet
to an iron pin set; 3) S2lJo29'15"E, 121.&4 feel to an iron pill set; 4) S53"07'22~E, 59.80 feet to
an iron pin set; 5) 831°10'21"E, 12.41 feet to an iron pin set; 6) S6<j"42'26''E, 97,90 feet to an
iron pin set; 7) S69·54'OO~E, l3US feet to all in)" pin set; 8) 836·52'45"£, 67.24 feet to an iroo
pill set; tllenee turn and run along property nowor fontlerly Flcet Mortgage for tile following 3
courses: 1) N62°42'26"W, 237,74 feet to an iron pin found; 2) N53°09'lO"W, 182.20 feet toan
iron pin found; 3) N08°26'22~W. 61.76 feel to an iron pin set .n and· run along tit"
eastern right of way of'Emerprise Drive along a curve to the left, Ita of 111.59 feet.
aradnss of 1005733 £""1 and llemg8~ibtell<ledby ·a chord of fa, a dl_ce t'f
11LS9 f~l to tile poimofbegirming, cotlla.lningI1794 acres mo

This being the same property OO~I"ej;O(

by Le.>;mgli:m deed dllted Janu
Register ofDeeds rot Plorence COLUllV

'I'M"
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FLORENCE COUNTY COUNCIL MEETING
Thursday May 20, 2010

AGENDA ITEM: Ordinance No. 30-2009/10
Third Reading

DEPARTMENT: Planning and Building Inspections

ERATION:

Zone Property Owned By KAT-ROX LLC., Located At Pamplico High
ers Road, Florence County To PD 2010-01, Planned Development D'
ce County Tax Map 90147, Block 03, Parcel 66, Consisting Of Approx.

POINTS TO CONSIDER:

1. The applicant proposes to zone the subject property to a Planned Development (PD) district in
order to facilitate a townhome development. The current PD application allows for only the
single use oftownhomes within the development.

2. The South Carolina State Supreme Court ruled on March 15, 2010 that the 1994 Zoning
Enabling Act required that all Planned Development (PD) districts must have a mixed use
component and further found that PD districts which had been created without a mixed use
component were invalid.

3. The applicant would like to amend the application to include a mixed use component and
comply with the recent S.C. Supreme Court ruling on this type of zoning application (PD).
Therefore the applicant has requested this application for zoning be remanded back to Planning
Commission for further study and revision.

. OPTIONS:

1. (Recommended) Remand application to Planning Commission for further study and revision.
2. Provide An Alternate Directive

ATTACHMENTS:
Copies of the following are attached:
1. Ordinance No. 30-2009/10
2. State Supreme Court Opinion No.26787, March 15 2010 - Sinkler andAPHOA v. Countyof

Charleston and Walpole
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Sponsor(s) :Planning Commission
PlanningCommission Consideration :February23, 2010 I, ,
PlanningCommission Public Hearing :February23, 2010 Council Clerk, certify that this
PlanningCommission Recommendation :February23, 2010 [Approved 9-0] Ordinance was advertised for
First Reading/Introduction : March 18,2010 PublicHearingon _
Committee Referral :N/A
SecondReading :April 15, 2010
Third Reading :May 20, 20I0
EffectiveDate :Immediately

ORDINANCE NO. 30-2009/10

[An Ordinance To Zone Property Owned By KAT-ROX LLC., Located At Pamplico Highway
And Sonth Flanders Road, Florence County To PD 2010-01, Planned Development District
Shown On Florence County Tax Map 90147, Block 03, Parcel 66 Consisting Of Approx. 22.08
Acres.]

be subject to the following requirements:

ce County Council must be
Florence County are not

he effect of the change
and

Planning Commission at a public

ENCE COUNTY COUNCIL DULY

ders Rd. bearing Tax Map 90147, Block 03,
y zoned to PD 2010-0 I, Planned Development

WHEREAS:

1. Section 30-291 of the Florence County Code establishes
satisfied that applications for amendments to the Z
injurious from a public health, safety and general
will not negatively impact the immediate enviro

2. Section 30-297 of the Florence County Code rep
amending the official Zoning Map of the County of

3. The procedure has been followed
hearing on February 23,2010.

NOW THEREFORE BE IT 0
ASSEMBLED THAT:

I. Property located at Pam
Parcel 66, approximatel
District.

Residential Density:
9.75 Per acre

Minimum Setback Requirements:
25 Feet Front
oand 5 Feet Side (Alternating as shown on PD-2010-01 SITE PLAN)
15 Feet Rear

Impervious surface ratio:
50%

Floor area ratio:
55%
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Building Heights:
Maximum building height of38 feet

Water and sewer:
Pump station and force main to be conveyed to City of Florence.
Water mains (6" and 8") water lines to be conveyed to the City of Florence.
All other water and sewer improvements to remain private.

Storm water
Storm water system shall remain private

Site Plan:
Per exhibit PD-2010-0I-SITE PLAN

ents of Sections 30-28 and
quirements of Article VI

property line will utilize a 25 foot
a 20 foot wide type ~ buffer. The

ffer. The northern property line will
uired for peripheral uses only. and

ments for adjacent uses prescribed by
e County Code.

.gn and construction standards promulgated for
maintenance plan be submitted to and approved

The streets shall remain pri
public streets; further pro .
by the planning comrnissi

Signage:
Per exhibit PD-2010-01-SIGNAGE

Off-street parking and loading spaces shall comply with
30-29, as applicable for the various uses proposed for
of Chapter 30- Zoning Ordinance of the Florence C

Buffer areas are not required for internal use.
wide type A buffer. The eastern property line WI

western property line will utilize a 20 f ide ty
utilize a 25 foot wide type ~ buffer. Bu hall
shall be provided in accordance with the
Article IV ofChapter 30- Zonin inane

. ements shall comply with the provisions of Article IV of
lorence County Code.

2. Public impro ommon'' amenities or infrastructure proposed and established
herein shall be ccord with the development schedule. Where proposed or
requirement impro ve not been completed by the applicant/developer prior to the
scheduled target date ertified by the zoning administrator, the applicant/developer may
provide financial guarantees to ensure the proper installation of such required improvements. The
nature and duration of the guarantees shall be structured to achieve this goal without adding
unnecessary costs to the developer. See PD-2010-01-SITE PLAN for detail.

3. Official copies of PD-2010-0l PLANNED DEVELOPMENT DISTRICT. PD-2010-01-SITE
PLAN and PD-2010-01-SIGNAGE shall be kept on file in the Florence County Planning office.
Any zoning requirements not directly addressed in these documents shall comply with the R-3
Single-Family Residential District.

4. Provisions in other Florence County ordinances in conflict with this Ordinance are hereby
repealed.

5. If any provision of this Ordinance or the application thereof to any person or circumstance is held
invalid. the invalidity does not affect other provisions or applications of the Ordinance which can
be given effect without the invalid provision or application and to this end, the provisions of this
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Ordinance are severable.

ATTEST:

Connie Y. Haselden, Council Clerk

Approved as to Form and Content
James C. Rushton, III, County Attorney

SIGNED:

K. G. Rusty Smith, Jr., Chairman

COUNCIL VOTE:
OPPOSED:
ABSENT:
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THE STATE OF SOUTH CAROLINA
In The Supreme Court

G. Dana Sinkler and Anchorage Plantation
Home Owners Association, Petitioners,

v.

County of Charleston, Charleston County
Council and Theodora Walpole and John D.
Walpole, Respondents.

ON WRIT OF CERTIORARI TO THE COURT OF APPEALS

Appeal From Charleston County
R. Markley Dennis, Jr., Circuit Court Judge

Opinion No. 26787
Heard January 21,2010 - Filed March 15, 2010

REVERSED

G. Trenholm Walker, Francis M. Ervin, and
Sara E. DeWolf, all of Pratt-Thomas & Walker,
of Charleston, for Petitioners.

County Attorney Joseph Dawson, III, Deputy
County Attorney Bernard E. Ferrara, Jr.,
Assistant County Attorney Austin A. Bruner, all
of North Charleston; and Gerald M. Finkel, of
Finkel Law Firm, of Charleston, for
Respondents.

JUSTICE BEATTY: G. Dana Sinkler and Anchorage Plantation Home Owners Association
(collectively, Petitioners) brought this action against the County of Charleston, Charleston
County Council, and Theodora and John D. Walpole (collectively, Respondents) challenging an
ordinance rezoning the Walpoles' property, Anchorage Plantation, from agricultural to a
Planned Development (PO) district. Upon review, the circuit court ruled the ordinance was
invalid and that the property should retain its agricultural classification. The Court of Appeals
reversed, holding the rezoning to a PO was proper. Sinkler v. Countv of Charleston, Op. No.

sccourts.org/opinions/displayOpinion.d... 1/8
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2008-UP-297 (S.C. Ct. App. filed June 5, 2008). We granted a petition for a writ of certiorari
to review the decision of the Court of Appeals and now reverse.

I. FACTS

A. Background of Dispute.

The South Carolina Local Government Comprehensive Planning Enabling Act of 1994 (the
Enabling Act) granted local governrnents the authority to create planning cornmissions to
implement comprehensive plans governing development in their cornrnunities.[1] In 1999,
Charleston County Council enacted the County of Charleston Comprehensive Plan.

The Cornprehensive Plan designated Wadrnalaw Island part of the Agricultural Area of
Charleston County, where the preferred land uses included farming and resource
management, along with "preservation ofthe rural community character." The Comprehensive
Plan further provided that development in areas classified as Agricultural Preservation within
the Agricultural Area "should primarily support the needs of the farming industry, secondarily
allowing for compatible residential development."

The Enabling Act permits the governing body of a county to adopt zoning ordinances to help
implement a cornprehensive plan. S.C. Code Ann. § 6-29-720 (2004 & Supp. 2009).
Charleston County Council enacted the Charleston County Zoning and Land Development
Regulations (ZLDR) in 2001 to implement its Comprehensive Plan.

Petitioners separately own properties on Wadmalaw Island that are adjacent to a tract of land
(roughly 750 acres) owned by the Walpoles. The Walpoles' property was used as a tomato
farm and was zoned AG-15, an Agricultural Preservation classification.

Under the ZLDR, the AG-15 classification allows a "maximum density" of one dwelling unit per
fifteen acres on interior land, with a "minimum lot area" ofthree acres. ZLDR § 4.4.3(A). For
land within one thousand feet of the OCRM[2] critical line, the AG-15 zoning classification
allows a maximurn density of one dwelling unit for every three acres. ZLDR § 4.4.3(B). The
configuration of the Walpoles' land limited itto a maximum of 107 dwellings under the AG-15
zoning restri cti0 ns.

On June 20, 2003, the Walpoles applied to have their property rezoned to a PO district.
Charleston County Council adopted an ordinance rezoning the Walpoles' property from AG-15
to a PO district on February 17,2004. Under the ordinance, the rninimum lot size was
reduced to one acre, although the allowed uses remained the same as those under the AG-15
classification. The maximum number of dwellings on the property remained unchanged at
107.

Petitioners brought this declaratory judgment action in 2004, asserting the ordinance rezoning
the Walpoles' property was invalid because Charleston County Council exceeded its authority
and violated provisions of the Enabling Act and the ZLDR in approving the change.

B. Circuit Court's Ruling.

The circuit court found the ordinance rezoning the Walpoles' property from AG-15 to a PO

sccourts.org/opinions/dispiayOpinion.d... 2/8
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district was invalid and that the property remained zoned AG-15. The circuit court concluded
Charleston County Council exceeded its authority and violated the provisions of both (1) the
Enabling Act and (2) the ZLDR.

(1) The Enabling Act The circuit court first found the ordinance did not meet the essential
standards for establishing a PD as provided by sections 6-29-720 and -740 of the Enabling
Act.

The circuit court stated the ordinance violated section 6-29-720, governing zoning methods,
because the proposed PD plan that was approved failed to meet the statute's definition of a
PD. Section 6-29-720 defines a PD as follows:

[A] development project comprised of housing of different types and densities and
of compatible commercial uses, or shopping centers, office parks, and mixed-use
developments. A planned development district is established by rezoning prior to
development and is characterized bya unified site design for a mixed use
development[.]

S.C. Code Ann. § 6-29-720(C)(4) (Supp. 2009) (emphasis added).

The circuit court noted the development in the proposed area is residential, the same type of
development that is already authorized under its current zoning of AG-15. The court stated,
"Distilling the PD Ordinance to its essence, its primary effect was simply to reduce the
minimum lot size for the up-to-107 residential dwelling units."

The court found the PD plan submitted to Charleston County does not call for "housing of
different types and densities and of compatible commercial uses, or shopping centers, office
parks, and mixed-use developments," nor is it "characterized by a unified site design for a
mixed use development" as required by section 6-29-720(C)(4).

Respondents had alternatively argued that County Council could implement its own zoning
districts and did not have to meet the requirements of a PD district provided in the Enabling
Act, based on the portion of section 6-29-720(C) that reads as follows:

The zoning ordinance may utilize the following [listing cluster developments,
floating zones, performance zoning, and planned development districts, among
others] or any other zoning and planning techniques for implementation of the goals
specified above. Failure to specify a particular technique does not cause use of
that technique to be viewed as beyond the power of the local government choosing
to use it[.]

S.C. Code Ann. § 6-29-720(C).

The circuit court observed that, "[w]hile the County is correct that the legislature did not confine
it to the categories of zoning districts listed in S.C. Code Ann. § 6-29-720(C), in this instance
the County actually employed one of the enabling statute's specifically defined categories,
'planned developrnent district,' and specifically referred to the Enabling Act as the basis for its
authority in § 3.5.1, ZLDR." Accordingly, the circuit court concluded the ordinance was
intended to implement a PD as described in section 6-29-720(C) rather than "some new,
alternative ... zoning category."

sccourts.org/opinions/displayOpinion.cf... 3/8

68



3/19/2010 SCJudicial Department

The circuit court further found the ordinance violated section 6-29-740 of the Enabling Act,
entitled "Planned development districts," which allows variances from lot size, use, and density
requirements contained in other ordinances and regulations through establishment of a PD.
Section 6-29-740 provides in relevant part:

In order to achieve the objectives of the comprehensive plan of the locality and to
allow flexibility in development that will result in improved design, character, and
gualitv of new mixed use developments and preserve natural and scenic features
of open spaces, the local goveming authority may provide for the establishment of
planned development districts as amendments to a locally adopted zoning
ordinance and official zoning map. The adopted planned development map is the
zoning district map for the property. The planned development provisions must
encourage innovative site planning for residential, commercial, institutional, and
industrial developments within planned development districts.

S.C. Code Ann. § 6-29-740 (2004) (emphasis added).

The court found that, in comparison to the AG-15 zoning, the proposed PD plan simply
reduces the required lot size from three acres to one acre, but it includes "no elements that
result in improved design, character, and quality of a new mixed use development." The court
stated the proposed plan calls for up to 107 residential dwellings, but the AG-15 zoning
already allows this residential use, so "the proposed plan cannot ... be considered to be a
'new mixed use development.'" The court also noted the proposed plan does not specifically
identify any particular land as open space or impose any requirement that the owners preserve
open space; moreover, "the proposed plan does not result in more open space than AG-15
zoning, since each would allow up to 107 single family houses."

(2) The ZLDR. As an additional ground for invalidating the ordinance, the circuit court found
the ordinance violated the ZLDR. The court noted the ZLDR sections defining the AG-10 and
AG-8 zoning districts include the provision that an owner may reach maximum density only
through the PD process, citing § 4.5.3(B), ZLDR (for AG-1 0) and § 4.6.3(B), ZLDR (for AG-8).
"On the other hand, the ZLDR sections governing the more restrictive AG-25 and AG-15
districts have no parallel provision allowing any adjustment to any of the standards through a
planned development district or the 'Planned Development process.'" The court concluded
County Council did not intend for a property owner to be able to reduce the residential
standards of property zoned AG-15 through a PD process and that the ZLDR do not allow the
use of a PD to modify the restrictions of the AG-15 district for residential development.

C. Review by the Court of Appeals.

The Court of Appeals reversed, finding the Walpoles' property was properly rezoned to a PD
based on "the deference provided local governing bodies and the flexibility created through
the Enabling Act." Sinkler v. Countv of Charleston, Op. No. 2008-UP-297 (S.C. Ct. App. filed
June 5, 2008), slip op. at 2.

The Court of Appeals found "the circuit court exceeded the applicable scope of review
because a reviewing court should practice judicial restraint and not supplant its judgment for
the local governing authority's judgment." Id. (citing Bob Jones Univ. v. Citv of Greenville, 243

sccourts.org/opinions/displayOpinion.cf... 4/8
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S.C. 351, 133 S.E.2d 843 (1963)). Inaddition, citing Lenardis v. City of Greenville, 316 S.C.
471,472,450 S.E.2d 597, 598 (Ct. App. 1994), the Court of Appeals stated the appellate
court "must leave [the disputed] decision undisturbed ifthe propriety of that decision is even
'fairly debatable.''' kL.

As to the Enabling Act, the Court of Appeals cited the prefatory language in section 6-29
720(C), which states "[t]he zoning ordinance may utilize the following or any other zoning and
planning techniques for implementation of the goals specified above. Failure to specifv a
particular technique does not cause use of that technique to be viewed as beyond the power of
the local government choosing to use it." lei. at 3 (quoting S.C. Code Ann. § 6-29-720(C))
(alteration and emphasis in original). The court stated "Sinkler [Petitioners] [had] argued the
County Council did not avail itself ofthis curative language because County Council utilized
one of the definitions," but that it "need not explore Sinkler's argument as this court defers to
the County Council's judgment regarding the plan." Id. "In the ordinance, the County Council
found that the plan met Article 3.5 of the ZLOR ...." lei.

The Court of Appeals also found County Council's decision was not arbitrary or capricious,
citing Bear Enterprises v. Countv of Greenville, 319 S.C. 137,459 S.E.2d 883 (Ct. App.
1995). Id. "County Council reviewed the plan for the property multiple times and the county
staff recommended rezoning the property. Accordingly, County Council's decision was neither
arbitrary nor capricious." !d. at 3-4.

As to the circuit court's finding that the ordinance conflicted with the provisions of the ZLOR,
the Court of Appeals held there was no conflict and nothing to suggest that County Council
could not change an ordinance that it created. Id. at 4.

The Court of Appeals concluded that, since Petitioners had failed to show that the enacted
ordinance conflicted with state law or the ZLOR, that County Council's decision was arbitrary
and unreasonable, or that the rezoning violated Petitioners' constitutional rights, it would not
substitute its judgment for that of County Council, and it held the circuit court erred in
concluding County Council exceeded its lawfully delegated authority. kL. This Court granted a
petition for a writ of certiorari to review the decision of the Court of Appeals.

II. LAW/ANALYSIS

Petitioners assert the Court of Appeals erred in (1) applying the wrong standard of review, (2)
reversing the circuit court's invalidation ofthe ordinance on the basis it violates the provisions
of the Enabling Act, and (3) reversing the circuit court's invalidation of the ordinance on the
basis it conflicts with the ZLOR.

Because we find it dispositive, we direct our attention to Petitioners' argument that it was error
to reverse the circuit court's determination that the rezoning ordinance was invalid because it
violated the Enabling Act.

As noted above, the circuit court ruled the ordinance did not meet the qualifications for a PO
as contained in sections 6-29-720 and -740 of the Enabling Act. The circuit court first found a
PO requires "housing of different types and densities" and mixed use, as expressed by
section 6-29-720. The court found the only change effected by the zoning ordinance in this
case was to reduce the lot sizes so as to allow the property owners to avoid the density

sccourts.org/opinions/displayOpinion.cf... 5/8
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restriction mandated by the AG-15 category; all other factors remained the same as the AG-15
category.

Section 6-29-720 of the Enabling Act defines a PO as follows:

[A] development project comprised of housing of different types and densities and
of compatible commercial uses, or shopping centers, office parks, and mixed-use
developments. A planned development district is established by rezoning prior to
development and is characterized by a unified site design for a mixed use
developmen![.]

S.C. Code Ann. § 6-29-720(C)(4) (emphasis added).

The circuit court also found the ordinance violated section 6-29-740 of the Enabling Act,
governing "Planned development districts," because it includes "no elements that result in
improved design, character, and quality of a new mixed use development" as required by the
statute. Section 6-29-740 states in relevant part that a PO should "result in improved design,
character, and quality of new mixed use developments" and, moreover:

The planned development provisions must encourage innovative site planning for
residential, commercial, institutional, and industrial developments within planned
development districts.

k1 § 6-29-740.

The Court of Appeals found the ordinance did not violate the Enabling Act, stating it would
defer to County Council's recitation in the ordinance that it satisfied the requirements for a PO
and accord County Council the flexibility and authority contemplated in the Enabling Act.

We hold the circuit court properly concluded the ordinance did not meet the parameters for a
PD. As found by that court, the only effect of the ordinance in this instance was to allow the
Walpoles to reduce the lot sizes for the property, thus avoiding the restrictions mandated by
AG-15 zoning. The ordinance did not provide for housing of different types and densities and
compatible commercial use, and it did not create a new mixed use development as
contemplated in the statutes of the Enabling Act. The property continued to have only
residential dwellings and the ordinance did not plan for future diversity of development. As
noted in the excerpt quoted from section 6-29-740 above, PO plans "must encourage
innovative site planning for residential, commercial, institutional, and industrial developments
within" the PO districts. S,C. Code Ann. § 6-29-740.

As one treatise has observed, a PO is a zoning method that is used to create a planned mix of
residential and commercial uses for the benefit of the community, as opposed to having only a
single-use district:

The planned unit development, in contrast to Euclidean zoning which divides a
community into districts and explicitly mandates certain uses, ... is a district in
which a planned mix of residential, commercial, and even industrial uses is
sanctioned subject to restrictions calculated to achieve compatible and efficient
use of the land.

sCCDurts,org/opinions/displayOpinion.cf", 6/8
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83 Am. Jur. 2d Zoning and Planning § 396 (2003). The goal of a PD district is to have
diversification of use and to create, in essence, a self-contained, planned community:

In addition to facilitating flexibility in zoning, the planned unit development also
seeks to grant diversification in the location of structures and other site qualities.
Thus, the goal of planned unit development is achieved when an entire self
contained little community is permitted to be built within a zoning district, with the
rules of density controlling not only the relation of private dwellings to open space,
but also the relation of homes to commercial establishments such as theaters,
hotels, restaurants, and quasi-commercial uses such as schools and churches.

ki § 398 (footnotes omitted).

The definitions of commentators and courts vary with the kind of planned unit development
under discussion, but the description set forth above has been cited by several
commentators. See, e.g., 3 Patricia E. Salkin, American Law of Zoning § 24:8 (5th ed. 2009)
(citing the description and its source, the Supreme Court of Pennsylvania, which applied this
definition in Cheneyv. Village 2 at New Hope, Inc" 241 A.2d 81 (1968)). Accordingly, the
essence of a PD under the Enabling Act is that the property will provide for mixed use. See id.
at § 24:9 ("Unlike Euclidian zoning which forces land development into a preconceived
pattem, planned unit development permits the inclusion of a variety of housing types, lot sizes,
and even nonresidential uses on a single tract."); Palmer/Sixth St. Props" L.P. v. Citv of Los
Angeles, 96 Cal. Rptr. 3d 875, 878 n.2 (Ct. App. 2009) (noting a land use plan adopted for a
specific area of Los Angeles defined a "mixed use" project as "[a]ny Project which combines
a commercial use with a residential use, either in the same building or in separate buildings on
the same lot or lots" (citing Plan, § 4, Definitions)); Trail v. Terrapin Run, LLC, 920 A.2d 597,
606 (Md. Ct. Spec. App. 2007) (stating planned development "means more than just a
subdivision or the concept would be unnecessary" and that "[t]he definition itself 'includes'
different uses by virtue of its reference to mixed use development"),

Respondents alternatively asserted that they did not have to meet the parameters of a PD
under the Enabling Act because County Council was free to employ other zoning techniques,
citing the prefatory language of section 6-29-720(C) governing zoning methods, which allows
County Council to use one of the enumerated techniques or other techniques. We agree with
the circuit court that County Council clearly chose to employ the PD process for the Walpoles'
property and, once having invoked that technique, it could not arbitrarily fail to meet the
requirements for a PD. Consequently, we hold the circuit court correctly ruled the ordinance is
invalid because it did not properly establish a PD as contemplated by the terms of the
Enabling Act, and we reverse the Court of Appeals' determination on this point.

III. CONCLUSION

Based on the foregoing, we reverse the decision of the Court of Appeals and hold the circuit
court properly invalidated the ordinance rezoning the Walpoles' property from AG-15 to a PD
district because the requirements for a PD district under the Enabling Act were not met.

REVERSED.[3]

TOAl, C.J., PLEICONES, HEARN, JJ., and Acting Justice James E. Moore, concur.

sccourts.org/opinions/dispiayOpinion.cf... 7/8
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[1] See S.C. Code Ann. § 6-29-320 (2004) ("The county council of each county may create a
county planning commission."); id. § 6-29-51 O(A) (stating a local planning commission shall
develop and maintain a comprehensive plan to guide development in its area of jurisdiction).

[2] OCRM refers to the Office of Ocean and Coastal Resource Management of the South
Carolina Department of Health and Environmental Control.

[3] To the extent Petitioners assert the Court of Appeals applied the wrong standard of
review, we find no error. The Court of Appeals found Petitioners failed to show the ordinance
conflicted with state law or the ZLDR or that County Council had exceeded its lawfully
delegated authority. We conclude the cases cited by the Court of Appeals are correct
statements of the law in this area. However, because we agree with Petitioners that the circuit
court properly invalidated the ordinance on the basis it violated the Enabling Act, we need not
reach the remaining argument that the ordinance also violated the ZLDR.

sccourts.orgjopinions/displayOpinion.d... 8/8

73



FLORENCE COUNTY COUNCIL MEETING
May 20,2010

AGENDA ITEM: Second Reading - Ordinance No. 31-2009/10

DEPARTMENT: Procurement

ISSUE UNDER CONSIDERATION:

e To Declare As Surplus Real Property Owned By Florence County Located At 404
n Street, Olanta, South Carolina And Designated As Tax Map Number 04530-03-029:

The Conveyance Or Public Sale Thereof, Including a First Right Of Refusal; And
lating Thereto.)

POINTS TO CONSIDER:

1. Florence County currently owns property located at 404 East Hampton Street, Olanta, South
Carolina, Tax Map Number 04530-03-029, which formerly served as the Olanta Public Library
Branch.

2. The County has no future plans for the property and The Town of Olanta has a possible interest in
obtaining the property.

3. Council can declare the property as surplus property and authorize the conveyance thereofto the
Town ofOlanta or disposal of the property by publicly offered sealed bid.

OPTIONS:

1. (Recommended) Approve Second Reading of Ordinance No. 31-2009/10.
2. Provide an Alternate Directive.

ATTACHMENTS:

Ordinance No. 31-2009/10.
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~ ,
Council Clerk, certifythat this
Ordinance was advertised for
Public Hearing on -'

: Procurement
: April 15, 2010
: N/A
: N/A
: N/A
: May 20,2010
: May 20,2010

Immediately

ORDINANCE NO. 31-2009/10

COUNCIL-ADMINISTRATOR FOR\1 OF GOVER"lMENT FOR FLORENCE COUNTY

Sponsor(s)
First Reading/Introduction
Committee Referral
Committee Consideration Date
CommitteeRecommendation
Public Hearing
SecondReading
Third Reading
EffectiveDate

eet, Olanta, South Carolina, Tax
. rary Branch; and

ible interest in obtainingthe

TY COUNCIL DULY ASSEMBLED

the conveyance thereof to the Town of

9, formerly known as the Olanta Public Library,1. Property designated as Tax Map
Branch, is hereby declared surpl

2. The Town ofOlanta is granted a firs efusal r ninety (90) days after the approval ofthis ordinance to
accept conveyance of the t ifthe Town ofOlanta does not exercise its first right of refusal,
the property is to be di fered sealed bid.

3. In the event the prop y a publicly offered sealed bid, the property will be sold by quitclaim
deed and all closing and s for the transfer of title shall be paid by the buyer.

4. The disposal of said property y authorized as noted above and the County Administrator is authorizedto
proceed with the execution of a uitclaim Deed, prepared by the County Attorney.

5. Provisions in other Florence County ordinances in conflict with this Ordinance are hereby repealed.

6. If any provision of this Ordinance or the application thereof to any person or circumstance is held invalid, the
invalidity does not affect other provisions or applications of the Ordinance which can be given effect without
the invalid provision or application and to this end, the provisions of this Ordinance are severable.

NOW THEREFORE BE IT ORDAL"lEDBY THE
THAT:

1. Florence County currently owns property located at 404 East Ha
Map Number 04530-03-029, which formerly served as the 01

2. TIle County has no future plans for the property and The To
property; and

3. Council can declare the property as surplus property and
Olanta or disposal of the property by publicly 0 d sealed

(An Ordinance To Declare As Surplus Real Property Owned By Florence County Located At 404 East
Hampton Street, Olanta, South Carolina And Designated As Tax Map Number 04530-03-029: And to
Authorize The Conveyance Or Public Sale Thereof, Including a First Right Of Refusal; And Other
Matters Relating Thereto.)

WHEREAS:

ATTEST: SIGNED:

Connie Y. Haselden, Council Clerk

Approved as to Form and Content
James C. Rushton, III, County Attorney

K. G. Rusty Smith, Jr., Chairman
COUNClL YOTE:
OPPOSED:
ABSENT:
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FLORENCE COUNTY COUNCIL MEETING
May 20, 2010

AGENDA ITEM:· Second Reading of Ordinance No. 32-2009/10

TMENT:

Delivery 0 Excee
cLeod onal Medi

me, In One Or More Senes,
s ou Carolina 1976, As Amended, T
An Expan . A Hospital Facility Own And
ty Cen r ee Dee, Inc., And The Refunding

On Behalf Of McLeodRegional
in Covenants And A ements And

lating To The Issuance e id
nts Between Florence unty d d

Regional Medical Center Of Pee Dee, Inc., Assig n By Flo unty Of I g ts
Thereunder To The Trostee For Such Bonds, And A Trost denture t Indentures Between
Florence County And The Trustee For Such Bonds; And Consenting To The Delivery Of Security
Instruments Related To Such Bonds; And Other Matters Relating Thereto.)

POINTS TO CONSIDER:

I. This Ordinance provides for the issuance of Hospital Revenue Bonds by McLeod Regional
Medical Center.

2. In order for these bonds to be issued, state law requires Florence County to adopt an Ordinance
approving the issuanceof these bonds.

3. By approving this Ordinance, Florence County incurs no liability for the repayment of these
bonds. These bonds will be repaid solely by McLeod.

OPTIONS:
I. (Recommended) Approve Second Reading of Ordinance No. 32-200912010.
2. Provide An AlternateDirective.

ATTACHMENTS:
I. Ordinance No. 32-2009/10
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Sponsor(s)
First Reading
Committee Referral
Committee Consideration Date
Committee Recommendation
Public Hearing
Second Reading
Third Reading
Effective Date

County Council
April 15,2010
NlA
N/A
N/A
May 20,2010
May 20,2010
June 17, 2010
June 17, 2010

I, ,
Council Clerk, certify that this
Ordinance was advertised for
Public Hearing on _

ORDINANCE NO. 32-2009110

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FL RENCE COUNTY

An Ordinance Authorizing The Execution And Delivery Of Not $215,000,000 Aggregate
Principal Amount Hospital Revenue Bonds (McLeod Region Project) Of Florence
County, South Carolina, From Time To Time, In One Or Mo rticle II, Chapter
7, Title 44, Code Of Laws Of South Carolina 1976, As Am nee The ts Of Constructing
And Equipping An Expansion Of A Hospital Facility perated By McLeod Regional
Medical Facility Center Of The Pee Dee, Inc., And The R Of Certain Outstanding Revenue
Bonds Issued By Florence County On Behalf Of Regie dical Center Of The Pee Dee, Inc.;
The Entering Into Certain Covenants And Agre d Th ulion And Delivery Of Certain
Instruments Relating To The Issuance Of The A~ nel ng A Loan Agreement Or Loan
Agreements Between' Florence County And McLeo'tal Center Of The Pee Dee, Inc. or
Among Florence County, Dillon Coun cLeo ional Medical Center of the Pee Dee, Inc., An
Assignment By Florence County Of There er To The Trustee For Such Bonds, And A
Trust Indenture Or Trust Indentu unty And The Trustee For Such Bonds; And
Consenting To The Delivery Of elated To Such Bonds; And Other Matters
Relating Thereto.

FINDINGS OF FACT

Section 1.1. Finding ct. As an incident to the adoption of this Ordinance, Florence County
Council ("Council"), which is the governing body of Florence County, South Carolina (the "County"), has
made the following findings:

(a) The County is a body politic and corporate and a political subdivision of the State of South
Carolina (the "State") and is authorized and empowered by the provisions of Title 44, Chapter 7, Article II,
Code of Laws of South Carolina, 1976, as amended (the "Act"):

(i) to enter into agreements (including subsidiary loan agreements) with any hospital
agency or public agency (as such terms are defined in the Act) necessary or incidental
to the issuance of bonds;
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(ii) to enter into intergovernmental loan agreements with a project county (as such terms
are defined in the Act) for the purpose of financing hospital facilities (as defined in the
Act) located in the project county;

(iii) to acquire and, in connection with such acquisition, to enlarge or expand, whether by
purchase, gift or lease, hospital facilities;

(iv) to enter into loan agreements with any hospital agency or public agency, prescribing
the payments to be made by the hospital agency or public agency to the county or its
assignee to meet the payments that shaII become due on bonds, including terms and
conditions relative to the acquisition and use of hospital facilities and the issuance of
bonds;

rants for or in aid of the
to receive and accept
ey, property, labor or

ses for which such

.ding hospital facilities andto issue bonds for the purpose of defraying the cost of p
to secure the payment of such bonds as provided in th

to receive and accept from any public agenc
construction of hospital facilities or any po
loans, grants, aid or contributions from a
other things of value to be held, used
loans, grants, aid and contributions ar

(xi) e contracts and agreements necessary or incidental to the exercise
duties under the Act, with persons, firms, Hospitals, governmental

ers;

(viii) standing obligations, mortgages or
or given by a hospital or public agency

(v)

(x) r convenient to carry out the purposes of the Act;

(ix) agency utilizing the provisions of the Act any
mcurred in the exercise of the powers and duties

(vii) reoffor the benefit of the holders of

(vi)

(xii) to make the proceeds of any bonds available by way of a loan to a hospital or public
agency pursuant to a loan agreement (as defined in the Act);

(xiii) to acquire by purchase, lease, gift or otherwise, or to obtain options for the acquisition
of, existing hospital facilities and any property, real or personal, improved or
unimproved, including interests in land in fee or less than fee for any hospital
facilities, upon such terms and at such costs as shall be agreed upon by the owner and
the county board (as defined in the Act);

(xiv) to arrange or contract with any county, city, town or other political subdivision or
instrumentality of the State for the opening or closing of streets or for the furnishing of
utility or other services to any hospital facilities;

2
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(xv) to enter into lease agreements with any hospital or public agency whereby the county
board leases hospital facilities to such hospital or public agency; and

(xvi) to pledge or assign any money, rents, charges, fees or other revenues, including any
proceeds of insurance or condemnation awards, pursuant to any loan agreement to the
payment of the bonds issued pursuant to such loan agreement,

all as provided in the Act for the purpose of financing, refinancing, acquiring, enlarging, improving,
constructing, equipping, and providing hospital facilities to serve the people of the State and promoting the
public health and welfare of the people of the State by making accessible to them modern and efficient hospital
facilities at the lowest possible expense to those utilizing such hospital facilities.

(b) McLeod Regional Medical Center of the Pee Dee, Inc., a private
Hospital (the "Hospital") and a "hospital agency" within the meaning of suo
hospital facilities in the City of Florence and has provided health care to
and the Pee Dee region of South Carolina since 1930.

t-for-profit South Carolina
in the Act, has operated

ns of the City of Florence

(c) The Hospital has requested that the County exer in it by the Act and
issue (i) not exceeding $165,000,000 Florence County, Sou ospital Re e Bonds (Mcl.eod
Regional Medical Center Project), Series 2010A (the "2010 the purposes of (a) financing a
portion of the acquisition, construction, furnishing, and equ capital items included in McLeod
Health's 2015 capital improvement plan, including (I) reconfignra atient rooms in the Hospital's Main
Tower (the "Main Tower"); (2) general repairs and r ns to 'or and interior of the Main Tower;
(3) addition of a heart and vascular institute in the M cardiac day hospital and facilities
incident to cardiac surgery and other procedures; (4) ad ic and sports medicine facilities to the
McLeod Health and Fitness Center; (5) ad .. of tw ers between the Main Tower and the
Pavilion; (6) finish out of the eighth floor ilion; 0 new parking garages; (8) addition of enclosed
pedestriancorridors, concourses, stair s linking primary facilities of the Main Campus
and facilities (such as public toilets, r service areas, and waiting rooms incident to
such space); and (9) renovation and 0 0 s and patient registration areas (collectively, the
"Projects"), and (b) refmancin the County's $79,790,000 Hospital Revenue Bonds (McLeod
Regional Medical Center P e "Series 1998A Bonds") in order to achieve a savings with
respect to debt service 0 d (ii) not exceeding $50,000,000 Florence County, South
Carolina Hospital Rev Regional Medical Center Project), Series 20 lOB (the "20 IOB
Bonds") (together, the 2 OIOB Bonds, the "Bonds") for the purposes of (a) financing a
portion of the Projects, an g the County's $33,000,000 Hospital Revenue Bonds (McLeod
Regional Medical Center Projec 004B (the "Series 2004B Bonds") and in order to achieve a savings
with respect to debt service on said ies 2004B Bonds (together, the Series 1998ABonds and the Series 2004B
Bonds, the "Prior Bonds") (the Projects and the refunding of the Prior Bonds may hereafter separately or
collectively be referred to as the "Undertaking"). The Hospital has advised the County that the costs of the
Undertaking will not exceed $215,000,000.

(d) Notwithstanding the foregoing, the Hospital has further advised the County that, depending on
market conditions, it may be most cost effective to issue the Bonds as a single series in the principal amount of
not exceeding $215,000,000.

(e) (i) The Hospital has requested that the County enter into a Loan Agreement with respect
to the 20 IOA Bonds (the "Series 20IOA Loan Agreement") among the County, Dillon County
and the Hospital whereby (A) an amount designated by the Hospital as sufficient for such

3
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purpose will be loaned by the County to the Hospital for the purpose of assisting the Hospital
in the financing of the Projects, and (B) an amount designated by the Hospital as sufficient for
such purpose will be loaned by the County to the Hospital and loaned by the County to Dillon
County and will be loaned by Dillon County to the Hospital for the purpose of refunding all
or a portion of the Series 1998A Bonds. The Series 2010A Loan Agreement provides that it
is the "intergovernmental loan agreement" and the "subsidiary loan agreement" contemplated
by Sections 44-7-1650 and 44-7-1660, respectively, of the Act.

in (d) above, a single Loan
reement to conform in its

a Trust eement (the "Series
iation, as Trustee (the "Trustee"),

rsuant to the Series 20 IOA Loan
will agree to acquire and construct
o. 12") in favor of the County and

all be required to provide for the
y for the 2010A Bonds the County's

and pledged to the Trustee pursuant to

ed pursuant to a Trust Agreement (the "Series
an stee. The proceeds of the 2010B Bonds will be
lOB Loan Agreement. Pursuant to the Series 20 IOB Loan

d construct the Projects and the Hospital will issue its
of the County evidencing the Hospital's obligation to pay

e for the payment of all amounts due with respect to the 20 IOB
e County's rights to repayment under the 2010B Loan Agreement

pursuant to the Series 20 IOB Trust Agreement.

In the event the Bonds are issued in a single Series as d
Agreement will be used with respect to the Bonds, s
material respects to "Exhibit A" hereto.

(I) The 2010A Bonds are to be issued and secur
20 IOA Trust Agreement"), between the County and US Bank .
The proceeds of the 20 IOA Bonds will be loaned to the
Agreement. Pursuant to the Series 20IOA Loan Agr ment, the
the Projects and the Hospital will issue its Obligatio "Obli
Dillon County evidencing the Hospital's obligation t
payment of all amounts due with respect to the 20IOA
rights to repayment under the 20lOA Loan ment
the Series 20lOA Trust Agreement.

(ii) The Hospital has further requested that the County enter into a Loan Agreement with
respect to the 20 lOB Bonds (the "Series 20 IOB Loan Agreement") between the County and
the Hospital whereby the proceeds of the 20 IOB Bonds will be loaned to the Hospital for the
purpose of refunding the Series 2004B Bonds and assisting the Hospital in the financing of the
Projects. The Series 2010A Loan Agreement and the Series 2010B Loan Agreement are
referred to hereinafter collectively as the "Loan Agreements".

(g) The 20lOB Bonds
2010B Trust Agreement"), between
loaned to the Hospital pursu
Agreement, the Hospital
Obligation No. 13 ("0
such amounts as shall
Bonds. As security for th
will be assigned and pledged

(h) In the event the B ds are issued in a single Series as described in (d) above, a single Trust
Agreement will be used with respect to the Bonds, said Trust Agreement to conform in its material respects to
"Exhibit B" hereto, and the Hospital will issue its Obligation No. 12 in favor of the County evidencing the
Hospital's obligation to pay such amounts as shall be required to provide for the payment of all amounts due
with respect to such single issue of Bonds.

(i) The 2010B Bonds tendered for purchase as provided in the Series 2010B Trust Agreement
will be funded by an irrevocable, direct-pay letter of credit issued by Wells Fargo bank, National Association.

G) The Hospital has arranged for the sale of the Bonds to J.P. Morgan Securities Inc. and Wells
Fargo Securities (each an "Underwriter," and together, as the case may be, the "Underwriter"). The Bonds will
be sold to the Underwriter of each series of Bonds pursuant to separate Bond Purchase Agreements with
respect to each series of the Bonds to be dated the date of such sale (the "Bond Purchase Agreements") among
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the County, the Hospital, and the Underwriter of the Bonds of such series. Pursuant to each Bond Purchase
Agreement, the Underwriter thereunder will make a public offering of the Bonds. In connection with each
such offering, there has been prepared a Preliminary Official Statement (together, the "Preliminary Official
Statements") for the Bonds containing information with respect to the Bonds, the Hospital, the Projects, the
County, and other matters. At the time of the sale of the Bonds to the Underwriter with respect to each series,
there will be a final Official Statements (the "Official Statements") with respect to such Bonds for delivery to
purchasers of the Bonds of such series.

(k) In the event the Bonds are issued in a single Series as described in (d) above, a single
Preliminary Official Statement and Official Statement will be used with respect to the Bonds.

(1) It is intended that the Bonds meet the requirements of the Act and that they be "Qualified
501(c)(3) Bonds" under Section 145(a) of the Internal Revenue Code of 1986, as amended (the "Code"),
interest on which is excludable from gross income for federal income tax purp under Section 103(a) of the
Code. In order to satisfy various requirements of the Act and the Code, the f ng actions have been taken:

to which Council agreed to
ing and authorized a

"State Board") for
ct and au ed a public hearing
onds to finance the Undertaking in

f a hearing on the question of the
orence Projects; such notice was

newspaper of general circulation in

e elected legislative body of the County, held a
issuance of the Bonds and the financing of the

eann interested persons were given the opportunity to
ch subjects.

June 15, 2010, the State Board will approve the Bonds
44-7-1590 of the Act.

ch approval, on June 17,2010, notice of State Board approval of the
published in the Florence Morning News as required by Section 44-7

ct.

On April 21, 2010, the Cou
issuance of the Bonds and t
published in the Florence
Florence County.

On April 15, 2010, Council adopted a Resoluti
issue obligations pursuant to the Act in or
petition to the South Carolina State Bud
its approval pursuant to Section 44-7
and notice of such hearing, on the is
accordance with Section I 47(t) of the

OnMay 20,
public heari
Undertakin
expr

(iii)

(v)

(iv)

(ii)

(i)

(m) Council is enacting this Ordinance in order to:

(i) authorize the issuance, delivery and sale of the Bonds;

(ii) authorize the execution and delivery on behalf of the County of the Loan Agreements,
the Trust Agreements, the Bond Purchase Agreements, and the Official Statements;

(iii) approve and ratify the use of the Preliminary Official Statements and the final Official
Statements;
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(iv) evidence the approval of the refunding of the Prior Bonds, the financing of the
Projects and the issuance of the Bonds by the County;

(v) authorize the filing of an information report pursuant to Section 149(e) of the Code;
and

(vi) authorize the execution and delivery by, and on behalf of, the County and Council of
such other agreements and certificates and the taking of such other action by the
County and its officers as shall be necessary or desirable in connection with the
issuance and delivery of the Bonds in order to carry out the intent of this Ordinance.

ARTICLE II

THE BONDS

the issuance by the County
County, South Carolina

pursuant to, and in
e 20IOA ds shall be in such

rs ($165,000,000) and shall bear
irman of Council (the "Chairman"),
Series 20lOA Trust Agreement as

t, be subject to redemption and be
and conditions, all as provided in

County of not exceeding Fifty Million Dollars
nue Bonds (McLeod Regional Medical Center
h, the provisions of the Series 2010B Trust

uch p pal amount not exceeding Fifty Million Dollars
or rates of interest as shall be approved by the Chairman of
videnced by the Chairman's execution of the Series 20 IOB
The 20 lOB Bonds shall mature, bear interest, be subject to

in the manner, at such places and subject to such terms and
oB Trust Agreement.

zes the Bonds to be issued as a single series in the principal amount of
in Section 1.1 (d) above and as shall be determined by the Hospital.

(b) Council hereby authori
($50,000,000) Florence County, Sou
Project) Series 2010B, pursuant t
Agreement. The 2010B Bonds s
($50,000,000) and shall bear'
Council (the "Chairman"
Trust Agreement as au
redemption and be p
conditions, all as provided

(c) Council further
not to exceed $215,000,000 as set

Section 2.1. Authorization of Bonds. (a) Council hereby,
of not exceeding One Hundred Sixty-Five Million Dollars ($165,
Hospital Revenue Bonds (Mcl.eod Regional Medical Center
accordance with, the provisions of the Series 2010A Trust A
principal amount not exceeding One Hundred Sixty-Five
interest at such rate or rates of interest as shall be approved b
such approval to be evidenced hy the Chairman's xecution
authorized by this Ordinance. The 20 lOA Bonds s , b
payable at such times, in the manner, at such places an
the Series 20IOA Trust Agreement.

Section 2.2. Payment of Bonds !!v County; Limited Obligation. (a) For the payment of the
2010A Bonds there shall be pledged all of the County's interest in Obligation No. 12 and all of the County's
interest in and under the Series 20 IOA Loan Agreement and all moneys to he paid by the Hospital thereunder
except amounts to be paid to the County pursuant to Sections 3.04(v), 8.01 and 8.02 of the Series 2010A Loan
Agreement. The 2010A Bonds and the interest thereon shall be limited obligations of the County, payable by
the County solely from the aforesaid amounts to be paid by the Hospital pursuant to Obligation No. 12 and the
Series 20 IOA Loan Agreement. The principal of, premium, if any, and interest on, the 20 IOA Bonds shall be
payable solely from the funds pledged for their payment in accordance with the Series 2010A Loan Agreement
and the Series 2010A Trust Agreement. The 2010A Bonds and the interest thereon shall never constitute an
indebtedness or a charge against the general credit or taxing powers of the County within the meaning of any
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constitutional provision or statutory limitation and shall never constitute nor give rise to any pecuniary liability
of the County.

onds shall be liable
son of the issuance

ect to a single series of the
Agreement.

ceeds. The sale of the 20IOA Bonds
at the price, provided in the Bond
ditions for delivery of the 20l0A

ts have been satisfied or waived as
e e ivered to the Underwriter at the time and

ds of the sale of the 201OA Bonds shall be paid
OIOA Loan Agreement and Section 207 of the

the terms and provisions of the Series 201OA
ent; ided, however, that the Hospital shall determine

11 or a portion of the refunding of the Series 1998A Bonds
e 2010B Bonds shall be paid to the Trustee in accordance

st reement and applied in accordance with the terms and
ent and Series 20 IOB Trust Agreement.

(c) The provisions of (a) and (b) of this Section 2.2 shall apply
Bonds payable solely by the Hospital pursuant to Obligation No. 12 and

(d) Neither the members of Council nor any person e
personally on the Bonds or be subject to any personal liabili
thereof.

(b) For the payment of the 20l0B Bonds there shall be pledged all of the County's interest in
Obligation No. 13 and all of the County's interest in and under the Series 2010B Loan Agreement and all
moneys to be paid by the Hospital thereunder except amounts to be paid to the County pursuant to Sections
4.1(c) and 84 of the Series 20l0B Loan Agreement. The 20l0B Bonds and the interest thereon shall be
limited obligations of the County, payable by the County solely from the aforesaid amounts to be paid by the
Hospital pursuant to Obligation No. 13 and the Series 20l0B Loan Agreement. The principal of, premium, if
any, and interest on, the 201OB Bonds shall be payable solely from the funds pledged for their payment in
accordance with the Series 20IOB Loan Agreement and the Series 201OB Trust Agreement. The 20IOB Bonds
and the interest thereon shall never constitute an indebtedness or a charge against the general credit or taxing
powers of the County within the meaning ofany constitutional provision or statutory limitation and shall never
constitute nor give rise to any pecuniary liability of the County.

Section 2.3. Sale and Delivery of Bonds; Applicatio
and the 20IOB Bonds to the Underwriter on the te
Purchase Agreements is hereby authorized and appro
Bonds and the 20 IOB Bonds imposed by the Bond P
therein provided, the 20lOA Bonds and the Bon
place provided in the Bond Purchase A The
to the Trustee in accordance with Se
Series 20 lOA Trust Agreement and
Loan Agreement and Series 2010A
subsequent to the adoption
shall be undertaken. The
with Section 208 of
provisions of the Series

In the event the Bo s a single series as provided in this Ordinance, the Bonds shall be
sold to the Underwriter on the d conditions, and at the price, set forth in a single Bond Purchase
Agreement conforming in its maten respects to "Exhibit E."

ARTlCLEIII

AGREEMENTS AND OFFICIAL STATEMENT

Section 3.1. Authorization of Loan Agreements, Trust Agreements, and Bond Purchase
Agreements. The Series 20 IOA Loan Agreement, the Series 201OA Trust Agreement, the Series 20IOB Loan
Agreement, the Series 20 JOB Trust Agreement, and the Bond Purchase Agreements in substantially the forms
attached hereto as Exhibits "A". "B", "C". "D". "E". and "F", respectively, with such changes as the executing
officers shall approve (their execution to be conclusive evidence of such approval) are hereby approved and
the execution and delivery of the Series 2010A Loan Agreement, the Series 2010A Trust Agreement, the
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Series 2010B Loan Agreement, the Series 2010B Trust Agreement, and the Bond Purchase Agreements on
behalf of the County are hereby authorized and directed. Each of such agreements shall be execnted on behalf
of the County by the Chairman of County Council (the "Chairman") and attested by the Clerk of Council (the
"Clerk").

ided in this Ordinance, the
licable to a single Loan

tatement, and Official

ected legislative body of the County,
in which the Projects are located, following

ereby approves the Bonds and intends that this
f) of the Code.

e an and Clerk, or either of them, are hereby
rmation reports with respect to the Bonds, on Form 8038 or
ited States Department of Treasury, as shall be required or

the Code.

Section 4.2. Informatio
authorized to execute, deli
such other form as may
desirable in order to co

Section 4.1. Approval of Bonds.
which is a governmental unit having juri
notice and a public hearing as described .
Ordinance evidence such approval f

Section 3.2. Approval of Preliminary Official Statement; Authorization of Official Statement.
Council hereby approves the Preliminary Official Statement and ratifies the use of the Preliminary Official
Statement by the Underwriter in connection with the offering of the 20 IOA Bonds and the 201OB Bonds by the
Underwriter. The Chairman is authorized to review and "deem final" within meaning of Rule 15c2-12 of the
Securities and Exchange Commission the Preliminary Official Statement. Council hereby authorizes the
preparation and distribution of the final Official Statement with respect to the 20lOA Bonds and the 20l0B
Bonds. The final Official Statement shall be approved on behalf of the County by the Chairman, such
approval to be evidenced by the Chairman's execution of the fmal Official Statement, which execution is
hereby authorized.

In the event the Bonds are issued and sold as a single Series
approvals and delegation of authority set forth in this Article III
Agreement, Trust Agreement, Bond Purchase Agreement, Preli
Statement for such single series.

Section 4.3. 0 s and Actions. In order to implement the pledge of revenues under
the' Series 2010A Trust Agr e Series 2010B Trust Agreement to secure the 2010A Bonds and the
20l0B Bonds and in order to e Issuance and delivery of the 2010A Bonds and the 2010B Bonds and to
give full effect to the intent and m ning of this Ordinance and the agreements and actions herein authorized,
the Chairman and the Clerk are hereby authorized to execute and deliver such certificates, showings,
instruments and agreements, including documents relative to the refunding of the Prior Bonds (including
without limitation redemption or defeasance escrows as may be required to effect such refundings), and to take
such further action as the Chairman shall deem necessary or desirable,

Section 4.4. Ordinance l! Contract. This Ordinance shall be a contract between the County and
the holders, from time to time, of the 2010A Bonds and the 2010B Bonds, and shall be enforceable as such
against the County,

8
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Section 4.5. Effective Date. This Ordinance shall become effective upon receiving approval on
third reading by Council.

FLORENCE COUNTY COUNCIL

ATTEST:

Connie Y. Haselden, Council Clerk

Approved as to Form
James C. Rushton, III, County Attorney

(SEAL)

9

SIGNED

K. G, Rusty Smith, Jr., Chairman

COUNCIL VOTE:
OPPOSED:
ABSENT:

85



[FORM OF 2010A LOAN AGREEMENT]

EXHIBIT A

86



LOAN AGREEMENT

among

FLORENCE COUNTY, SOUTH CAROLINA

DILLON COUNTY, SOUTH CAROLINA

and

MCLEOD REGIONAL MEDICAL
OF THE PEE DEE,

____,,2010

Relating to

$165,000,000
Florence County, South Carolina

Hospital Revenue Bonds
(McLeod Regional Medical Center Project)

Series 201OA

Substantially all of the rights, title and interest of Florence County, South Carolina in this Loan
Agreement has been pledged and assigned to U'.S. Bank National Association, as Bond Trustee under a
Trust Agreement (the "Trust Agreement") dated as of __, 2010, between the County and the Bond
Trustee.
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LOA.1\f AGREEMENT

This LOAN AGREEMENT, dated as of ,2010, between and among FLORENCE
COUNTY, SOUTH CAROLINA (the "County"), DILLON COUNTY, SOUTH CAROLINA
("Dillon County"), and MCLEOD REGIONAL MEDICAL CENTER OF THE PEE DEE, INC., a
private, non-profit corporation duly incorporated and validly existing under and by virtue of the laws of
the State of South Carolina (the "Hospital"),

W 1T N E SSE T H:

In consideration of the respective representations and agreements herein contained, the parties
hereto agree as follows:

ARTICLE I

all terms used herein shall
(as hereinafter defined)

dments or supplements hereto as

loyed by the Hospital in connection with the

signated by Section 501 of the Trust Agreement.

th Carolina Hospital Revenue Bonds (McLeod Regional
ut zed to be issued pursuant to an ordinance of the County in
00,000, including such Bonds issued in exchange for other such
st Agreement, or in replacement for mutilated, destroyed, lost or

of the Trust Agreement.

DEFINITIONS

Section 1.01 Definitions. Unless otherwise required b
have the meanings assigned to such terms in Section 101 of t ',fust Agree
or as set forth below:

"Act" means Title 44, Chapter 7, Article II, Code
or any successor statute.

"Agreement" means this Loan Agreeme
herein permitted.

"Bonds" mea
Medical Center Proj
the aggregate principa
Bonds pursuant to Section
stolen Bonds pursuant to Se

"Architect" means the archi
consttuction of the Project.

"Bond Trustee" means the Bond Trustee at the time serving as such under the Trust Agreement,
whether the original or a successor Bond Trustee.

"Bond Year" means the period commencing on _
_______ of the next succeeding year;

of any year and ending on

"Closing" means the date on which this Agreement becomes legally effective, the same being the
date on which the Bonds are delivered against payment therefor.

"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means the date of completion of the acquisition, consttuction and equipping
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of the Project, as such date shall be certified pursuant to Section 4.05 of this Agreement.

"Construction Account" means the account in the Construction Fund created and so designated
by Section 401 of the Trust Agreement.

"Construction Fund" means the fund created and so designated by Section 401 of the Trust
Agreement.

"Cost", as applied to the Project, as the case may be, means, without intending thereby to limit or
restrict any proper definition of such word under the Act, all items of cost set forth in Section 403(i) or
Section 403(iv) of the Trust Agreement, as applicable.

"Cost of Issuance Account" means the account in the Construction Fund created and so
designated by Section 401 of the Trust Agreement.

s at t e time designated to act on behalf of the
and the Bond Trustee, which certificate shall
hall be signed on behalf of the County by the

, South Carolina, and any successor thereto."Dillon Co

"County" means Florence County, South

"County Representative" mean
County in a written certificate fu
contain the specimen signature(s
Chairman or Vice Chairman of it

"Costs of Issuance" means (i) the costs of legal fees and
underwriting fees, financing costs, financial advisor's fees, accounti
the Bond Trustee's fees and expenses, paying agent and c
publication costs and printing and engraving costs incurred
issuance and carrying of the Bonds and the preparation of t
No. 12, the Trust Agreement and all other documents in
connection with the issuance of the Bonds permitted b
proceeds ofthe Bonds.

"Dillon County means each of the persons at the time designated to act on behalf
of Dillon County in a writte ate furnished to the Hospital and the Bond Trustee, which certificate
shall contain the specimen si e(s) of such person(s) and shall be signed on behalf of Dillon County
by the Chairman or Vice Chairman of its County Council.

"Dillon Facilities" means facilities located in Dillon County that were acquired using a portion of
the proceeds ofthe Refunded Bonds.

"Eminent Domain" means the eminent domain or condemnation power by which all or any part
of the Operating Assets may be taken for public use or any agreement that is reached in lieu of
proceedings to exercise such power.

"Event of Default" means with respect to this Agreement each of those events set forth in Section
6.01 of this Agreement.

"Holder" means Holder as defined in Section 101 of the Trust Agreement.
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"Hospital" means McLeod Regional Medical Center of the Pee Dee, Inc., a private, nonprofit
corporation duly incorporated and validly existing under and by virtue of the laws of the State of South
Carolina, and any successor or successors thereto.

"Hospital Representative" means each of the persons at the time designated to act on behalf of the
Hospital in a written certificate furnished to the County and the Bond Trustee, which certificate shall
contain the specimen signature(s) of such person(s) and shall be signed on behalf of the Hospital by its

"Interest Account" means the account in the Bond Fund created and so designated by Section 50I
of the Trust Agreement.

"Interest Payment Date" means May I or November I, as the case may be.

in Section 3.03 of this

nty to the Hospital pursuant

aster Trust Indenture between the
chovia Bank, National Association
15, 1998, including all amendments

issued, authenticated and delivered under the
s defin in Obligation No. 12) which was delivered to the
ity for the repayment of the Loan and the performance of the

d which was assigned by the County to the Bond Trustee

a certificate signed by a County Representative or a Hospital"Officer's Certi
Representative, as the case

"Obligation No, 12" me
Master Indenture and Supplemen
County and Dillon Coun
Hospital's obligations
as security for the B

"Loan" means the loan of the proceeds ofthe Bonds made by t
to Section 3.01 ofthis Agreement.

"National Repository" mean
Municipal Market Access ("EMMA"

"Loan Repayments" means those payments designa
Agreement.

"Master Indenture" means the Amended and
Hospital and U.S. Bank National Association,
(formerly known as First Union National Bank)
or supplements thereto as therein permitted.

"Official Statement" means the Official Statement dated , 2010, relating to the
Bonds.

"Operating Assets" means any or all land, leasehold interests buildings, machinery, equipment,
hardware and inventory of the Hospital and each other Member of the Obligated Group (as defined in the
Master Indenture) used in their respective trades or businesses, whether separately or together with other
such assets, but not including cash, investment securities and other Property (as defined in the Master
Indenture) held for investment purposes.

"Plans and Specifications" means the plans and specifications prepared for the Project,
implemented and detailed from time to time, and as the same may be revised from time to time prior to
the completion of construction of the Project in accordance with this Agreement.
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"Principal Account" means the account in the Bond Fund created and so designated by Section
SOl of the Trust Agreement.

"Project" means the health care facilities described in Exhibit A hereto and as provided in the
Plans and Specifications, including any modifications thereof, substitutions therefor or additions thereto
and excluding deletions therefrom.

"Project Documents" means, collectively, the Plans and Specifications, construction contracts and
amendments thereto, other contract documents and agreements, and surety bonds and instruments
pertaining to the Project.

"Required Payments under the Agreement" means the payments so designated by and set forth in
Section 3.04 of this Agreement.

Revenue Bonds (McLeod

Obligation No. 12, dated as of

an Repayments and Required Payments under

Agreement securing the Bonds, dated as of ;-----c
ational Association, as Bond Trustee, including any trust
thereto.

"Trust Agreemen '
2010, between the Co
agreement amendato

"State" means the State of South Carolin

"Total Required Payment'
the Agreement.

"Refunded Bonds" means a portion of the
Regional Medical Center Project) Series 1998A.

"Sinking Fund Account" means the account in the Bon
Section SOl of the Trust Agreement.

"Sinking Fund Requirement" means the Sinking
the Trust Agreement.

Section 1.02 of In retation. Words of the masculine gender shall be deemed and
construed to include correl as of the feminine ana neuter genders, Unless the context shall
otherwise indicate, the words ' a," "owner," "Holder" ana "person" shall include the plural as well as
the singular number ana the word "person" shall mean any individual, corporation, partnership, joint
venture, association, joint stock company, trust, unincorporated organization or government or any
agency or political subdivision thereof.

ARTICLE II

REPRESENTATIONS; TAX COVENANTS

Section 2.01 Representations by the County. The County represents that:

(a) The County is a body politic and corporate and a political subdivision of the State.

(b) Under the provisions of the Act, the County is duly authorized to enter into and to
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execute and deliver this Agreement and the Trust Agreement, to undertake the transactions contemplated
by this Agreement and the Trust Agreement, and to carry out its obligations hereunder and thereunder.

(c) By duly adopted ordinance, the County has duly authorized the execution and delivery of
this Agreement and the Trust Agreement and the issuance, sale, execution and delivery of the Bonds.

(d) The County will lend $ of the proceeds of the Bonds to the Hospital for the
purpose of providing funds, together with other available funds, (A) to refund the Refunded Bonds, (B) to
finance or refinance the cost of acquiring, constructing and equipping the Project, and (C) to pay certain
expenses incurred in connection with the authorization and issuance of the Bonds.

Section 2.02 Representations bv Dillon Connty. Dillon County represents that:

(a) Dillon County is a body politic and corporate and a political subdivision of the State.

to enter into and to execute
ctions contemplated by this

and thereunder.

the Bonds lent to Dillon County by
unding that portion of the Refunded

spital represents that:

and is validly existing as a private non-profit
o part of the net earnings of which inures to the

1, is a private foundation under Section 509(a) of the
'on 501(c)(3) of the Code and the regulations thereunder.

enter into this Agreement and Supplement No. 12 and, by
uthorized to execute and deliver this Agreement, Obligation No.

(b) The
proper corporate actio
12 and Supplement No. I

(a) The Hospital has
corporation in good standing und
benefit of any private shareholde
Code and is an organizati

(c) By duly adopted ordinance, Dillon County has
this Agreement and the Trust Agreement and the issuanc

Section 2.03

(d) Dillon County will lend to the Hospital the pro
the County for the purpose of providing funds t e cost
Bonds allocable to the Dillon Facilities.

(b) Under the provisions of the Act, Dillon County is duly aut
and deliver this Agreement and the Trust Agreement, to undertake
Agreement and the Trust Agreement, and to carry out its obligatio

(c) The execution delivery of this Agreement, Obligation No. 12 and Supplement No.
12, the consummation of the transactions contemplated hereby and thereby, and the fulfillment of or
compliance with the terms and conditions hereof and thereof do not and will not conflict with the
Hospital's charter or bylaws, and do not and will not in any material respect conflict with, or constitute on
the part of the Hospital a breach of or default under, any indenture, deed of trust, mortgage, agreement or
other instrument to which the Hospital is a party or conflict with, violate or result in a breach of any
existing law, public administrative rule or regulation, judgment, court order or consent decree to which
the Hospital is subject.

(d) The Hospital is a "hospital agency" within the meaning of the Act.

(e) Obligation No. 12 is the joint and several obligation of each Member of the Obligated
Group enforceable in accordance with its terms.
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Section 2.04 Representations and Covenants of the Hospital with Respect to Tax Matters.
The Hospital represents and covenants that:

(a) All property provided by the net proceeds of the Bonds or the Refunded Bonds will be
owned by the Hospital in accordance with the rules governing the ownership of property for federal
income tax purposes.

(b) The Hospital shall not permit the net proceeds of the Bonds or any facility financed with
the proceeds of the Bonds or the Refunded Bonds to be used in any manner that would result in five
percent (5%) or more of such proceeds being considered as having been used directly or indirectly in any
trade or business carried on by any natural person or in any activity carried on by a person other than a
natural person other than a governmental unit as provided in Section 141(b)of the Code.

ed by the onds or the Refunded
ized bond counsel that such lease or
r, such opinion shall not be required
.ded such Member of the Obligated

and exempt from taxation under
ourse of business in compliance with

er e Code, or (B) together with all other
an 3% of the facilities provided by the Bonds

ess of a non-governmental person within the
ualified 501(c)(3) organizations with respect to

es (determined by applying Section 513(a) of the

r y guaranteed within the meaning of Section 149(b) of the
into any leases or sales or service contracts with any federal
lt in payments being received by the Hospital and will not enter

ss it obtains the opinion of nationally recognized bond counsel that
emption of the Bonds.

(d) The Hospital will not sel! or lease any p
Bonds to any person unless it obtains the opinion of natio
sale will not affect the tax exemption of the Bonds; provided,
if such sale or lease: (i) is to a Member of the 0 Group
Group is an organization described in Section 5
Section 501(a) of the Code); or (ii) is either (A) i
Section 1.142-2(c)(4) of the Regulati mulga
transfers of Bond financed facilities se m
to be considered to be used in
meaning of Section 141(b) of the
activities not constituting unrelat
Code) as use by a govern

(e) The
Code. The Hospital
government agency whic
into any such leases or con
such action will not affect the

(c) The Hospital will not enter into any contracts with any person for the use or management
of any facility provided with the proceeds of the Bonds (or any function y such facility) that would
cause more than 3% of the facilities provided by the Bonds to be consu to be used in a private trade
or business of a non-governmental person within the meaning of Secti (b) of the Code, treating use
by qualified 50I(c)(3) organizations with respect to activities c ting unrelated trades or
businesses (determined by applying Section 513(a) of the Code use by a g mental unit.

(f) Not more than two percent (2%) of the proceeds of the Bonds will be used to pay costs
related to the issuance of the Bonds.

(g) The Hospital (i) shall not take any action which would cause, or omit to take any action
the omission of which would cause, the Hospital to cease being an organization described in Section
501(c)(3) of the Code and exempt from taxation under Section 501(a) of the Code, and (ii) shall not,
without first obtaining an opinion of nationally recognized bond counsel that such activity. will not affect
the tax exemption of the Bonds, carry on or permit to be carried on in the Project or in connection with
the facilities provided with the Refunded Bonds or permit the Project or the facilities provided with the
Refunded Bonds to be used in or for any activities which constitute unrelated trades or businesses,
determined by applying Section 513(a) of the Code, of the Hospital or any other 501(c)(3) organization;
provided, however, that the Hospital may carry on or permit to be carried on in the Project or in
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connection with the facilities provided with the Refunded Bonds or permit the Project or the facilities
provided with the Refunded Bonds to be used in or for any activities which constitute unrelated trades or
businesses without receiving such an opinion of nationally recognized bond counsel to the extent that the
property so used in such unrelated trades or businesses does not exceed 3% of the principal amount ofthe
Bonds.

ARTICLE III

THE LOAN

n "authorizing issuer" to
f the authorizing issuer,

were used to acquire the Dillon Facilities, with
s we sed to finance improvements in the County. The
It is the intention of the parties hereto that this Agreement

ent" between the County, as the authorizing issuer, and
th respect to the Dillon Facilities, contemplated by Section 44-7
'on of the parties that this Agreement constitutes the "subsidiary
and the Hospital contemplated by Section 44-7-1660 of the Act.

A portion of the proceed
the remainder of the proceeds of
Project is or will be loc
constitute the "intergo
Dillon County, as th
1650 of the Act. It is
loan agreement" between

Section 44-7-1640 of the Act authorizes the govemi
authorize an issue of bonds for hospital facilities located outsi
provided hospital facilities will be simultaneously financed
authorizing issuer. Section 44-7-1650 of the Act provid
the county, other than the "authorizing issuer", to which p
facilities) and the authorizing issuer may enter into a "i
proceeds of bonds issued by the authorizing iss.
facilities located in the project county. Section 44
enter into a "subsidiary loan agreement" with a h
proceeds loaned to the project county b uthori
hospital facilities.

Section 3.01 Issnance of the Bonds to Fund Loan; Making of the Loan; Secnrity for the
Loan Simultaneously with the delivery of this Agreement, the County shall issue and deliver the Bonds
to provide it and Dillon County with funds to be loaned to the Hospital pursuant to this Agreement. The
Bonds shall be issued in accordance with the Trust Agreement. The Hospital's approval of the terms of
the Bonds and the Trust Agreement shall be conclusively established by i ecution and delivery of this
Agreement.

The County hereby m a loan to Dillon County in the principal amount of $ for
the purpose of lending such amount to the Hospital in order to provide for the refunding of a portion of
the Refunded Bonds allocable to the Dillon Facilities. Upon the terms and conditions of this Agreement,
the County and Dillon County hereby make a loan to the Hospital in the principal amount of
$ , the same being the principal amount of the Bonds. The Loan shall be deemed to
have been made when the proceeds of the sale of the Bonds are delivered to the Bond Trustee. The
proceeds of the Loan shall be used 0) to finance the Costs of acquisition, construction and equipping of
the Project, (ii) to refund the Refunded Bonds, and (iii) to pay certain expenses incurred in connection
with the authorization and issuance of the Bonds. For the purposes of this Agreement, the amount of any
underwriters' discount or fee on, or discount to investors in, the Bonds shall be deemed to have been
loaned to the Hospital.

The Hospital hereby accepts the Loan and as evidence of its obligation to repay the same and as
collateral security therefore shall deliver to the County and Dillon County herewith Obligation No. 12.
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The Hospital shall repay the Loan in accordance with the provisions of Obligation No. 12 and this
Agreement. The Hospital acknowledges that the proceeds of the Loan will be delivered to the Bond
Trustee and applied on behalf of the Hospital in accordance with this Agreement and the Trust
Agreement.

Total Required Payments

Payments under the Agreement
stee or, in the name of the Bond

ired Payments under the Agreement
directly to the persons, firms, governmental

The Hospital shall make Loan Repay
pursuant to Section 3.04 of this Agreement direct
Trustee, to any Depositary for deposit e Bo
pursuant to Section 3.04 shall be .e Hos
agencies and other entities entitled

The Hospital's obligation to make the Total Req
liabilities incurred under this Agreement shall be a direc
Hospital.

Section 3.02 Total Required Paymeuts.
under this Agreement when due.

Obligation No. 12 is issued under and secured by the Master Indenture and Supplement No. 12.
The Master Indenture provides that the Hospital may issue additional indebtedness secured by the security
for Obligation No. 12 on a pari passu basis for the purposes, under the terms and conditions and to the
extent described in the Master Indenture. In order to secure its obligation to repay the amount of the loan
made by the County to it, Dillon County hereby assigns to the County all of its right, title and interest in
and to this Agreement (except with respect of its rights under Section 6.05 and Article VIII hereof) and all
of its right, title and interest in and to Obligation No. 12 and agrees and directs that the Hospital shall
make all repayments with respect to amounts loaned to the Hospital by Dillon County hereunder directly
to, or for the account of, the County pursuant to Section 3.03 hereof. Dillon County agrees to execute and
deliver to the County and/or the Bond Trustee such instruments of further ance as may be reasonably
required to evidence or effect its assignment hereunder.

Neither of the County or stee IS uired to give the Hospital notice of any date upon
which any of the Total Re due. Nothing in this Section 3.02 shall require the Hospital
to pay the costs and ex n 3.04(i), (iii), (iv) and (v), so long as the validity or the
reasonableness there I od faith and the Hospital shall have delivered to the Bond
Trustee an opinion or le to the Bond Trustee to the effect that such contest does not
jeopardize the interests 0 e Bond Trustee or the Holders; otherwise the Hospital shall pay
such costs and expenses to that, in the opinion of counsel, the interests of the County and the
Bond Trustee or the Holder not jeopardized. The Hospital may, in good faith, contest the
reasonableness or validity of costs and expenses set forth in 3.04(ii) of this Agreement, provided that
payment of such expenses as are expenses established by the Bond Trustee in accordance with the Bond
Trustee's standard schedule of fees and expenses as published from time to time shall be made when due
and any contest thereof shall be made thereafter.

If, after giving effect to the credits specified in Section 502 of the Trust Agreement, any
installment of Total Required Payments should be insufficient to enable the Bond Trustee to make the
deposits specified in Section 502 of the Trust Agreement, the Hospital shall increase each future
installment of the Total Required Payments as may be necessary to make up any previous deficiency.

Sectiou 3.03 Loan Repavments. The Hospital shall repay the Loan in monthly installments,
or as otherwise provided in this Agreement. Each monthly installment shall be deemed to be a Loan
Repayment and shall be paid at the times and in the amounts set forth below. Loan Repayments shall be
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sufficient in the aggregate to repay the Loan, together with interest thereon and to pay in full all Bonds
issued under the Trust Agreement, together with the total interest and redemption premium, if any,
thereon,

The Loan Repayments shall be due and payable as follows:

(a) on , __, and on or before the day of each __ and
---:-c-::"-'-- thereafter, into the Interest Account, an amount which, after credits as hereinafter
provided for, is equal to the interest payable on the Bonds on the next ensuing Interest Payment Date;

(b) on _, __, and on or before the twenty-fifth day of each
__-,_--,__ thereafter, into the Principal Account, the amount required to retire the Serial Bonds
maturing on the next ensuing I;

_--,-----:-__ day of each
equired to retire the Term
ity on the next ensuing

r or the maturity thereof;

to the sum of the amounts specified

ate on which the Hospital shall have
n Repayment or on which an investment loss
therein in accordance with Section 502 of the
Loan Repayment then due, an amount equal to

of sue ss. To the extent that investment earnings are
y account therein in accordance with Articles IV or V of the

credited to such Bond Fund or accounts as a result of the
e Loan Repayments shall be proportionately reduced by

fer is made to cure deficiencies in the fimd or account to which

Each Loan Repayment as set forth in this Sectio
above in paragraphs (a) to (d), inclusive,

On the Interest Payment Date '
failed to pay to the Bond Trustee the
shall have been charged to the Bo
Trust Agreement, the Hospital sh
the deficiency in payment or t
transferred or credited to
Trust Agreement or a
application of Bond
the amount so credite
the transfer is made,

(d) any amount that may from time to ti
redemption premiums as and when Bonds are called for re

and

(c) on __, __, and on or before the
_______ thereafter, into the Sinking Fund Account, the
Bonds to be called by mandatory redemption or to be paid
_-;- 1 in accordance with the Sinking Fund Requi

The Hospital may san I or a portion of its obligations to make the payments required by
subparagraphs (b) and (c) of the second paragraph of this Section 3,03, on or before the 45th day next
preceding any November I on which Bonds are to mature or be retired pursuant to the Sinking Fund
Requirement, by delivering to the Bond Trustee Bonds maturing or required to be redeemed on such
November I in any aggregate principal amount desired. Upon such delivery for cancellation the Hospital
will receive a credit against amounts required to be deposited into the Principal Account or the Sinking
Fund Account on or before the next succeeding payment date on account of such Bonds in the amount of
one hundred percent (100%) of the principal amount of any such Bonds so purchased and canceled, If, on
any , the face amount of such Bonds plus the amounts deposited to the credit of the
Principal Account or the Sinking Fund Account for payment on such are greater than
the amount required to be deposited into such Account, such excess shall be returned to the Hospital by
the Bond Trustee as an overpayment.

The Hospital may prepay all or any part of the Loan at the times and in the manner provided in

Florence: 105464vA 9
sa



Article VII of this Agreement.

Section 3.04 Required Payments under the Agreement.

The Hospital shall also pay, when due and payable, as Required Payments under the Agreement,
certain costs and expenses, exclusive of costs and expenses payable from the proceeds of the Bonds, as
follows:

(i) the fees and other costs incurred for services of the Bond Registrar;

(ii) the fees and other costs payable to the Bond Trustee;

(iii) all costs incurred in connection with the purchase or redemption ofBonds to the
extent money is not otherwise available therefor;

such engineers, architects,
nts as are employed to make

ired under this Agreement,

ospital is obligated to pay, not
ement, incurred by the County in
compliance with, this Agreement or

this Section 3.04, if any, shall be not
), inc usive.

unds. All payments of the Loan Repayments
6~pital under this Agreement to the Bond Trustee

posi hall be and constitute trust funds, whether held by
other bank or trust company designated for such purpose,
until such money is applied in the manner provided in the

(v) reasonable fees and other cos
otherwise paid under this Agreement or the
connection with its administration and enforcement
the Trust Agreement, and reasonable att ' fees;

(iv) the fees and other costs incurred for servi
attorneys, management consultants, insurance advisers and
examinations, provide services, render opinions or prepar
the Master Indenture or the Trust Agreement;

The Required Payments under this Agree
less than the sum of the amounts specifi Iauses

Section 3.05 Hos ita!'
and Required Payments made by
or in the name of the Bond Trust
the Bond Trustee, the B
and shall continue to
Trust Agreement.

The Hospital e give to the Bond Trustee written directions respecting the
investment of any money h y of the funds or accounts established under the Trust Agreement,
subject, however, to the provisi of Article V of the Trust Agreement. The Bond Trustee may request,
orally or in writing, direction or authorization of the Hospital with respect to the proposed investment of
money under the provisions of the Trust Agreement. Upon receipt of such request, accompanied by a
memorandum setting forth the details of any proposed investment, the Hospital shall either approve such
proposed investment in writing or shall give written directions to the Bond Trustee respecting the
investment of such money.

Section 3.06 No Set-Off. The obligation of the Hospital to make the Loan Repayments and
all other Required Payments under the Agreement and Obligation No. 12 and to perform and observe the
other agreements contained in this Agreement shall be absolute and unconditional. The Hospital shall pay
without abatement, diminution or deduction (whether for taxes or otherwise) all such amounts regardless
of any cause or circumstance whatsoever including, without limitation, any defense, set-off, recoupment
or counterclaim that the Hospital may have or assert against the County, Dillon County, the Bond Trustee,
any Holder or any other person.
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Section 3.07 Pledge and Assignment to Bond Trustee. Simultaneously with the delivery of
this Agreement, the County shall pledge and assign to the Bond Trustee as security for the Bonds all of
the County's right, title and interest in and to Obligation No. 12, the Master Indentureand this Agreement
(except for those certain rights under this Agreement that are set forth in the granting clauses of the Trust
Agreement). The Hospital hereby consents to such pledge and assignment and agrees that the Bond
Trustee may enforce any and all rights, privileges and remedies of the County under or with respect to
Obligation No. 12, the Master Indenture and this Agreement, including those rights reserved by the
County.

ARTICLE IV

CONSTRUCTION OF THE PROJECT

ire, construct and equip, or
e dispatch and in accordance
the provisions of the Project

ect to the pro s of Section 2.04 of
ts fr time to ti e. In the case of any

scription of the Project in Exhibit A
(i) a revised Exhibit A containing a
uments, the accuracy of which shall

counsel nationally recognized and
through the issuance of tax-exempt

he description of the Project will not
on the Bonds for federal income tax

Section 4.02 Revision of Project Docnments.
this Agreement, the Hospital may revise the Project Do
change in the Project Documents that would render inacc
hereto, there shall be delivered to the Bond Trustee and the
description of the Project that reflects the chang Proj
have been certified by a Hospital Representative
experienced in legal work relating to the finan
revenue bonds that such change in the . ct Do
adversely affect the exclusion fro orne
purposes.

Section 4.01 Construction of Project. The Hospital shall a
cause the Project to be acquired, constructed and equipped, with all reas
with the Project Documents, and shall take all action necessary to
Documents.

Section 4.03 Disburs Con uetion Fund. The money in the Construction
Account shall be applied , upon receipt of a certificate or requisition, as applicable, of
the Hospital signed b ntative, to the payment of the Cost of the Project in
accordance with Art' t ement, and pending such application such money shall be
invested and reinveste ith Article VI of the Trust Agreement. The money in the Cost of
Issuance Account shall e Bond Trustee, upon receipt of a certificate signed by a Hospital
Representative, to the pa s of Issuance in accordance with the provisions of Article IV of the
Trust Agreement, and pendi uch application such money shall be invested and reinvested in
accordance with Article VI of the Trust Agreement.

Section 4.04 Completion of Pavment of Cost of Project. The Hospital shall complete the
Project and pay that portion of the Cost of completing the Project as may be in excess of the proceeds of
the Bonds available for such purposes. The obligation of the Hospital to pay in full the Cost of
completing the Project shall be a direct, general and unconditional obligation of the Hospital.

Upon the request of the Hospital, the County will use its best efforts to issue and sell, upon terms
and at prices acceptable to the County and the Hospital, one or more series of bonds for the purpose of
financing the Cost of completing the Project; provided, however, that the failure of the County to issue
and sell such bonds shall not relieve the Hospital of its obligation to provide the additional money
required to pay the Cost of completing the Project. If after exhaustion of the money in the Construction
Account the Hospital should pay any portion of the Cost of the Project, it shall not be entitled to any
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reimbursement therefor from the County or from the Bond Trustee, and shall not be entitled to any
abatement, diminution or postponement of Total Required Payments.

Section 4.05 Establishment of Completion Date. The Completion Date for the Project shall
be evidenced to the County and the Bond Trustee by a certificate signed by the Hospital Representative,
setting forth the Cost of the Project and stating that, except for amounts not then due and payable, or the
liability for the payment of which is being contested or disputed in good faith by the Hospital, (a) the
acquisition, construction and equipping of the Project have been completed substantially in accordance
with the Plans and Specifications and the Cost of the Project has been paid, and (b) all other facilities
necessary in connection with the Project have been acquired, constructed and installed in accordance with
the Plans and Specifications therefor and all costs and expenses incurred in connection therewith have
been paid. Notwithstanding the foregoing, such certificate shall state that it is given without prejudice to
any rights against third parties that exist at the date of such certificate or which may subsequently come
into being.

ospital acknowledges its full
Plans and Specifications and

either express or implied,
in full the Costs of the

ns and A reements in Master
nds are Outstanding it shall comply with, and
(as defined in the Master Indenture1covenants
with, each and every covenant, condition and

ondition and agreement in the Master Indenture
e a p f this Agreement with the same effect intended as
dition and agreement were set forth in this Agreement as

fthe Hospital.

Books and Records of the Hos ital. The County and the Bond
al business hours and upon reasonable notice, to examine the

uding any accountants' work papers, with respect to the Project and
the Hospital hereunder and under the Master Indenture.

Section 5.02
Trustee shall be permitt
books and records of the Ho
compliance with the obligation

Section 4.06 No Warrantv of Condition or Suitability.
familiarity with the Project and that the County has no responsibili
other Project Documents. The County makes no representati
and offers no assurance that the proceeds of the Bonds will
Project in accordance with the Project Documents.

Section 5.01 Com liance with
Indenture. The Hospital covenants th
with respect to the other Members 0

to cause each Member of the Ob .
agreement in the Master Inden
is hereby incorporated by refere
though the text of each
express covenants, co

Section 5.03 Financial Statements and Other Information.

(a) The Hospital shall furnish to the County, the Bond Trustee, S&P, Fitch, and any Holder who
requests the same in writing, the financial statements, certificate of no default and other information
which the Hospital has covenanted to furnish the Master Trustee pursuant to Section 3.10 of the Master
Indenture. Such information shall be furnished to the County, the Bond Trustee, S&P, Fitch, and any
Holder who requests such in writing at the times and in the manner provided by Section 3.10 of the
Master Indenture for such information to be furnished to the Master Trustee. Simultaneous therewith, the
Hospital shall cause to be filed with the County and the Bond Trustee an Officer's Certificate
demonstrating compliance with the provisions of Section 3.07 of the Master Indenture.

(b1 In addition, so long as any Bonds are Outstanding, the Hospital covenants that it will file
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with the Bond Trustee within ten (10) days following its receipt thereof, a copy of any report and
recommendations submitted by any Consultant pursuant to Section 3.07(b) of the Master Indenture.

Section 5.04 Further Assurances and Corrective Instruments. Subject to the provisions of
Section 10.02 of this Agreement, the County and the Hospital agree that they will, from time to time,
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such
supplements and amendments hereto and such further instruments as may reasonably be required for
carrying out the intention or facilitating the performance of this Agreement.

Section 5.05 Recording and Filing; Other Instruments. (a) The Hospital covenants that it
will, upon the request of the Bond Trustee, cause counsel to render an opinion to the Bond Trustee not
earlier than 60 nor later than 30 days prior to each fifth anniversary date after the issuance of the Bonds to
the effect that all financing statements and continuation statements have been recorded or filed or re
recorded or re-filed in such manner and in such places required by law in order fully to preserve and to
protect to the extent possible under applicable law the rights of the Bo .rustee in the assignment of
certain rights of the County under this Agreement and Obligation No. the Bond Trustee as against
creditors of, or purchasers for value from, the County or the Hospital

(b) The Hospital and the County shall execute a
all information and evidence deemed necessary or advisabl
opinion referred to in subsection (a) of this Section. The
record or cause to be filed and re-filed and recorded and
and re-filed and recorded and re-recorded pursuant to the 0

cause to be continued the liens of such instrume 10
as otherwise in this Agreement required.

Section 5.06 Ins ections' urmg normal business hours and upon
reasonable notice, the County, the Holders of not less than twenty-five percent
(25%) in aggregate principal g Bonds, through their respective officers,
employees, consultants and other es, shall have free and unobstructed access at all
reasonable times to make an ins Ope ng Assets for purposes of ascertaining whether the
Hospital has complied d obligations under this Agreement. Upon the request from
time to time of the C stee, which request shall not be made unless any such
inspection referred t t e Hospital may have violated any of its agreements under
the provisions of this ospital shall cause an inspection of the Operating Assets to be
made by an architect or a eptable to the County and shall file with the County and the Bond
Trustee immediately folIo uch inspection the report of such architect or engineer setting forth
(a) findings as to whether the ating Assets have been maintained in good repair, working order and
condition and (b) recommendations as to. the proper maintenance and repair of the Operating Assets
during the remaining life of the Bonds then Outstanding. If such report concludes that the Operating
Assets have not been maintained in good repair, working order and condition, the Hospital shall restore
the Operating Assets promptly to good repair, working order and condition with all expedition
practicable.

Section 5.07 Continuing Disclosure. The Hospital undertakes, for the benefit of the Holders
of the Bonds, to provide:

(a) by not later than one hundred twenty (120) days after the end of each fiscal year of the
Hospital (the "Fiscal Year"), beginning with the Fiscal Year ended September 30, 2010, to the National
Repository and to the state information depository for the State of South Carolina ("SID"), if any, the
Audited Financial Statements (described below) for such Fiscal Year, if available, or, if such Audited
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Financial Statements are not available by one hundred eighty (180) days after the end of such Fiscal Year,
the Unaudited Financial Statements (described below) for such Fiscal Year to be replaced subsequently
by the Audited Financial Statements to be delivered within fifteen (15) days after such Audited Financial
Statements become available for distribution;

erly fiscal period of
,,'---_-:---:::-_' 2010 for Fiscal Year
quarterly fiscal period (i) unaudited
ions of the Hospital, as of the end of

form with the same period of the
the financial and statistical data as

period for the following information:
mg ILIZATION" in Appendix A to the
e set forth under the headings "FINANCIAL

. N" in Appendix A to the Official Statement;
the heading "FINANCIAL PERFORMANCE -

fficia tement; and (D) outstanding indebtedness, unless
. ed financial statements of the Hospital together with such

to avoid misunderstanding, and to assist the reader in
operating data concerning the Hospital and in judging the

e Hospital, to the extent such items are not included in the
o in (i) above; and (iii) notice of any of the following events with

(c) by not later than forty-five (45) days after
each Fiscal Year, beginning with the quarterly fiscal p
2011, to the National Repository and to the SID, if any,
financial statements, including balance sheet and statement 0

each such quarterly fiscal period, shown in eac n co
preceding quarterly fiscal period in reasonable de
of a date not earlier than the end of the preceding
(A) utilization statistics of the type set der
Official Statement; (B) revenue and ta of
PERFORMANCE" and "MANA
(C) sources of patient revenue of
Sources of Revenue" in Appendi
such information is inclu
narrative explanation
understanding the pr
financial and operatin
unaudited financial state
respect to the Bonds:

(b) by not later than one hundred twenty (120) days after the end of each Fiscal Year,
beginning with the Fiscal Year ended September 30, 2010, to the National Repository and to the SID, if
any, the financial and statistical data as of a date not earlier than the end of the preceding Fiscal Year for
the following information, (i) utilization statistics of the type set forth under the heading "Utilization
Statistics" in the Official Statement; (ii) revenue and expense data of the type set forth under the headings
"Summary of Historical Revenues and Expenses" and "Management's Discussion of Operations" in the
Official Statement; (iii) sources ofpatient service revenue of the type set forth under the heading "Sources
of Patient Revenue" in the Official Statement; (iv) outstanding indebtedness, unless such information is
included in the audited financial statements of the Hospital together with such narrative explanation, as
may be necessary to avoid misunderstanding, and to assist the reader in standing the presentation of
fmancial and operating data concerning the Hospital and in judging t cial and operating condition
of the Hospital, to the extent such items are not included in the Au ancial Statements referred to
in (a) above;

(1)

(2)

(3)

(4)

(5)

(6)

(7)

principal and interest payment delinquencies;

non-payment related defaults;

unscheduled draws on any debt service reserves reflecting financial difficulties;

unscheduled draws on any credit enhancements reflecting financial difficulties;

substitution of any credit or liquidity providers, or their failure to perform;

adverse tax opinions or events affecting the tax-exempt status of the Bonds;

modification of the rights of the Holders of the Bonds;
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(8) bond calls;

(9) defeasances;

(10) release, substitution or sale of any property securing repayment of the Bonds; and

(11) rating changes; and

(d) in a timely manner, to the National Repository and to the SID, if any, of a failure of the
Hospital to provide any of the information described in this Section 5.07 on or before the date specified.

e a ng described above, any Holder of the
force the rights of all Bondholders with respect
rformance; provided, however, that failure to

v ault under this Agreement and will not result in
. All ac ns shall be instituted, had and maintained in the
efit of all Holders of the Bonds.

t t to modify from time to time the information to be
priate in the judgment of the Hospital, provided that:

(1) If the Hospital fails to
Bonds then Outstanding may take ac .
to such undertaking, including
comply with such undertaking wi
any acceleration of payment on th
manner provided in this p

(g) The
provided to the extent

(e) For purposes of this Section 5.07, "Audited Financial Statements" means the combined
financial statements of the Hospital and its affiliates for a twelve-month period, or for such other period
for which an audit has been performed, prepared in accordance with erally accepted accounting
principles, which have been audited and reported upon by indepen ertified public accountants.
Audited Financial Statements will also include, in an additional inf section, unaudited combined
financial statements for the same twelve-month period from whi s of any affiliate which is
not a Member of the Obligated Group have been eliminated unts of any Member of
the Obligated Group which is not an affiliate have been a ; provided, how that for purposes of
adding the accounts of a Member of the Obligated Gro an affilia ,the balances of such
accounts will be extracted from audited financial statemen ember of the Obligated Group and
its affiliates, if any. For purposes of this Section 5.07, "Un Financial Statements" has the same
meaning as Audited Financial Statements, except ch finan tatements have not been audited and
reported upon by independent certified public ace

(i) dification may only be made in connection with a change in
circumstances that aris om a change in legal requirements, change in law, or change in the
identify, composition, nature or status of the Obligated Group;

(ii) the information to be provided, as modified, would have complied with the
requirements of Rule l5c2-l2 issued under the Securities Exchange Act of 1934 ("Rule l5c2
12") as of the date of the Official Statement relating to the Bonds, after taking into account any
amendments or interpretations of Rule l5c2-l2, as well as any changes in circumstances; and

(iii) any such modification does not materially impair the interests of the Holders of
the Bonds, as determined by bond counsel, or by the approving vote of the Holders of a majority
in principal amount of the Bonds then Outstanding pursuant to the terms of the Trust Agreement,
as it may be amended from time to time.

Any annual financial information containing the amended operating data or financial information
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shall explain, in narrative form, the reasons for the amendments and the impact of the change in the type
of operating data of financial information being provided.

The undertaking described in this Section 5.07 will terminate upon payment, or provision having
been made for payment in a manner consistent with Rule 15c2-12, in full or the principal of and interest
on all of the Bonds.

ARTICLE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01 Events of Default Defined. The term "Event of Default" shall mean anyone or
more of the following events:

epayment or any payment

uired Payment under the
rmance, observation or

art of the Hosp der this Agreement
Section 6. I or failure to comply

ondition or agreement in the Master
d incorporated by reference in this
n, or agreement contained in Section

s for a period of 30 days after the
be remedied, shall have been given to

the ond Trustee by the Holders of at least
nt of the Bonds then Outstanding; provided,
nee, if capable of achieving cure, requires work

led which by their nature cannot reasonably be
e, with! such 30-day period, no Event of Default shall be
so long as, the Hospital shall commence such performance,

d shall diligently and continuously prosecute the same to

(b) (i) Default in the due and punctual paymen
Agreement set forth in Section 3.04 of this Agreement; or (ii)
compliance with any covenant, condition or agreement on
(other than a failure to make any payment under subsecti
with the provisions of Section 5.07 hereof), including any
Indenture applicable to any Member of the Obligated Gr
Agreement pursuant to Section 5.01 hereof, or an ant, c
_ of Supplement No. 12 and, if capable of cure,
date on which written notice of such default, requi
the Hospital by the Bond Trustee, or Hospi
twenty-five percent (25%) in aggr 'pal
however, that if such performance
to be done, action to be taken or
done, taken or remedied, as the
deemed to have occurred
observation or compli
completion; or

(a) Default in the due and punctual
required under Obligation No. 12; or

(c) TheMall have declared the outstanding principal amount of Obligation
No. 12 and all interest due th mediately due and payable in accordance with Section 4.02(a) of the
Master Indenture or an Event efault shall have occurred under the Master Indenture which would
entitle the Master Trustee so to accelerate Obligation No. 12; or

(d) Default in the due and punctual payment of any Required Payment under this Agreement;
or

(e)
Indenture.

An "Event of Default" shall have occurred under the Trust Agreement or the Master

Section 6.02 Remedies on Default. Whenever any Event of Default shall have happened and
be continuing, the County may take the following remedial steps:

(a) In the case of an Event of Default described in Section 6.01(a) of this Agreement, the
County may take whatever action at law or in equity is necessary or desirable to collect the payments then
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due under Obligation No, 12;

(b) In the case of an Event of Default described in Section 6,01(b) of this Agreement, the
County (with respect to any obligations of the Hospital hereunder to Dillon County) may take whatever
action at law or in equity is necessary or desirable to enforce the performance, observance or compliance
by the Hospital with any covenant, condition or agreement by the Hospital under this Agreement;

(c) In the case of an Event of Default described in Section 6,01(c) of this Agreement, the
County shall take such action, or cease such action, as the Master Trustee shall direct, but only to the
extent such directions are consistent with the provisions of the Master Indenture; and

(d) In the case of an Event of Default described in Section 6,01(c) or (d) of this Agreement,
the County shall take such action, or cease such action, as the Bond Trustee shall direct, but only to the
extent such directions are consistent with the provisions ofthe Trust Agreement.

power or remedy existing at
es declare the entire unpaid

the event that the Master
2 and all interest due

aster Indenture and

cement of Remedies. Any amounts
aid to the Bond Trustee for deposit

rust Agreement or, ifpayment of
een made in accordance with Article

e provisions of Section 10.04 hereof.

o Section 6,02 of this Agreement, no remedy
d to be exclusive of any other availabie remedy

shall cumulative and shall be in addition to every other
or hereafter existing at law or in equity or by statute, No

er accruing upon default shall impair any such right or
v reof, but any such right and power may he exercised from
ed expedient.

Section 6.04 No Reme
herein conferred upon or reserve
or remedies, but each and every sue
remedy given under this
delay or omission to
power or shall be co
time to time and as oft

Notwithstanding any other provision of this Agreement or any
law or in equity or by statute, the County shall not under any cir
aggregate amount of the Loan to be immediately due and paya
Trustee shall have declared the aggregate principal amount
thereon immediately due and payable in accordance with
Section _ of Supplement No, 12,

Section 6.03 A Iication of Amounts Realized i
collected pursuant to action taken under Section
in the Bond Fund and applied in accordance with
the Bonds shall have been made or provision ther
XII of the Trust Agreement, shall be ap cordi

Section 6.05 Pa Attorne s' Fees and Ex enses. In any Event of Default, if
the County, Dillon County, 0 e Bond Trustee employs attorneys or incurs other expenses for the
collection of amounts payable hereunder or the enforcement of the performance or observance of any
covenants or agreements on the part of the Hospital herein contained, whether or not suit is commenced,
the Hospital agrees that it will on demand therefor pay to the County, Dillon County, or the Bond Trustee
the reasonable fees of such attorneys and such other reasonable expenses so incurred by the County,
Dillon County, or the Bond Trustee,

Section 6.06 County, Dillon County, and Hospital to Give Notice of Default The County,
Dillon County, and the Hospital severally covenant that they will, at the expense of the Hospital,
promptly give to the Bond Trustee written notice of any Event of Default of which they shall have actual
knowledge or written notice, but neither the County nor Dillon County shall be liable for failing to give
such notice,
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ARTICLE VII

PREPAYMENTS

Section 7.01 Optional Prepayment. The Hospital is hereby granted, and shall have, the
option to prepay, together with accrued interest, all or any portion of the unpaid aggregate amount of the
Loan in accordance with the terms and provisions of the Trust Agreement. Said prepayment shall be
made by the Hospital taking, or causing the County to take, the actions required (a) for payment of the
Bonds, whether by redemption or purchase prior to maturity or by payment at maturity, or (b) to effect the
purchase, redemption or payment at maturity of less than all of the Bonds according to their terms.

tes of America or of the State or in
ative action by the United States or

ereof, or by reason of any judicial

ard of directors of the Hospital (expressed in a
engineer or management consultant (as may be

ounty and the Bond Trustee, (i) this Agreement
e dela r (ii) unreasonable burdens or excessive liabilities
sed on the Hospital.

tion .04 of the Master Indenture, this Section 7.02 shall not be
applying insurance proceeds with respect to any casualty loss or
eu thereof to the optional prepayment of the Loan in accordance

this Agreement.

(b) Changes in the Constitution of the
legislation or administrative action, e of ad
the State or any agency or political su
decision;

(a) Damage or destruction of all or any
casualty, or loss of title to or use of substantiall
failure of title or as a result of Eminent Domai

Subject to th
construed to prohibit
condemnation awards or
with the provisions of Secti

in either event, to such extent that in
resolution) and in the opinion of
appropriate for the particular eve
is impossible to perform without
not being imposed on the

Section 7.02 Extraordinarv Prepavment. The Hospital shall have the option to prepay the
unpaid aggregate amount of the Loan (in whole or in part upon the occu of the events described in
(a) below, or in whole upon the occurrence of the events described in low), together with accrued
interest to the date of prepayment, upon the occurrence of one of the fj events:

Section 7.03 Notice of Prepavment and Right of Revocation.

(a) To make a prepayment pursuant to Section 7.01 or 7.02, the Hospital shall give written
notice to the County and the Bond Trustee which shall specify therein (i) the date of the intended
prepayment of the Loan, which shall be not less than forty-five (45) days nor more than seventy-five (75)
days from the date the notice is mailed, (ii) the aggregate principal amount of the Bonds to be redeemed
or paid at maturity and the date or dates on which such redemption or payment is to occur, and which
shall include such certificates or opinions as are required by Section 7.02, (iii) the source of the money
that will be used by the Hospital to make such prepayment of the Loan, and (iv) the maturity or maturities
of the Bonds to be redeemed or paid.

(b) The Hospital shall have the right to revoke any notice given pursuant to this Section 7.03
of a prepayment pursuant to Section 7.01 if, on or prior to the tenth (10th) Business Day preceding any
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date fixed for redemption of Bonds pursuant to Section 301(a) of the Trust Agreement, the Hospital
Representative notifies the Bond Trustee in writing that the Hospital has elected to revoke its election to
redeem such Bonds because it has determined that the source of money for such redemption specified in
the notice given by the Hospital Representative pursuant to Section 7.03(a) of this Agreement will not be
available.

ARTICLE VIII

INDEMNIFICATION AND NON LIABILITY OF THE
COUNTY. DILLON COUNTY. AND THE BOND TRUSTEE

Section 8.01 General. The Hospital shall and hereby does indemnify and hold harmless the
County, Dillon County, the Bond Trustee and all members, officers, directors, agents and employees
thereof against all losses, costs, damages, expenses and liabilities (collectively referred to hereinafter as
"Losses") of whatever nature (including but not limited to reasonable att ys fees, litigation and court
costs, amounts paid in settlement and amounts paid to discharge ents) directly or indirectly
resulting from, arising out of or related to one or more Claims, as h defined, excluding any such
Loss or Claim that arises out of an act of gross negligence or will ct of any member, officer,
director, agent or employee of the County, Dillon County, or The word "Claims" as
used herein shall mean all claims, lawsuits, causes of actio s and proceedings of
whatever nature, including but not limited to claims, laws action an her legal actions and
proceedings, involving bodily or personal injury or de rson or damage to any property
(including but not limited to persons employed by the Co Bond Trustee, the Hospital and any
other person) brought against the County, Dillo ty, or nd Trustee or to which the County,
Dillon County, or the Bond Trustee is a party, tha result from, arise out of or relate
to (i) the design, construction, transfer, sale, opera cy, maintenance or ownership of the
Project or any part thereof or (ii) the e ion, d ormance of this Agreement, the Trust
Agreement, the Master Indenture ted i ents or documents. The obligations of the
Hospital under this Section 8.01 s r Claims, or both, that result from, arise out of
or are related to any event, occ onship prior to termination of this Agreement,
whether such Losses or Claims, 0 sserte'or to termination of this Agreement or thereafter.
The County, Dillon Coun stee, as the case may be, shall reimburse the Hospital for
payments made by the his Section 8.01 to the extent of any proceeds, net of all
expenses of collecti e County, Dillon County, or the Bond Trustee from any
insurance covering su pect to the Losses sustained. The County and the Bond Trustee
shall have the duty to cla surance proceeds and the County, Dillon County, and the Bond
Trustee shall assign their res hts to such proceeds, to the extent of such required reimbursement,
to the Hospital. In case any shall be brought against the County, Dillon County, or the Bond
Trustee in respect of which indemnity may be sought against the Hospital, then the County, Dillon
County, or the Bond Trustee, as the case may be, shall promptly notify the Hospital in writing. Failure to
notify the Hospital shall not relieve it from any liability that it may have other than on account of this
Agreement except to the extent such failure to notify prejudices the Hospital's ability to defend the claim
or mitigate any losses. The Hospital shall have the right to assume the investigation and defense thereof,
including the employment of counsel, which counsel shall be reasonably satisfactory to the indemnified
parties, and the payment of all expenses. The County and Dillon County shall have the right to employ
separate counsel in any such action and participate in the investigation and defense thereof, and the
reasonable fees and expenses of such counsel shall be paid by the Hospital. The Bond Trustee shall have
the right to employ separate counsel in any such action and participate in the investigation and defense
thereof, but the fees and expenses of such counsel shall be paid by the Bond Trustee unless the
employment of such counsel has been authorized by the Hospital or the Bond Trustee has reasonably
objected to a joint defense by the Hospital on the ground that there may be legal defenses available to it

Florence: 105464 vA 19
108



that are different from or in addition to those available to the Hospital, in which case the Bond Trustee
shall have the right to designate and retain separate counsel in such action and the reasonable fees and
expenses of such counsel shall be paid by the Hospital. If no reasonable objection is made and the
Hospital assumes the defense of such action, the Hospital shall not be liable for the fees and expenses of
any counsel for the Bond Trustee incurred thereafter in connection with such action. In no event shall the
Hospital be liable for the fees and expenses of more than one counsel for the Bond Trustee in connection
with anyone action or separate but similar or related actions in the same jurisdiction arising out of the
same general allegations or circumstances, unless the retaining of additional counsel has been specifically
authorized by the Hospital.

Notwithstanding anything in this Section 8.01 to the contrary, the Hospital shall not be liable for
any Losses of or Claims of or against the Bond Trustee resulting from the negligent act of or negligent
failure to take action by the Bond Trustee.

CELLANEOUS

11 pay, and shall indemnify
arges, including reasonable

or agreement of the Hospital

s have been defeased in accordance
incurred by the County and the

en paid or sufficient funds for such
oses, this Agreement shall terminate and the

n No. 12 and shall deliver the same to the

TERMINATION OF A

Sectiou 9.01 Termination of A ree
with Section 1201 of the Trust Agreement and
Hospital under the Trust Agreement and this A
payment are held in trust by the Bond T for s
Bond Trustee shall contemporaneo Obli
Hospital.

Section 8.02 Payment of Costs upon Default. The Hospital
the County, Dillon County, and the Bond Trustee against, all costs
counsel fees, lawfully and reasonably incurred in enforcing any co.
contained in this Agreement, the Trust Agreement, and the Master

Section 10.01 cers and Em 10 ees of the Count Dillon Conntv and
Hospital not Liable. icers and employees of the County or Dillon County, nor the
members of the board of dir e officers and employees of the Hospital, shall be personally liable
for any costs, losses, damages bilities caused or subsequently incurred by the Hospital or any officer,
director or agent thereof in connection with or as a result of this Agreement.

Section 10.02 Amendment of Agreement. This Agreement may, without the consent of or
notice to any of the Holders, be amended, from time to time, to:

(a)
thereto;

cure any ambiguity or formal defect or omission in this Agreement or in any supplement

(b) grant to or confer upon the Bond Trustee for the benefit of the Holders any additional
rights, remedies, powers, authority or security that may lawfully be granted to or conferred upon the
Holders or the Bond Trustee;

(c) add conditions, limitations and restrictions on the Hospital to be observed thereafter.
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Other than amendments referred to in the preceding paragraph of this Section and subject to the
terms and provisions and the limitations contained in Section 1102 of the Trust Agreement with respect to
modification of the Trust Agreement and not otherwise, the Holders of not less than fifty-one percent
(51%) in aggregate principal amount of the Bonds then Outstanding shall have the right, from time to
time, anything contained herein to the contrary notwithstanding, to consent to and approve the execution
by the Hospital and the County of such supplements and amendments hereto as shall be deemed necessary
and desirable for the purpose of modifying, altering, amending, adding to or rescinding, in any particular,
any of the terms or provisions contained herein; provided, however, nothing in this Section shall permit or
be construed as permitting a supplement or amendment which would:

execution of this Agreement,
ster Indenture) a security

superior to that of the
ding; or

t of Bonds then Outstanding the
.ze such supplement or amendment
utstanding.

ement shall be sent to Standard and
en (10) days prior to the effective date

e request of the Hospital made in accordance
e all s s that may be proper and necessary under the
Agreement to effect the redemption of all or part of the then

d on such redemption date as the Hospital shall direct. All
om money in the hands of the Bond Trustee or by the

(iii) reduce the aggregate pri
consent of the Holders of which is required
without the consent of the Holde Bond

(ii) except as expressly permitted at the .
grant to the holder of any Indebtedness (as defi
interest in Pledged Assets (as defined in the
Holders without the consent of the Holders

Copies of any modification of or amend
Poor's Credit Market Services and Fitc ngs n
thereof.

Section 10.03
with this Agreement, the Coun
applicable redemption pre
Outstanding Bonds in
expenses of such re .
Hospital and not from

(i) extend the stated maturity of or time for paying interest on Obligation
No. 12 or reduce the principal amount of or the redemption premium or rate of interest
payable on Obligation No. 12 without the consent of the Holders of all Bonds then
Outstanding;

Section 10.04 Sur ds. When all Bonds shall have been redeemed or retired and
Obligation No. 12 and all other~flgations incurred or to be incurred by the County and the Bond Trustee
under the Trust Agreement or this Agreement shall have been paid, or sufficient funds or Defeasance
Obligations shall be held in trust pursuant to the Trust Agreement for the payment of all such obligations,
any surplus funds remaining to the credit of any fund or account established under the Trust Agreement
for the security of the Bonds shall be paid to the Hospital as an overpayment of the Total Required
Payments.

SectIon 10.05 Limitation on the County's and Dillon County's Liabilitv. All obligations of
the County and Dillon County under this Agreement shall be payable solely from the Total Required
Payments and other revenues derived and to be derived from the Hospital. Neither the members, officers
nor employees of the County or Dillon County shall be personally liable for the payment of any sum or
for the performance of any obligation under this Agreement.

Section 10.06 Hospital's Remedies. In the event the County or Dillon County should fail to
perform any of its obligations under this Agreement, the Hospital may institute such action against the
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County or Dillon County as the Hospital may deem necessary to compel performance; provided, however,
that no such action shall seek to impose, or impose, any pecuniary liability upon the County or Dillon
County, or any personal or pecuniary liability upon any officer or employee thereof, except in the case of
willful misconduct, nor shall any such failure excuse the obligations of the Hospital hereunder.

Section 10.07 Consents and Approvals. Whenever the written consent or approval of the
County or the Hospital shall be required under the provisions of this Agreement, such consent or approval
shall not be unreasonably withheld or delayed. Unless otherwise specified herein, consents of the County
and Dillon County shall be executed and delivered on behalf of the County by the County Representative
and the Dillon County Representative, and consents of the Hospital shall be executed and delivered on
behalf of the Hospital by the Hospital Representative.

demands and requests to be given to
11 be given or made in writing and

States registered mail, return receipt

(b)

McLeod Regional
555 East
Floren
Att

(a)

Section 10.10 Notices' Demands' Re
or made hereunder by the Hospital, the County, 0

shall be deemed to be properly given or made i
requested, postage prepaid, addressed as ws:

Section 10.09 Arbitrage. The County and the Hospital
spend the proceeds of the Bonds to pay the Cost of the Project
County, Dillon County, and the Hospital shall take no actio
making of any investment or use of the proceeds of the Bo
Bonds to be "arbitrage bonds" within the meaning of
thereunder as such may be applicable to the Bonds at the ti

Section 10.08 Extent of Covenants. All covenants, stipulations, obligations and agreements of
the County and the Hospital contained in this Agreement shall be effective to the extent authorized and
permitted by applicable law.

Florence Coun outh Carolina
c/o Florence County Council
Floor G
City-County Complex
Florence, South Carolina 2950 1
Attention: Chairman

(c) As to the Bond Trustee -

U.S. Bank National Association

Attn: _
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Any such notice, demand or request may also be transmitted to the appropriate above-mentioned
party by facsimile or telephone and shall be deemed to be properly given or made at the time of such
transmission if, and only if, such transmission of notice shall be confirmed in writing and sent as specified
above.

Any of such addresses may be changed at any time upon written notice of such change sent by
United States registered mail, postage prepaid, to the other parties by the party effecting the change.

Section 10.11 Mnltiple Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be regarded for all purposes as an original constituting but one and the
same instrument.

ithstanding that this Agreement is
hen it is fully executed and has been

of and payment for the Bonds, and
y period prior to the effective date

IOns of Master Indenture Control. The
in addition to the obligations of the Hospital

nflict between this Agreement and the Master
control.

ofthis page is intentionally left blank.]

Section 10.13 State Law Controlling. This Agre
accordance with the laws of the State of South Carolina.

Section 10.14 Effective Date of this A reem
dated as of , 2010, this Agreement shall take e
delivered to the parties hereto contemporaneous the d
none of the Total Required Payments shall be pay
of this Agreement.

Section 10.15 Obli ations
obligations of the Hospital under
under the Master Indenture, and
Indenture, the provisions of the

Section 10.12 Severability. If anyone or more of the covenants, agreements or provisions of
this Agreement shall be determined by a court of competent jurisdiction to be invalid, the invalidity of
such covenants, agreements and provisions shall in no way affect the ity or effectiveness of the
remainder of this Agreement, and this Agreement shall continue in for e fullest extent permitted by
law.
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IN WITNESS WHEREOF, Florence County, South Carolina and Dillon County, South
Carolina, each has caused these presents to be signed in its name and on its behalf by the Chairman of its
County Council and its official seal to be hereunto affixed and attested by the Clerk of its County
Council; and McLeod Regional Medical Center of the Pee Dee, Inc. has caused these presents to be
signed in its name and on its behalf by its President and CEO and its corporate seal to be hereunto affixed
and attested by its Chief Financial Officer all as of the day of ,2010.

FLORENCE COUNTY, SOUTH CAROLINA

Chairman, Florence County Council

By -,- _(SEAL)

Attest:

Clerk, Florence County Council
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DILLON COUNTY, SOUTH CAROLINA

Chairman, Dillon County Council

By__-,-,- ,- ,- _(SEAL)

Attest:

Clerk, Dillon County Council
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(SEAL)

Attest:

Chief Financial Officer
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MCLEOD REGIONAL MEDICAL CENTER
OF THE PEE DEE, INC.

By _

President and CEO
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EXHIBIT A

DESCRIPTION OF THE PROJECT

(I) Reconfiguration ofpatient rooms in the Hospital's Main Tower (the "Main Tower");

(2) General repairs and renovations to the exterior and interior of the Main Tower;

(3) Addition of a heart and vascular institute in the Main Tower, to include a cardiac day hospital and
facilities incident to cardiac surgery and other procedures;

(4) Addition of orthopedic and sports medicine facilities to the McLeod Health and Fitness Center;

(5) Addition of two new rcu towers between the Main Tower and the

(6) Finish out of the eighth floor of the Pavilion;

(7) Two new parking garages;

(8) Addition of enclosed pedestrian corridors, cone
primary facilities of the Main Campus and facili
spaces, food service areas, and waiting rooms incident

(9) Renovation and remodeling oflobbies and
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TRUST AGREEMENT

This TRUST AGREEMENT, dated as of , 2010, by and between FLORENCE
COUNTY, SOUTH CAROLINA, a body politic and corporate and a political subdivision of the State of
South Carolina (the "County"), and U.S. BAc"lli: NATIONAL ASSOCIATION, a national banking
association having a principal office in Columbia, South Carolina, which is authorized under such laws to
exercise trust powers and is subject to examination by federal authority (said corporation, and any bank or
trust company becoming successor trustee under this Trust Agreement being hereinafter sometimes called
the "Bond Trustee"),

WIT N E SSE T H:

its revenue bonds pursuant to the
cquire, construct and equip certain

portion of the outstanding principal
I Revenue Bonds (McLeod Regional Medical
ing hereinafter referred to as the "Refunded

requested that the County avail itself of the provisions of
nds to the Hospital for the purpose of financing the Project,

ain expenses incurred in connection with the issuance of

WHEREAS, the H
the Act and loan the pr
refunding the Refun
the Bonds by the Cou

WHEREAS, the Hospital has requested
Act for the purpose of providing funds to be used
hospital facilities in the County (the "Project")
amount of the Florence County, Sout . a, H
Project) Series 1998A (such porti funde
Bonds"); and

WHEREAS, the County is authorized under Title 44, Chapter 7, Article II, Code of Laws of
South Carolina, 1976, as amended (the "Act"), to borrow money and t d the same to any "public
agency" or "hospital agency" (as defined in the Act) for the purpose 0 iding funds to pay all or any
part of the cost of "hospital facilities" (as defined in the Act) or f ose of refunding any debt
issued by any such "public agency" or "hospital agency"; and

WHEREAS, McLeod Regional Medical Center 0

Carolina nonprofit corporation and a "hospital agency"
owns and operates acute care hospital facilities located in th

WHEREAS, inasm rtion of the proceeds of the Refunded Bonds were used to finance
improvements now owned by liate of the Hospital in Dillon County, South Carolina, the Hospital
has further requested that the County avail itself of the provisions of the Act and loan a portion of the
proceeds of its revenue bonds to Dillon County for the purpose of paying a portion of the cost of
refunding the Refunded Bonds, such portion allocable to financing of the facilities in Dillon County
financed by the Refunded Bonds, and loan the balance of such proceeds to the Hospital for the purpose of
financing the Project; and

WHEREAS, the County has determined to issue its hospital revenue bonds in the aggregate
principal amount of $165,000,000 (the "Bonds") and to lend the proceeds thereof to the Hospital for the
purpose of providing funds, together with other available funds, (i) to finance the cost of acquiring,
constructing and equipping the Project; (ii) to refund the Refunded Bonds; and (iii) to pay certain
expenses incurred in connection with the issuance of the Bonds by the County; and
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WHEREAS, simultaneously with the issuance of the Bonds, the Hospital, the County, and Dillon
County will enter into a loan agreement dated as of , 2010 (which loan agreement, together
with any and all amendments thereof as herein permitted, is herein called the "Agreement") and as
collateral security for the loan the Hospital as the issuer of Obligations under and pursuant to the Master
Indenture (as defined in the Agreement) will execute and deliver to the County its Obligation No. 12 (as
defined in the Agreement); and

WHEREAS, the County is entering into this Trust Agreement for the purpose of authorizing the
Bonds and securing the payment thereof by assigning to the Bond Trustee Obligation No. 12, certain of
its rights as holder and assignee thereof under the Master Indenture and certain of its rights under the
Agreement; and

ina, including the Act,
Bonds a reinafter provided, to

efore stated, and to do or cause to
as hereinafter covenanted; and

nstitution and laws of the State of
precedent to and in the execution

.ve been performed as so required to
ent securing the Bonds in accordance with its

e trusts created by this Trust Agreement and inWHEREAS, the Bond T
evidence thereof has joine

WHEREAS, all acts, conditions and thi
South Carolina, including the Act, to happen, exi
and delivery of this Trust Agreement have happen
make this Trust Agreement a valid an .trust
terms; and

WHEREAS, under the Constitution and laws of the
the County is authorized to enter into this Trust Agreeme
lend the proceeds of the Bonds to the Hospital for the p
be done all the acts and things herein provided or required to

WHEREAS, the County has determined that the Bonds and the certificates of authentication to be
endorsed by the Bond Registrar on all Bonds as provided herein shall be, ctively, substantially in the
forms attached hereto as "Exhibit A", with such variations, omissio insertions as are required or
permitted by this Trust Agreement:

NOW, T AGREEMENT WITNESSETH: that in consideration
of the premises, of th e Bond Trustee of the trusts hereby created, and of the purchase
and acceptance of Bond (as defined herein) thereof, and also for and in consideration of
the sum of One Dollar in h y the Bond Trustee at or before the execution and delivery of this
Trust Agreement, and for ot good and valuable consideration, the receipt of which is hereby
acknowledged, and for the purpose of fixing and declaring the terms and conditions upon which Bonds
are to be issued, authenticated, delivered, secured and accepted by all persons who shall from time to time
be or become Holders thereof, and to secure the payment of all Bonds at any time issued and outstanding
under this Trust Agreement and the interest and the redemption premium, if any, thereon according to
their tenor, purport and effect, and to secure the performance and observance of all the covenants,
agreements and conditions, express or implied, therein and herein contained, the County has executed and
delivered this Trust Agreement, and by this Trust Agreement does hereby give, grant, bargain, alien,
remise, release, convey, transfer, assign, confirm, set over and pledge unto the Bond Trustee, and its
successor or successors in trust:

1. All right, title and interest of the County in and to Obligation No. 12 and under the
Master Indenture as holder of Obligation No. 12.

2
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In the Bond Fund (as hereinafter
e Project (as hereinafter defined) in
e Construction Fund (as hereinafter

Agreement.

s and appurtenances hereby conveyed
Trustee and its successor or successors in trust
of the Hospital under the Agreement and to the
ited,

on the terms and trusts herein set forth, for the benefit,
resent and future Holders and owners of the Bonds issued

ru greement, without preference, priority or distinction as to
.se be provided herein, of anyone Bond over any other Bond by
herwise, all as herein provided;

3. All money and securities held by the
defined) and, until applied in payment of any item of the
accordance with Section 404 hereof, all money securitie
defined) and in any other funds or accounts estab

TO HAVE AND TO HOLD all the same
and assigned, or agreed or intended so the
and to them and their assigns forev the ri
exceptions, reservations and matt

IN TRUST, 1\'E
security and protection
or to be issued under
lien or otherwise, exc
reason ofpriority in their

2. All right, title and interest of the County in and to the Agreement (except for those certain
rights that are set forth in the next sentence of this clause), it being the intent and purpose hereof that the
assignment and transfer to the Bond Trustee of the payments and other sums due and to become due
under the Agreement shall be effective and operative immediately and the Bond Trustee shall have the
right to collect and receive said payments and other sums for application in accordance with the
provisions hereof at all times during the period from and after the date of this Trust Agreement until the
indebtedness hereby secured shall have been fully paid and discharged. The County specifically reserves
from this assignment the following rights: (a) to receive all notices, opinions, certificates, copies of
documents, instruments, reports and correspondence, and evidence of certain actions by the Hospital
required to be delivered to the County under the Agreement; (b) to grant approvals and consents and
make determinations when required under the Agreement; (c) to make requests for information and
inspections where allowed under the Agreement; (d) to receive payments under Sections 3.04(v) and 8.02
of the Agreement; (e) the rights conferred upon the County in Sections 10 nd 10.05 of the Agreement;
and (f) to be indemnified pursuant to Section 8.01 of the Agreement; d that the reservation of the
aforementioned rights shall not prevent the Bond Trustee from the same on behalf of the
County and the Holders. The County is to remain liable to obs rm all the conditions and
covenants in the Agreement provided to be observed and perf

Provided, however, th the County or its successors or assigns, shall well and truly pay, or
cause to be paid, or provide for the payment of, the principal of Bonds and the interest and any
redemption premium due or to become due thereon, at the times and in the manner mentioned in the
Bonds and this Trust Agreement, according to the true intent and meaning thereof and hereof, and shall
cause the payments to be made into the Bond Fund as required under this Trust Agreement, and shall pay
or cause to be paid to the Bond Trustee all sums of money due or to become due to it in accordance with
the terms and provisions hereof, then upon such performance and payments this Trust Agreement and the
rights hereby granted shall cease, determine and be void, as provided in Article XII hereof; otherwise this
Trust Agreement to be and remain in full force and effect.

TillS TRUST AGREEMENT FURTHER WITNESSETH and it is expressly declared that all
Bonds issued and secured hereunder are to be issued, authenticated, delivered and dealt with, and all said
property hereby given, granted, bargained, aliened, remised, released, conveyed, transferred, assigned,

3
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confirmed, set over and pledged is to be dealt with and disposed of, under, upon and subject to the terms,
conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter expressed, and the
County has agreed and covenanted, and does hereby agree and covenant, with the Bond Trustee and with
the respective Holders, from time to time, of Bonds or any part thereof, as follows:

ARTICLE!

DEFINITIONS

Section 101 Meaning of Words and Terms. In addition to words and terms elsewhere
defined in this Trust Agreement, the following words and terms as used in this Trust Agreement shall
have the following meanings, unless some other meaning is plainly intended:

"Affiliate" means Affiliate as defined in the Master In

--c:-----:--" 2010,
amendments or

Carolina, 1976, as amended,

by the Hospital in connection with

verage amount of principal and interest due
ory redemption) on the Bonds during any Bond

ounty, South Carolina (McLeod Regional Medical Center
o designated by Section 501 of this Trust Agreement.

Bond Registrar at the time serving as such under this Trust
cessor bond registrar.

"Act" means Title 44, Chapter 7, Article 11, Code of Laws of
or any successor statute.

"Average Annual Debt S
(whether such principal is due at
Year.

"Bond Registr
Agreement whether the 0

"Architect" means the architect or firm 0

the construction of the Project.

"Agreement" means the Loan Agreement relati
among the County, Dillon County, South Carolina, an
supplements thereto as therein permitted.

"Bond Fund"
Project) Series 2010

"Bond Trustee" means e Bond Trustee at the time serving as such under this Trust Agreement
whether the original or a successor Bond Trustee.

"Bond Year" means the period commencing on of any year and ending on
_______---ofthe next succeeding year.

"Bonds" means the Bonds issued under Section 207 hereof.

"Business Day" means a day (a) other than a day on which banks located in Columbia, South
Carolina or in New York, New York, are authorized or required by law to close and (b) on which The
New York Stock Exchange is not closed.

"Closing" means Closing as defined in Section 1.01 of the Agreement.
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"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means Completion Date as defined in Section 1.01 of the Agreement.

"Conditional Redemption" means Conditional Redemption as defined in Section 307 hereof.

"Constrnction Account" means the account in the Construction Fund created and so designated
by Section 401 of this Trust Agreement.

Fund created and so

"Cost" means Cost as defined in Section 1.01 of the Agreem

"Cost of Issuance Account" means the account i
designated by Section 401 of this Trust Agreement.

"Constrnction Fund" means the Florence County, South Carolina (McLeod Regional Medical
Center Project) Series 2010A Construction Fund created and so designated by Section 401 of this Trust
Agreement.

ina, and any successor thereto.

ounty Representative as defined in Section 1.01 of the

faulted Interest as defined in Section 202 of this Trust Agreement.

"County Rep
Agreement.

"Costs of Issuance" means (i) the costs of leg expenses, underwriters' discount,
underwriting fees, financing costs, financial advisor's fees, at g fees and expenses, consulting fees,
the Bond Trustee's fees and expenses, payin and ing and authenticating agent fees,
publication costs and printing and engraving co III co tion with the authorization, sale,
issuance and carrying of the Bonds and the prepara ment, Obligation No, 12, Supplement
No. 12 (as defined in the Agreement) Trust and all other documents in connection
therewith and (ii) any other costs in with t suance of the Bonds permitted by the Act to be
paid or reimbursed from the proce

"Defeasance Obligatio 'means (a) noncallable Government Obligations, (b) evidences of
ownership of a proportionate interest in specified noncallable Government Obligations, which
Government Obligations are held by a bank or trust company organized and existing under the laws of the
United States of America or any state thereof in the capacity of custodian, (c) defeased Government
Obligations and (d) evidences of ownership of a proportionate interest in specified defeased Government
Obligations, which defeased Government Obligations are held by a bank or trust company organized and
existing under the laws of the United States of America or any state thereof in the capacity of custodian.

"Depository" means one or more banks or trust companies authorized under the laws of the
United States of America or the State to engage in the banking business within the State having capital,
surplus and undivided profits of at least $50,000,000, and designated by the County, with the approval of
the Hospital, as a depository of money under the provisions of this Trust Agreement.
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"Event of Default" means with respect to this Trust Agreement each of those events set forth in
Section 901 of this Trust Agreement.

"Fitch" means Fitch Investors Service, L.P., a limited partnership organized under the laws of the
State of New York, its successors and their assigns, and, if such limited partnership shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, "Fitch" shall be deemed
to refer to any other nationally recognized securities rating agency designated by the Hospital by notice to
the Bond Trustee and the County.

registration books provided

ted and so designated by Section

st Agreement, mean as follows:

ions, including (i) repurchase agreements with a qualified
fully collateralized by such obligations, maturing on or
quired for disbursement, and (ii) shares in money market

ment Obligations or repurchase agreements described in clause
arket funds advised by the Bond Trustee);

"Investment Securities,"

(a)
depository ban
before the d
funds that inv
(i) (which may in

"Hospital" means the Hospital as defined in Section

"Interest Payment Date" me

"Interest Account" means the account '
501 hereof.

"Hospital Representative" means the Hospital
Agreement.

"Government Obligations" means direct obligations of, or securities fully and unconditionally
guaranteed as to the timely payment of principal and interest by, the United States of America; provided,
that the full faith and credit ofthe United States of America must be pledged to any such direct obligation
or guarantee.

"Holder" means a person in whose name a Bond is registere
for in Section 205 of this Trust Agreement.

(b) Prim mercial paper rated by Moody's within its NCO/Moody's ratings of
"Prime I", or by Standard & Poor's within its ratings of "A-I", or by Fitch, Inc. within its ratings
of "F~1";

(c) Savings accounts, time deposits or certificates of deposit, including a business
investment deposit account in the name of the Bond Trustee, maturing on or before the date such
moneys will be required for disbursement, held in any bank or trust company organized under the
laws of the United States of America or any state thereof, including the Bond Trustee, which has,
at the time of the acquisition by the Bond Trustee of such investments, a combined capital,
surplus and undivided profits of not less than $100,000,000 and a short-term bank deposit rating
of at least "A-lIP-I" and a long-term bank deposit rating of "A" or better;
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(d) Tax-exempt securities that are rated, or that are supported by a letter of credit or
similar credit enhancement that is rated, not lower than the second highest rating category of
Moody's or Standard & Poor's;

(e) Shares in any money market fund that invests solely in obligations described in
(a) through (d) above or obligations determined to be of comparable quality by the board of
directors of such fund; and

(f) Such other obligations as may at any time hereafter be approved by the Bond
Trustee or authorized under applicable law of the State; provided that the Bond Trustee may
require as a condition to the investment of funds under this clause (f) that the Bond Trustee shall
have received an opinion of Bond Counsel to the effect that such investment is permitted under
applicable law of the State.

m Section 1.01 of the

ignated issued under the Master Indenture and

n opinion in writing signed by an attorney or firm of attorneys
be counsel for the County or the Hospital or other counsel.

"Loan Repayments" means those payments designated
Agreement.

"Master Indenture" means the Amended and
Hospital and U.S. Bank National Association (succes
Association, formerly koown as First Union National Bank),
1998, including all amendments or supplements th

"Loan" means the Loan as defined in Section 1.01 of the Agree

"Obligation No. 12" means
delivered to the County pursuant

"Officer's
Agreement.

"Opinion 0

acceptable to the Bond

"Outstanding" when with reference to Bonds means, as of a particular date, all Bonds
theretofore issued under this Tru t Agreement, except:

(1) Bonds theretofore canceled by the Bond Registrar or delivered to the Bond
Registrar for cancellation;

(2) Bonds for the payment of which money, Defeasance Obligations, or a
combination of both, sufficient to pay, on the date when such Bonds are to be paid or redeemed,
the principal amount of or Redemption Price of, and the interest accruing to such date on, the
Bonds to be paid or redeemed, has been deposited with the Bond Trustee or the Bond Registrar in
trust for the Holders of such Bonds; Defeasance Obligations shall be deemed to be sufficient to
payor redeem Bonds on a specified date if the principal of and the interest on such Defeasance
Obligations, when due, will be sufficient to pay on such date the Redemption Price of, and the
interest accruing on, such Bonds to such date;
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(3) Bonds in exchange for or in lieu of which other Bonds have been issued; and

(4)
Agreement.

Bonds deemed to have been paid in accordance with Section 1201 of this Trust

"Permitted Liens" means Permitted Liens as defined in Section 1.01 of the Master Indenture.

"Predecessor Bonds" of any particular Bond means every previous Bond evidencing all or a
portion of the same debt as that evidenced by such particular Bond, and, for purposes of this definition,
any Bond authenticated and delivered under Section 210 of this Trust Agreement in lieu of a lost,
destroyed or stolen Bond shall be deemed to evidence the same debt as the lost, destroyed or stolen Bond.

1 of the Agreement.

d so designated by Section

tegories of Moody's, S&P, or Fitch
egory by a numerical modifier or

Fund created and so designated by

ond or portion thereof, the principal amount of
1 , if any, payable upon redemption thereof in the
terms, the terms of the Series Ordinance providing for the

ignated portion of the outstanding principal amount of Florence
ding Revenue Bonds (McLeod Regional Medical Center of the

mg refunded with a portion of the proceeds of the Bonds.

"Project" means the Project as defined in Section 1.01 of

"Project Documents" means the Project Documen

"Refnnded
County, South Carolina,
Pee Dee, Inc. Project) Serie

"Redemption Account" means the
Section 501 of this Trust Agreement.

"Redemption Price" me
such Bond or portion thereof plus
manner contemplated in ac
issuance thereof and thi

"Rating Category" means one of the general debt
without regard to any refinement or gradation such rati
otherwise.

"Principal Account" means the account in the Bond Fund create
501 of this Trust Agreement.

"Regular Record Date" means, with respect to any Interest Payment Date, the 15th day of the
month next preceding such Interest Payment Date.

"Securities Depository" means The Depository Trust Company, New York, New York, or other
recognized securities depository selected by the Hospital, which securities depository maintains a book
entry system in respect of the Bonds, and shall include any substitute for or successor to the securities
depository initially acting as Securities Depository.

"Securities Depository Nominee" means, as to any Securities Depository, such Securities
Depository. or the nominee of such Securities Depository in whose name there shall be registered on the
registration books maintained by the Bond Registrar the Bond certificates to be delivered to and
immobilized at such Securities Depository during the continuation with such Securities Depository of
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participation in its book-entry system.

"Serial Bonds" means Bonds which are stated to mature in the years through '
inclusive.

"Series Ordinance" means the ordinance of the County providing for the issuance of the Bonds
that is required by Section 207 of this Trust Agreement to be adopted prior to the issuance of the Bonds.

"Sinking Fund Account" means the account in the Bond Fund created and so designated by
Section 50I of this Trust Agreement.

'ding for the retirement
~d cancell or redemption on
'}'amount of such Sinking Fund
I be equal to the aggregate principal
e Term Bonds of each maturity shall

with the Bond Year immediately
eing payable at maturity and not

The Sinking Fund Requirement for each Bond Year s
of Term Bonds maturing on the appropriate date by

of the following Bond Year.
Requirements for the Term Bonds maturing on a particular
amount of such Term Bonds. The Sinking Fund R uirements
begin in the Bond Year determined as provided d sh
preceding the maturity of such Term Bonds (sue
redeemed).

"Sinking Fund Requirement" means, with respect to the Term Bonds maturing on a particular
date for any Bond Year, the principal amount fixed or computed as hereinafter provided for the retirement
of such Term Bonds by redemption on of the followin nd Year.

On or before the 45th day ne on which Term Bonds maturing
on a particular date are to be th inking Fund Requirement, the County or the
Hospital may deliver to the Bond rded to the Bond Registrar for cancellation such
Term Bonds in any aggre' nt desired and receive a credit against amounts required to
be transferred from the, t on account of such Term Bonds in the amount of one
hundred percent (100 the prin~~l a t of any such Term Bonds so purchased. Any principal
amount of Term Bo chased anI:! delivered to the Bond Trustee and canceled in excess of the
principal amount of sue rm B required to be redeemed on such shall be
credited against and reduce p pal amount of future Sinking Fund Requirements for such Term
Bonds in such manner as shall ecified in an Officer's Certificate of the Hospital in substantially the
form of the Officer's Certificate filed with the Bond Trustee pursuant to Section 406 of this Trust
Agreement.

[Insert Sinking Fund Requiremeuts]

On or before the _ day of in each Bond Year, the Bond Trustee shall
recompute, if necessary, the Sinking Fund Requirement for such Bond Year with respect to Term Bonds
maturing on a particular date and all subsequent Bond Years for such Term Bonds Outstanding. The
Sinking Fund Requirement for such Bond Year so recomputed shall continue to be applicable during the
balance of such Bond Year and no adjustment shall be made therein by reason of Term Bonds redeemed
or called for redemption during such Bond Year.

If Term Bonds maturing on a particular date are paid or redeemed by operation of the Redemption
Account, the Bond Trustee shall reduce future Sinking Fund Requirements for such Term Bonds in such
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manner as shall be specified in an Officer's Certificate of the Hospital in substantially the form of the
Officer's Certificate filed with the Bond Trustee pursuant to Section 406 of this Trust Agreement.

"S&P" means Standard & Poor's Ratings Group, a division of a corporation organized and
existing under the laws of the State of New York, its successors and their assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
"S&P" shall be deemed to refer to any other nationally recognized securities rating agency designated by
the County, with the approval of the Hospital, by notice to the Bond Trustee and the Hospital.

"Special Record Date" for the payment of any Defaulted Interest on Bonds means a date fixed
by the Bond Trustee pursuant to Section 202 of this Trust Agreement.

"State" means the State of South Carolina.

"Term Bonds" means the Bonds stated to mature in the years

uline gender shall be deemed and
enders. Unless the context shall

n" shall include the plural as well as
any individual, corporation, partnership, joint
rporated organization or government or any

"Trust Agreement" means
hereof or supplemental hereto.

"Total Required Payments" means the Total Required
the Agreement.

Section 102 Rules of Construction.
construed to include correlative words of the f
otherwise indicate, the words "Bond", "owner", "H
the singular number and the word "p hall
venture, association, joint stock c
agency or political subdivision th

Section 201 Limi n Issuance of Bonds. No Bonds may be issued under the
provisions of this Trust Agreemefff except in accordance with the provisions of this Article.

Section 202 Terms of Bonds. The definitive Bonds are issuable in fully registered form in
denominations of $5,000 or any whole multiple thereof. The definitive Bonds issued under the provisions
of this Article shall be substantially in the form hereinabove set forth, with such appropriate variations,
omissions and insertions as may be necessary or appropriate to conform to the provisions of this Trust
Agreement. All Bonds may have endorsed thereon such legends or text as may be necessary or
appropriate to conform to any applicable rules and regulations of any governmental authority or of any
securities exchange on which the Bonds may be listed or any usage or requirement of law with respect
thereto.

The Bonds shall be dated as of , 2010, and shall bear interest until their payment,
such interest to the maturity thereof being payable on , 20_ and semiannually thereafter on
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May 1 and November 1 in each year, and shall be stated to mature (subject to the right of prior
redemption), all as hereinafter provided. Each Bond shall bear interest from the Interest Payment Date
next preceding the date on which it is authenticated unless it is (a) authenticated upon any Interest
Payment Date in which event it shall bear interest from such Interest Payment Date or (h) authenticated
prior to the first Interest Payment Date in which event it shall bear interest from its date; provided,
however, that if at the time of authentication of any Bond interest is in default, such Bond shall bear
interest from the date to which interest has been paid.

The Bonds shall be executed with the manual or facsimile signatures of the Chairman or Vice
Chairman of the County Council of the County and by the Clerk to the County Council and the official
seal or a facsimile of the official seal of the County shall be affixed thereto or printed or impressed
thereon.

shall appear on any Bonds
lure or such facsimile shall
mained in office until such

igned by, such persons as
. such Bonds although

t, the principal of and redemption
and surrender of said Bonds at the
e Bonds shall be payable by check

ers as of the close of business on
espective addresses as such appear as

registration books kept by the Bond Trustee,
al amount of not less than $500,000 may, by
e the Record Date next preceding such Interest
itted by wire transfer to an account in the

at the expense of the Holder).

default in the payment of the interest due on any Interest
paid to the owners in whose name any such Bonds (or any

exchange thereof) are registered at the close of business on the
ate of payment of such defaulted interest. All payments shall be

tes of America.

Subject in all respect to Section 211 of this Trus
premium, if any, on the Bonds shall be paid upon the pre

If and to the e
Payment Date, such
Bond or Bonds issue
fifth Business Day next
made in lawful money of the

In case any officer whose signature or a facsimile of whose sign
shall cease to be such officer before the delivery of such Bonds, sue
nevertheless be valid and sufficient for all purposes the same as if
delivery, and also any Bonds may bear the facsimile signatures 0

at the actual time of the execution of such Bonds shall be the
at the date of such Bonds such persons may not have been s

principal corporate trust office of the Bond Trus
or draft drawn upon the Bond Trustee and mail
the Record Date next preceding the Interest Paym
of the close of business on such Recor on th
provided that, owners of Bonds in te p
written instruction filed with the
Payment Date, direct that inte
continental United States (which

Any interest on any Bond which is payable, but is not punctually paid or duly provided for, on
any Interest Payment Date (herein called "Defaulted Interest") shall forthwith cease to be payable to the
Holder on the relevant Regular Record Date solely by virtue of such Holder having been such Holder; and
such Defaulted Interest may be paid by the County, at its election in each case, as provided in Subsection
A orB below:

A. The County may elect to make payment of any Defaulted Interest on the Bonds to the
persons in whose names such Bonds (or their respective Predecessor Bonds) are registered at the
close of business on a Special Record Date for the payment of such Defaulted Interest, which
shall be fixed in the following manner. The County shall notify the Bond Trustee in writing of the
amount of Defaulted Interest proposed to be paid on each Bond and the date of the proposed
payment (which date shall be such as will enable the Bond Trustee to comply with the next
sentence hereof), and at the same time the County shall deposit or cause to be deposited with the
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ond delivered under this Trust
ther Bond shall carry all the rights to

rried by such other Bond and each such Bond
loss in interest shall result from such transfer,

Subject to the foregoing provisions of
Agreement upon transfer of or in exchange for or
interest accrued and unpaid, and to ac ich
shall bear interest from such date, so r gai
exchange or substitution.

Bond Trustee an amount of money equal to the aggregate amount proposed to be paid in respect
of such Defaulted Interest or shall make arrangements satisfactory to the Bond Trustee for such
deposit prior to the date of the proposed payment, such money when deposited to be held in trust
for the benefit of the persons entitled to such Defaulted Interest as in this Subsection provided.
Thereupon the Bond Trustee shall fix a Special Record Date for the payment of such Defaulted
Interest which shall be not more than 15 nor less than 10 days prior to the date of the proposed
payment and not less than 10 days after the receipt by the Bond Trustee of the notice of the
proposed payment. The Bond Trustee shall promptly notify the County and the Hospital of such
Special Record Date and, in the name and at the expense ofthe Hospital, shall cause notice of the
proposed payment of such Defaulted Interest and the Special Record Date therefor to be mailed,
first-class postage prepaid, to each Holder at his address as it appears in the registration books
maintained under Section 205 of this Trust Agreement not less than 10 days prior to such Special
Record Date. Notice of the proposed payment of such Defaulted Interest and the Special Record
Date therefor having been mailed as aforesaid, such Defaulted Int shall be paid to the persons
in whose names the Bonds (or their respective Predecessor Bo e registered on such Special
Record Date and shall no longer be payable pursuant to the f Subsection B.

B. The County may make payment of any D
lawful manner not inconsistent with the requireme
Bonds may be listed and upon such notice as m
given by the County to the Bond Trustee of the p
such payment shall be deemed practicable b the Bon

Section 203 Authen' onds. ly such Bonds as shall have endorsed thereon a
certificate of authentica . he form hereinabove set forth, duly executed by the Bond
Registrar, shall be enti urity under this Trust Agreement. No Bond shall be valid
or obligatory for an 1 such certificate of authentication on the Bond shall have
been duly executed by r, and such certificate of the Bond Registrar upon any such Bond
shall be conclusive evide ond has been duly authenticated and delivered under this Trust
Agreement. The Bond Regis ificate of authentication on any Bond shall be deemed to have been
duly executed if signed by an a rized officer of the Bond Registrar, but it shall not be necessary that
the same officer sign the certificate of authentication on all of the Bonds that may be issued hereunder at
anyone time.

Section 204 Exchange of Bonds. Bonds, upon surrender thereof at the corporate trust office
of the Bond Registrar, together with an assignment duly executed by the Holder or his attorney or legal
representative in such form as shall be satisfactory to the Bond Registrar, may, at the option of the
Holder, be exchanged for an equal aggregate principal amount of Bonds, of any denomination or
denominations authorized by this Trust Agreement and in the same form as the Bonds surrendered for
exchange.

The County shall make provision for the exchange of the Bonds at the corporate trust office of the
Bond Registrar.
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Section 205 Negotiability, Registration and Transfer of Bonds. The Bond Trustee is
hereby appointed as Bond Registrar and as such shall keep books for the registration and registration of
transfer of Bonds as provided in this Trust Agreement. Said registration books shall be available at all
reasonable times for inspection by the Bond Trustee and its agents and representatives, and the Bond
Registrar shall provide to the Bond Trustee, upon its written request, an accurate copy of the names and
addresses of the Holders set forth on such books.

The Bond Registrar shall evidence acceptance of the duties, responsibilities and obligationsof the
Bond Registrar under this Trust Agreement by the execution of the certificate of authentication on the
Bonds.

of Bonds shall be registered
uthenticate and deliver Bonds at the
this Trust Agreement. All Bonds

rthwith be canceled by the Bond
er or exchange of Bonds, but the

sufficient to cover any tax or other
th any transfer or exchangeofBonds.

ty, the Bond Trustee, the Bond Registrar and
egistrar, may treat the person in whose name any

for the purpose of receiving payment of principal of and
d for all other purposes whatsoever, whether or not such
by law, neither the County, the Bond Trustee, the Bond

y notice to the contrary.

In all cases in which Bonds shall be exchang
hereunder, the County shall execute and the Bond Regis
earliest practicable time in accordance with the provisio
surrendered in any such exchange or registrati sfer
Registrar. No service charge shall be made for a
County and the Bond Registrar may require pa
governmental charge that may be impos nnec

Section 206 Owners'
any agent of the County, the Bon
Bond is registered as the owner
premium, if any, and int
Bond be overdue, an
Registrar nor any su

The transfer of any Bond may be registered only upon the books kept for the registration and
registration of transfer of Bonds upon surrender thereof to the Bond Registrar together with an assignment
duly executed by the registered owner or his attorney or legal represent e in such form as shall be
satisfactory to the Bond Registrar. Upon any such registration of trans e County shall execute and
the Bond Registrar shall authenticate and deliver in exchange for s d a new registered Bond or
Bonds registered in the name of the transferee, of any denominatio inations authorized by this
Trust Agreement in the aggregate principal amount equal t amount of such Bond
surrendered or exchanged.

Section 207 A ation of Bonds. There shall be issued under and secured by this Trust
Agreement an issue of hospi ties revenue bonds of the County in the aggregate principal amount
of Million Dollars ) for the purpose of providing funds, together with other
available funds, for (i) financing a portion of the Cost of the Project, (ii) refunding the Refunded Bonds,
and (iii) paying certain expenses incurred in connection with the issuance of the Bonds. The Bonds shall
be designated "Florence County, South Carolina Hospital Revenue Bonds (McLeod Regional Medical
Center Project), Series20lOA", and shall be dated as of ,2010.

The Bonds shall be stated to mature, subject to the right of prior redemption as hereinafter set
forth, on November I in the following years and amounts, and shall bear interest (based on a three
hundred sixty-dayyear consisting of twelve (12) thirty-daymonths) at the followingrates:
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Year of Maturity Principal Amount Interest Rate

hereinabove set forth and
s shall be delivered by

ing:

redemption as provided in

retary of the South Carolina State
dget and Control Board approving the

ation No. 12, which shall either be accompanied by an
without recourse, or which shall bear evidence that it has

Bond Trustee;

the Master Indenture;

(c)

(d)

(I)

(e) the
assignment t
been otherwis

(b) a copy, certified by the Secret
Budget and Control Board, of the resolutio
issuance of the Bonds;

(a) a copy, certified by the Clerk or any A
of the County, of the Ordinance for the Bonds;

TheBonds shall be numbered from R-1 upwards and shall be subj
Article III of this Trust Agreement.

The Bonds shall be executed substantially in the form and .
shall be deposited with the Bond Registrar for authentication,
the Bond Registrar, there shall be filed or deposited with the

(g) copies of insurance certificates and a statement, signed by the Hospital's insurance
agent, to the effect that the insurance required by the Master Indenture is in effect;

(h) a fully executed counterpart of Supplement No. 12 (as defined in the Agreement);

(i) an opinion of counsel for the Hospital stating that (1) the Hospital has been duly
organized and is validly existing as a corporation in good standing under the laws of the State
with power and authority to execute and deliver the Agreement, the Master Indenture,
Supplement No. 12 and Obligation No. 12 and to consummate the transactions contemplated by
such instruments; (2) the Agreement, the Master Indenture, Supplement No. 12 and Obligation
No. 12 have been duly authorized, executed and delivered by the Hospital and constitute valid and
binding agreements of the Hospital enforceable in accordance with their terms, except to the
extent that the enforceability of the same may be limited by bankruptcy, insolvency or other laws
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Bond Trustee reasonably requires.

a a) to (k), inclusive, of this Section shall have been
nds shall have been executed and authenticated as required
hall deliver the Bonds at one time to or upon the order of

c '0 om the County provided to the Bond Trustee, but only
e purchase price of the Bonds and the accrued interest thereon.
rely upon the Series Ordinance and resolutions mentioned in

s to all matters stated therein.

affecting creditors' rights generally or by usual equity principles; (3) the Hospital has received
and there are currently in full force and effect all permits, licenses and certifications necessary to
conduct the operation of an acute care general hospital; (4) the execution and delivery of the
Agreement, the Master Indenture, Supplement No. 12and Obligation No. 12 and compliance with
the terms thereof, under the circumstances contemplated thereby, do not conflict with the
Hospital's Articles of Incorporation or bylaws and do not in any material respect conflict with, or
constitute on the part of the Hospital a breach or default under, any indenture, mortgage, deed of
trust, agreement or other instrument of which such counsel has knowledge after due investigation
to which the Hospital is a party or to such counsel's knowledge materially conflict with, violate or
result in a breach of any law, public administrative rule or regulation, judgment, court order or
consent decree to which the Hospital is subject; (5) the Hospital has been determined to be an
organization that is exempt from Federal income taxes under Section 501(a) of the Code, by
virtue of being an organization described in Section 501(c)(3) of the Code and the Hospital is not
a "private foundation" as defined in Section 509(a) of the Code an such counsel's knowledge,
the Hospital has conducted its operations and has made all nee filings so as to maintain its
status as an exempt organization and has done nothing ir its status as an exempt
organization; (6) there are no liens or encumbrances of rec erating Assets (as defined
in the Master Indenture), except those that qualify as P all financing statements
(including any financing statement required to be under the p . ions of the Uniform
Commercial Code of the State) have been filed in nd in such lace as is required by
law to establish, preserve and protect, and to main rity of, the security interest granted
in the Master Indenture as a first security interest, II collateral specifically or generally
described therein as subject to the lien th nd un aws then in force, except that it will
be necessary to file continuation stateme . ed . Uniform Commercial Code; and
(8) all certificates of need and all other ap in connection with the construction of
the Project have been obtained; ~

When the documents me
filed with the Bond Truste
by this Trust Agreeme
the purchasers name
upon payment to the
The Bond Trustee shal
paragraphs (a) and (b) of thi

The proceeds of the Bonds shall be applied by the Bond Trustee, simultaneously with the delivery
of the Bonds, as follows:

(I) the Bond Trustee shall deposit the sum of$ in the Cost ofIssuance
Account; and

(2) the Bond Trustee shall deposit the balance of said proceeds in the Construction
Account.

Section 208 No AddItional Bonds. Except as provided in Section 210 of this Trust
Agreement, after the delivery of the Bonds no other bonds or other indebtedness of the County may be
issued under and secured by this Trust Agreement at any time or for any purpose; provided, however, that
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nothing herein shall be construed as prohibiting the County from issuing bonds or other indebtedness
under any other trust agreement, indenture or other instrument.

Seetion 209 Temporary Bonds. Until definitive Bonds are ready for delivery, there may be
executed, and upon request of the County, the Bond Registrar shall authenticate and deliver, in lieu of
definitive Bonds and subject to the same limitations and conditions, typewritten, printed, engraved or
lithographed temporary Bonds, in the form of fully registered Bonds in denominations of $5,000 or any
whole multiple thereof, substantially of the tenor of the Bonds set forth in this Trust Agreement and with
such appropriate omissions, insertions and variations as may be required.

itive Bonds to be prepared
, upon presentation to it at

enticate and deliver in
r thereof, a definitive

turity an earing interest at the
, the temporary Bonds shall in all

eement as the definitive Bonds to be

case any Bond secured hereby shall
nty s all cause to be executed, and the Bond

ke date and tenor in exchange and substitution
r in lieu of and in substitution for such Bond
onable expenses and charges of the County and

d, in of a Bond destroyed or lost, the Holder shall file
to it and to the County that such Bond was destroyed or

]I furnish the County and the Bond Registrar indemnity
notify the Bond Trustee of every Bond issued pursuant to

ange for any Bond which is mutilated, destroyed, lost or stolen.

Section 210 Mutilated Destro
become mutilated or be destroyed, stol
Registrar shall authenticate and deliv
for and upon the cancellation of
destroyed, stolen or lost, and the
the Bond Registrar in connection
with the Bond Registrar
lost, and of his 0

satisfactory to them.
the provisions of this

Until definitive Bonds are ready for delivery, any temporary Bond may, if so provided by the
County, be exchanged at the corporate trust office of the Bond Registrar, without charge to the Holder
thereof, for an equal aggregate principal amount of temporary fully registered Bonds of authorized
denominations, oflike tenor, of the same maturity and bearing interest at t me rate.

the provisions of this Section 210 in exchange or substitution for
any Bond which is mutilated, yed, lost or stolen shall constitute an additional contractual obligation
of the County, whether or not the destroyed, lost or stolen Bond shall be found at any time, or be
enforceable by anyone, and shall be entitled to all the benefits hereof equally and proportionately with
any and all other Bonds duly issued under this Trust Agreement. All Bonds shall be held and owned upon
the express condition that the foregoing provisions are exclusive with respect to the replacement or
payment of mutilated, destroyed, lost or stolen Bonds, and shall preclude any and all other rights or
remedies, notwithstanding any law or statute existing or hereafter enacted to the contrary with respect to
the replacement or payment ofnegotiable instruments or other securities without their surrender.

If temporary Bonds shall be issued, the County shall cause
and to be executed and delivered to the Bond Registrar, and the B
its corporate trust office of any temporary Bond, shall cane
exchange therefor at the place designated by the Holder, wi
Bond or Bonds of an equal aggregate principal amount,
same rate as the temporary Bond surrendered. Until so
respects be entitled to the same benefit and security of this
issued and authenticated hereunder.

Section 211 Book-Entry Only System. The Bonds shall be initially issued in the form of a
separate single fully registered Bond for each of the maturities thereof. Upon initial issuance, the
ownership of the Bonds shall be registered in the Bond Register in the name of Cede & Co., as nominee
of the Securities Depository, and except as hereinafter provided, all of the outstanding Bonds shall be
registered in the Bond Register in the name of Cede & Co., as nominee of the Securities Depository
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With respect to Bonds registered in the Bond Register in the name of Cede & Co., as nominee of
the Securities Depository, the County, the Bond Trustee, and the Hospital shall have no responsibility or
obligation to any Depository Participant or to any person on behalf of whom such a Depository
Participant holds a beneficial interest in the Bonds. Without limiting the immediately preceding sentence,
the County, the Hospital and the Bond Trustee shall have no responsibility or obligation with respect to
(i) the accuracy of the records of the Securities Depository, Cede & Co. or any Depository Participant
with respect to any beneficial ownership interest in any Bond, (ii) the delivery to any Depository
Participant or any other person, other than a Holder, as shown in the bond register maintained by the
Bond Registrar, of any notice with respect to any Bonds, including without limitation any notice of
redemption, tender, purchase or any event that would or could give rise to a tender or purchase right or
option with respect to any Bond, (iii) the payment to any Depository Participant or any other person, other
than a Holder, as shown in the bond register maintained by the Bond Registrar, of any amount with
respect to principal or purchase price of, premium, if any, or interest on, or the purchase price of, any
Bond, or (iv) any consent given by the Securities Depository as registere wner. Notwithstanding any
other provision of this Trust Agreement to the contrary, the County, d Trustee, the Hospital and
each paying agent, if any, shall be entitled to treat and consider the whose name each Bond is
registered in the Bond Register as the absolute owner of such purpose of payment of
principal, purchase price, premium, if any, and interest with nd, for the purpose of
giving notices of redemption, sale, purchase or any event ive rise to a sale or
purchase right or option with respect to any Bond, for th aking pa ent of any purchase
price of such Bond, for the purpose of registering transf ect to such Bond, and for all other
purposes whatsoever. The Bond Trustee and each payin if any, shall pay all principal of,
premium, if any, and interest on the Bonds and th hase P ny Bonds only to or upon the order
of the respective registered owners, as shown in tained by the Bond Registrar, or
their respective attorneys duly authorized in writin ents shall be valid and effective to
fully satisfy and discharge the County's 0 tions payment of principal or purchase price
of, premium, if any, and interest on th d the ase price of any Bond to the extent of the sum
or sum so paid. No person other th shown in the bond register maintained by the
Bond Registrar, shall receive a cing the obligation of the County to make
payments ofprincipal, premium, i uant to this Trust Agreement.

The Holders ha itory for the Bonds. The County, at the direction of the
Hospital, or the Bon e Securities Depository or any successor thereto for any
reason at any time. In unty or the Bond Trustee if the County shall fail to do so, shall
(i) at the request of the a successor Depository, qualified to act as such under Section
17(a) of the Securities Exc notify the prior Securities Depository of the appointment of such
successor securities deposito transfer one or more separate Bond certificates to such successor
securities depository, or (ii) at the request of the Hospital notify the Securities Depository of the
availability through the Securities Depository of Bond certificates and transfer one or more separate Bond
certificates to Depository Participants having Bonds credited to their Securities Depository accounts. In
such event, the Bonds shall no longer be restricted to being registered in the Bond Register in the name of
Cede & Co., as nominee of the Securities Depository, but may be registered in the name of the successor
securities depository, or its nominee, or in whatever name or names the Depository Participants receiving
Bonds shall designate, in accordance with the provisions of this Trust Agreement.

The Securities Depository may exercise the rights of a Holder hereunder only in accordance with
the terms hereof applicable to the exercise of such rights.
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ARTICLE III

REDEMPTION OF BONDS

Section 301 Redemption Dates and Prices. The Bonds may not be called for redemption by
the County except as provided below:

(a) If the Hospital exercises its option to prepay the Loan pursuant to Section 7.01 of the
Agreement, the Bonds maturing on and after , are required to be
redeemed by the County at the direction of the Hospital on or after , _, m
whole or in part on any date, upon payment of the redemption price of par, plus interest accrued
to the redemption date.

whole or in part as provided
med in whole if the Loan is

ny date, by the County at
to one hundred percent

est to the redemption
the Loan' pursuant to Section

onds shall be redeemed or (ii) the
chitect stating that (a) the property

r condemned is not essential to the
the Operating Assets have been

ondition prior to the damage or

nds maturing on , __, are
Sinking Fund Requirement therefor, on the

wmg Bond Year in which there is a Sinking Fund
t of one hundred percent (100%) of the principal amount

, __, the Term Bonds maturing on __, __, are
e extent of any Sinking Fund Requirement therefor, on the

y following each Bond Year in which there is a Sinking Fund
payment of one hundred percent (100%) of the principal amount

(d)
required to

Requirement therefor,
thereof.

(b) If the Hospital exercises its option to prepay the L
in Section 7.02 of the Agreement, the Bonds are required to
prepaid in whole, or in part (by lot) if the Loan is prepai
the direction of the Hospital, in either case, at a rede
(100%) of the principal amount thereof, without pre
date; provided however, that if the Hospital's p
7.02(a) of the Loan Agreement, either (i) all 0
Hospital shall furnish to the Bond Trustee a certifica
forming a part of the Operating Assets as dam
Hospital's use or occupancy of the Op e
restored to a condition substantially eq
condemnation;

(e) Beginning , __, the Term Bonds maturing on , ---' are
required to be redeemed, to the extent of any Sinking Fund Requirement therefor, on the
=--,---:-c:-- immediately following each Bond Year in which there is a Sinking Fund
Requirement therefor, upon payment of one hundred percent (100%) of the principal amount
thereof.]

[Add additional Term Bonds]

Section 302 Selection of Bonds to be Redeemed. The Bonds shall be redeemed only in
whole multiples of $5,000. The Bond Trustee shall select the Bonds to be redeemed in accordance with
the terms and provisions of this Trust Agreement.
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If less than all of the Bonds are to be called for redemption (other than pursuant to Section 301(c)
hereof), the Bond Trustee shall redeem Bonds in the order of maturities determined by the Hospital. If a
book-entry system of registration of the Bonds is not being used and less than all the Bonds of any
maturity are to be redeemed, the Bonds of such maturity to be redeemed shall be selected by lot, in such
manner as the Bond Trustee in its discretion may determine. If less than all of the beneficial interests in a
Bond of a single maturity registered in the name of a Securities Depository or a Securities Depository
Nominee are to be redeemed, the beneficial interests to be redeemed shall be selected by lot by the
Securities Depository. In either case, each $5,000 portion of principal of a Bond shall be counted as one
Bond for this purpose.

n. On or before the date fixed for redemption,
rior toil'li'tl redemption date shall be deposited with the Bond
m, if any, on the Bonds and interest accruing thereon to the

tion.

Section 304 Effect of
money or Defeasance Obligations m
Trustee to pay the princi
redemption date of the

Section 303 Redemption Notice. At least twenty (20) days but not more than sixty (60) days
before the redemption date of any Bonds, whether such redemption be in whole or in part, the Bond
Trustee shall cause a notice of any such redemption signed by the Bond Trustee to be mailed, postage
prepaid, to all Holders owning Bonds to be redeemed in whole or in part. 'lure to mail any such notice
to any Holder or any defect in any notice so mailed shall not affect the ty of the proceedings for the
redemption of the Bonds of any other Holders; failure to mail any any securities depository or
bond information service or any defect in any notice so mailed t the proceedings for the
redemption of Bonds of Holders to whom proper notice was otice shall set forth the
date fixed for redemption, the Redemption Price to be pai onds to be redeemed
and, ifless than all of the Bonds then Outstanding shall demption, e distinctive numbers
and letters, if any, of such Bonds to be redeemed and, in Bonds to be redeemed in part only,
the portion of the principal amount thereof to be redeemed. I d is to be redeemed in part only, the
notice of redemption shall state also that on or a edem ate, upon surrender of such Bond, a
new Bond of the same maturity in principal amo emed portion of such Bond will be
issued. Not more than ninety (90) days following date, the Bond Trustee shall mail an
additional redemption notice to the H of an for redemption on such date but not
presented for redemption within sixty folio uch date.

On the date on, notice having been given in the manner and under the
conditions hereinabove onds or portions thereof called for redemption shall be due and
payable at the Redemption vided therefor, plus accrued interest to such date. If money or
Defeasance Obligations, or a c nation of both, sufficient to pay the Redemption Price of the Bonds to
be redeemed, and to pay accrued interest thereon to the date fixed for redemption, are held by the Bond
Trustee in trust for the Holders of Bonds to be redeemed, interest on the Bonds called for redemption
shall cease to accrue; such Bonds shall cease to be entitled to any benefit or security under this Trust
Agreement or to be deemed Outstanding; and the Holders of such Bonds shall have no rights in respect
thereof except to receive payment of the Redemption Price thereof plus accrued interest to the date of
redemption. Bonds and portions of Bonds for which irrevocable instructions to pay on one or more
specified dates or to call for redemption have been given to the Bond Trustee in form satisfactory to it
shall not thereafter be deemed to be Outstanding under this Trust Agreement and shall cease to be entitled
to the security of or any rights under this Trust Agreement, other than rights to receive payment of the
Redemption Price thereof and accrued interest thereon to the date of redemption, to be given notice of
redemption in the manner provided in Section 303 hereof, and, to the extent hereinafter provided, to
receive Bonds for any unredeemed portions of Bonds if money or Defeasance Obligations, or a
combination of both sufficient to pay the Redemption Price of such Bonds or portions thereof, and to pay
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accrued interest thereon to the date upon which such Bonds are to be paid or redeemed, are held in
separate accounts by the Bond Trustee in trust for the Holder's of such Bonds.

Section 305 Redemption of Portion of Bonds. If a portion of an Outstanding Bond shall be
selected for redemption, the Holder thereof or his attorney or legal representative shall present and
surrender such Bond to the Bond Registrar for payment of the principal amount thereof so called for
redemption and the redemption premium, if any, on such principal amount, and the County shall execute
and the Bond Registrar shall authenticate and deliver to or upon the order of such registered owner or his
legal representative, without charge therefor, for the unredeemed portion of the principal amount of the
Bond so surrendered, a Bond of the same maturity and bearing interest at the same rate.

Section 306 Use of Defeasance Obligations to Redeem Bonds. For purposes of all Sections
in this Article, Defeasance Obligations shall be deemed to be sufficient to payor redeem bonds on a
specified date if the principal of and the interest on such Defeasance igations, when due, will be
sufficient to pay on such date the Redemption Price of, and the interes ing on, such Bonds to such
date.

Section 307 Conditional Redem tion' Revocation..o15> edem otice. In the case of an
optional redemption under Sections 301(a) or (b), the redem otice may sta'1'll!~at (i) it is conditioned
upon the deposit of moneys by the Hospital, in an amo al e amount"frecessary to effect the
redemption, with the Bond Trustee no later than the sche tion date or (ii) the Hospital retains
the right to rescind suchnotice on or prior to the scheduled n date (in either case, a "Conditional
Redemption"), and such notice and optional red . n shall no effect if such moneys are not so
deposited or if the notice is rescinded as descri 07. In the case of a Conditional
Redemption subject to the deposit of moneys, the f i I to make funds available in part or
in whole on or before the scheduled red tion d nstitute an Event of Default hereunder
and any Bonds subject to such Co ede shall remain Outstanding. Any Conditional
Redemption subject to rescission ole or in part at any time on or prior to the
scheduled redemption date if a structs the Bond Trustee in writing to rescind
the redemption notice. Any B to tional Redemption where redemption has been
rescinded shall remain Ou escission shall not constitute an Event of Default hereunder.
If a Conditional Rede has been sent to Holders pursuant to this Section 307 will
not occur, either bee s no ade funds available to effect such redemption on or before
the scheduled redemp spital has rescinded such notice in accordance with this Section
307, the Bond Trustee sh ate notice to the Securities Depository if all of the Bonds are held
under the Securities Deposi try system or the affected Holders of any Bonds that are not held
under the Securities Deposito k-entry system that the redemption did not occur and that the Bonds
called for redemption and not so paid remain Outstanding.

Notwithstanding any other provision of this Trust Agreement, if, on any day prior to the tenth
Business Day preceding any date fixed for redemption of Bonds pursuant to Section 301(a) or 301(b)
hereof, the Hospital Representative notifies the Bond Trustee in writing that the Hospital has elected to
revoke its election to redeem such Bonds because the Hospital has determined that the source of money
for such redemption specified in the notice given by the Hospital Representative pursuant to Section 7.03
of the Agreement will not be available, the Bonds shall not be redeemed on such date and any notice of
redemption mailed to the Holders pursuant to Section 303 hereof shall be null and void. In such event,
within five (5) Business Days after the date on which the Bond Trustee received notice of such
revocation, the Bond Trustee shall cause a notice of such revocation signed by the Bond Trustee to be
mailed to all Holders owning such Bonds.
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ARTICLE IV

CONSTRUCTION FUND

Section 401 Constrnction Fund. A special fund is hereby established with the Bond Trustee
and designated Florence County, South Carolina (McLeod Regional Medical Center Project) Series
2010A Construction Fund, in which there is established a Construction Account and a Cost of Issuance
Account, to the credit ofwhich deposits shall be made as required by the provisions this Trust Agreement.

rustee in trust and shall be
be subject to a lien and
.' out or transferred as

ent of the Cost of the Project shall
ance shall be made from the Cost of

be subject to the provisions and
It will not cause or permit to be paid

such provisions and restrictions.

of this Trust Agreement, the Cost of the Project
rview of the Act and, without intending thereby

all include the following:

the Hospital for labor, materials and services provided by
nection with the construction and equipping of the Project,

essary water and sewer lines and connections, utilities and
relocation of any property damaged or destroyed in connection

oval or relocation of any structures, and the clearing of lands;

(i)
contractors,
machinery a
landscaping, the
with such construct!

Section 403 Cost of Pr
shall embrace such costs as are e
to limit or restrict any proper de .

The money in the Construction Account shall be held by the Bond Trustee in trust and, subject to
the provisions of Section 406 of this Trust Agreement, shall be applied to the payment of the Cost of the
Project as hereinafter provided and, pending such application, shall be subject to a lien and charge in
favor of the Holders and for the further security of such Holders until p -out or transferred as herein
provided.

Section 402 Payments from Construction Fun
be made from the Construction Account. Payme Cost
Issuance Account. All payments from the Con
restrictions set forth in this Article, and the Coun
from the Construction Fund any sums e n ace

(ii) the cost of acquiring by purchase, if deemed expedient, such lands, property,
rights, rights of way, easements, franchises and other interests as may be deemed necessary or
convenient by the Hospital Representative for the construction and equipping of the Project, the
cost of options and partial payments thereon, the cost of demolishing or removing any buildings
or structures on land so acquired, including the cost of acquiring any lands to which such
buildings or structures may be moved and the amount of any damages incident to or consequent
upon the construction of the Project;

(iii) the reasonable fees and expenses of the Bond Trustee and the Bond Registrar for
their services prior to and during construction, and premiums on insurance, if any, in connection
with the Project;

(iv) the cost of borings and other preliminary investigations to determine foundation
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or other conditions, expenses necessary or incident to determining the feasibility or practicability
of constructing the Project and fees and expenses of engineers, architects, management
consultants and hospital consultants for making studies, surveys and estimates of costs and of
revenues and other estimates, and fees and expenses of engineers and architects for preparing
plans and specifications and supervising construction as well as for the performance of all other
duties of engineers and architects set forth herein in relation to the acquisition and construction of
the Project and the issuance of the Bonds therefor;

(v) legal expenses and fees, financing charges, operating reserves, expenses of
recordation of legal instruments, cost of preparation of any feasibility study or report, cost of
audits and or preparing and issuing the Bonds, and all other items of expense not elsewhere in this
Section specified incident to the construction and equipping of the Project and the financing
thereof, including moving expenses, the acquisition of lands, pro erty, rights, rights of way,
easements, franchises and interests in or relating to lands, in ing title insurance, cost of
surveys and other expenses in connection with such acquisitio expenses of administration,
all properly chargeable to the acquisition, construction and e of the Project; and

or paid by the County

.sbursed by the Bond Trustee upon

rporation to whom each such payment is due,

general classification for which each obligation to be paid was

(iii)

(ii)

(vi) any obligation or expense heretofore
or by the Hospital for any of the foregoing purpose

(iv)
incurred,

(i)

(a) Amounts on deposit in the Constructi
receipt of a requisition, signed by the Hospital Rep

Section 404 Re uisitions from Construction
shall be made in accordance with the provisions of this Secti

(v) ns in the stated amounts have been incurred by the Hospital and are
presently due and paya and that each item thereof is a proper charge against the Construction
Account and has not been paid; and

(vi) that no Event of Default has occurred and is continuing.

Upon receipt of each requisition the Bond Trustee shall pay the obligations set forth in such
requisition out of money in the Construction Account, and each such obligation shall be paid by wire
transfer or check signed by one or more officers or employees of the Bond Trustee designated for such
purpose by the Bond Trustee. In making such payments the Bond Trustee may conclusively rely upon
such requisitions. If for any reason the Hospital should decide prior to the payment of any item in a
requisition not to pay such item, it shall give written notice of such decision to the Bond Trustee and
thereupon the Bond Trustee shall not make such payment.
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(b) Money on deposit in the Cost of Issuance Account shall be disbursed by the Bond Trustee
upon receipt of a certificate or certificates signed by a Hospital Representative stating the amount to be
paid and the payee and that such amount is for the payment of Costs of Issuance. Any amount remaining
on deposit in the Cost of Issuance Account on , shall be transferred to the Construction
Account.

Section 405 Reliance Upon Requisitions. All requisitions, certificates and opinions received
by the Bond Trustee as conditions of payment from the Construction Fund may be relied upon by the
Bond Trustee and shall be retained by the Bond Trustee, subject at all reasonable times to examination by
the County, the Hospital and the Holders of not less than twenty-five percent (25%) in aggregate principal
amount of the Bonds Outstanding.

ere is hereby established the Florence County,
t) Series 2010A Bond Fund, in which there is

a Sinking Fund Account, and a Redemption

accounts shall be held in trust and applied as hereinafter
the money in the Bond Fund shall be subject to a lien and charge

security of such Holders.

The money i
provided and, pendi
in favor of the Holders

Section 406 Completion of the Project and Disposition of Construction Account Balance.
When the construction of the Project shall have been completed, whic t shall be evidenced to the
Bond Trustee by an Officer's Certificate of the Hospital delivered to the Trustee pursuant to Section
4.05 of the Agreement, the balance in the Construction Account sha sferred by the Bond Trustee
to the Interest Account. .

Section 501 Establish
South Carolina (McLeod Region
established a Principal Account,
Account.

Section 407 A lication of Amounts in Cons
Trustee shall not disburse amounts on deposit in the Co
Event of Default.

Section 502 De 0 the Bond Fund. (a) The Bond Trustee shall deposit all amounts
received as Loan Repayments in the following order, subject to credits as provided in this Article V;

(i) on , and on the __ day of each __ and __ thereafter,
into the Interest Account, an amount which, after credits as hereinafter provided for, is equal to
the interest payable on the Bonds on the next ensuing Interest Payment Date;

(ii) on , and on the day of each __ thereafter, into the
Principal Account, the amount required to retire the Serial Bonds maturing on the next ensuing
______;and

(iii) on , and on the day of each r thereafter, into
the Sinking Fund Account, of the amount required to retire the Term Bonds to be called by
mandatory redemption or to be paid at maturity on the next ensuing in
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accordance with the Sinking Fund Requirement therefor or the maturity thereof.

(b) If, after giving effect to the credits specified below, any installment of Total Required
Payments required above should be increased, the Bond Trustee shall so notify the Hospital and request
that each future installment of the Total Required Payments be increased as may be necessary to make up
any previous deficiency in any of the required payments and to make up any deficiency or loss in any of
the above-mentioned accounts and funds, except as provided in Section 602 hereof.

Unless the Bond Trustee is then
siness Day preceding each Interest

which Bonds are to be redeemed
t and transfer to the Bond Registrar,

e amo nts required for paying interest on the
Nominee. The Bond Registrar shall, not later
t Date, remit by mail to each Holder which is
for paying interest on such Bonds when due

To the extent that investment earnings are credited to the Interest Account or Sinking Fund
Account in accordance with Section 602 of this Trust Agreement or amounts are credited thereto as result
of the application of Bond proceeds or a transfer of surplus funds in the Construction Account or a
transfer of investment earnings on any other fund or account held by the Bond Trustee, or otherwise,
future deposits to such accounts shall be reduced by the amount so credited, and the Loan Repayments
due from the Hospital in the months following the date upon which sue ounts are credited shall be
reduced by the amounts so credited.

Section 503 A lication of Mone in Interest
also serving as the Bond Registrar, not later than
Payment Date, date for the payment of Defaulted
hereunder, the Bond Trustee shall withdraw from t
in Federal Reserve or other immediately . able fi
Bonds to each Holder which is not a Dep
than the Business Day next precedi
not a Securities Depository No
and payable.

All amounts received by the Bond Trustee as principal of
redeemed as a result of a prepayment of Obligation No. 12 sha
and Interest Account, respectively, when received. All
payment of redemption premiums shall be deposited in th

Unless the Bon erving as the Bond Registrar, at such time as to enable the
Bond Registrar to m t on the Bonds in accordance with any existing agreement
between the Bond Re cooties Depository, the Bond Trustee shall withdraw from the
Interest Account and tran d Registrar, in Federal Reserve or other immediately available
funds, the amounts required any Holder which is a Securities Depository Nominee interest on
the Bonds on the next succee terest Payment Date; provided, however, that in no event shall the
Bond Trustee be required to make such transfer prior to the Business Day next preceding each Interest
Payment Date.

In the event the balance in the Interest Account on the twenty-fifth day of the month next
preceding an Interest Payment Date or date upon which Bonds are to be redeemed is insufficient for the
payment of interest becoming due on the Bonds on the next ensuing Interest Payment Date or date upon
which Bonds are to be redeemed, the Bond Trustee shall notify the Hospital of the amount of the
deficiency. Upon notification, the Hospital shall immediately deliver to the Bond Trustee an amount
sufficient to cure the same.

Section 504 Annlication of Money in Principal Account. Unless the Bond Trustee is then
also serving as the Bond Registrar, not later than 12:00 noon on the Business Day preceding each
______, the Bond Trustee shall withdraw from the Principal Account and transfer to the Bond
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Registrar, in Federal Reserve or other immediately available funds, the amount necessary to pay the
principal of all Bonds maturing on such _

In the event the balance in the Principal Account on the twenty-fifth day of the month next
preceding a is insufficient for the payment of principal becoming due on the Bonds on
the next ensuing , the Bond Trustee shall notify the Hospital of the amount of the
deficiency. Upon notification, the Hospital shall immediately deliver to the Bond Trustee an amount
sufficient to cure the same.

Section 505 Annlication of Money in Sinking Fund Account. Money held for the credit of
the Sinking Fund Account shall be applied during each Bond Year to the retirement of Term Bonds then
Outstanding in accordance with the provisions of this Section.

immediately following
t, Bonds or portions thereof
g Fund Requirement for the

red by the Hospital or the
emption shall be made

If such is the stated
onds for re emption but, not later

all withdraw from the Sinking Fund
er immediately available funds, the
payable. Not later than 12:00 noon

Trustee shall withdraw from the
ond Registrar, in Federal Reserve or

ed for paying the interest on and the
d for redemption.

g Fund Account and no Bonds shall be then
e Bond Trustee and paid to the Hospital.

Fund Account on the twenty-fifth day of the month next
or the payment of the Sinking Fund Requirement on the

,-;---;-----:::-" the Bond Trustee shall notify the Hospital of the
lion, the Hospital shall immediately deliver to the Bond Trustee

If at any date there shal
Outstanding, the money therein s

In the event th
preceding a '"
Bonds on the next en
amount of the deficiency
an amount sufficient to cure

The Bond Trustee shall call for redemption on the -==- -;
such Bond Year, as provided in Section 301(c)-_of this Trust Agr
then subject to redemption in a principal amount equal to the aggrega
Bonds for such Bond Year, less the principal amount of any such
County to the Bond Trustee for cancellation during such Bo
pursuant to the provisions of Article ill of this Trust Agree
maturity date of any such Bonds, the Bond Trustee shall
than 12:00 noon on the Business Day preceding such rna
Account and remit to the Bond Registrar, in Federal Rese
amount required for paying the principal of such when
on the Business Day preceding each such rede
Interest Account and the Sinking Fund Account an
other immediately available funds the r ctive a
Redemption Price of the Bonds or po of so

If, on any , the face amount of Term Bonds for which there is a payment of a
Sinking Fund Requirement on such delivered by the Hospital or the County to the
Bond Trustee for cancellation during the preceding Bond Year plus the amounts deposited to the credit of
the Sinking Fund Account for payment on such are greater than the amount required to
be deposited into such Account, such excess shall be returned to the Hospital by the Bond Trustee as an
overpayment.

Upon the retirement of any Bonds by redemption pursuant to the provisions of this Section, the
Bond Trustee shall file with the County and the Hospital a statement identifying such Bonds and setting
forth the date of redemption, the amount of the purchase price or the Redemption Price of such Bonds and
the amount paid as interest thereon. The expenses incurred in connection with the redemption of any such
Bonds are required to be paid by the Hospital as part of the Required Payments under the Agreement.
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Section 506 Reserved.

Section 507 Application of Money in Redemption Account. Money held for the credit of
the Redemption Account shall be applied to redemption of Bonds, as follows:

(a) The Bond Trustee shall call for redemption on each Interest Payment Date such
amount of Bonds or portions thereof as, with the redemption premium, if any, will exhaust the
money then held for the credit of the Redemption Account as nearly as may be practicable;
provided, however, that not less than Fifty Thousand Dollars ($50,000) principal amount of
Bonds shall be called for redemption at anyone time. Such redemption shall be made pursuant to
the provisions of Article III of this Trust Agreement. Not later than 12:00 noon on the Business
Day preceding the redemption date the Bond Trustee shall withdraw from the Interest Account
and from the Redemption Account and transfer to the Bond Registrar, in Federal Reserve or other
immediately available funds, the respective amounts required for ing the interest on and the
Redemption Price of the Bonds or portions thereof so called for ption; and

(b) Money in the Redemption Account shall
Bond Year to the redemption of Bonds then Outstan
Certificate filed by the Hospital with the Bond Trus
redeemed.

Upon the retirement of any Bonds by redemption p
Bond Trustee shall file with the County and the 'tal a stat
forth the date of redemption- the amount of the Pri
interest thereon. The expenses in connection with
paid by the Hospital as part of the Requir ymen

Section 508

the Bond Trustee in each
with the latest Officer's

s to be purchased or

o the provisions of this Section, the
identifying such Bonds and setting

ch Bonds and the amount paid as
any such Bonds are required to be

eement.

Section 509 Monev st, A ney that the Bond Trustee shall have withdrawn
from the Bond Fund or sh m any other source and set aside or transferred to the Bond
Registrar for the purpo Bonds hereby secured, either at the maturity thereof or by
call for redemption 0 any interest on the Bonds hereby secured, shall be held in
trust for the respectiv ey that is so set aside or transferred and that remains unclaimed
by the Holders for a pen years after the date on which such Bonds have become payable
shall be paid over to the Ho ereafter the Holders of such Bonds shall look only to the Hospital
for payment and then only to ent of the amounts so received, without any interest thereon, and the
Bond Trustee, the Bond Registrar and the County shall have no responsibility with respect to such money.

Section 510 Cancellation of Bonds. All Bonds paid or redeemed, either at or before
maturity, shall be delivered to the Bond Registrar when such payment or redemption is made, and such
Bonds shall be canceled. The Bond Registrar shall certify to the Bond Trustee, the County and the
Hospital the details of all Bonds so canceled. Upon cancellation of all Bonds, the Bond Registrar shall
give written notice to S&P of the retirement of the Bonds. All Bonds canceled under any of the provisions
of this Trust Agreement shall be destroyed by the Bond Registrar, which shall, in such event, execute a
certificate in duplicate, describing the Bonds so destroyed, and one executed certificate shall be filed with
the County and one executed certificate shall be retained by the Bond Trustee.

Section 511 Disposition of Fund Balances. After provision shall be made for the payment of
all Outstanding Bonds, including the interest thereon, and for the payment of all other obligations,
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expenses and charges required to be paid under or in connection with this Trust Agreement, Obligation
No. 12, the Agreement and the Master Indenture, the Bond Trustee shall pay, as an overpayment of Total
Required Payments, all remaining amounts in any fund or account then held by it under this Trust
Agreement to the Hospital; provided, however, that if a continuing lien has been imposed on any such
balance by another bond order, indenture or agreement, the Bond Trustee shall pay such balance to such
person as such bond order, indenture or agreement shall provide.

ARTICLE VI

SECURITY FOR DEPOSITS, INVESTMENT OF FUNDS,

AND COVENANT AS TO ARBITRAGE

d with the Bond Trustee (or
st funds under the terms
than the Holders) of the

e with the provisions

ry shall be credited to the particular

VIsions of Section 604 of this Trust
s shall be continuously invested and

f the Hospital in Investment Securities to the
ature not later than the respective dates when

I be required for the purposes intended.

or account may mature beyond the latest maturity date of
ent Securities are deposited.

, the maturity date of repurchase agreements for Govemment
aturity date of such repurchase agreements and not the maturity

igation or other obligation.

All money deposited with the Bond Trustee or any
fund or account to which such money belongs.

No Investment Sec
any Bonds Outstanding

Section 602 Investment of Money.
Agreement, money held for the credit 0 all fun
reinvested by the Bond Trustee at t direc
extent practicable. Any such Inves
the money held for the credit of s

For the purp
Obligations or other obi
date of the underlying Gove

Section 601 Security for Deposits. Any and all money
one or more other Depositaries as provided in this Trust Agreem
hereof and shall not be subject to any lien or attachment by a
County or the Hospital. Such money shall be held in trust
of this Trust Agreement.

The Hospital may at any time give to the Bond Trustee written directions respecting the
investment of any money required to be invested hereunder, subject, however, to the provisions of this
Article, and the Bond Trustee shall then invest such money under this Section as so directed by the
Hospital.

Investment Securities credited to any fund or account established under this Trust Agreement
shall be held by or under the control of the Bond Trustee and while so held shall be deemed at all times to
be part of such fund or account in which such money was originally held, and the interest accruing
thereon and any profit or loss realized upon the disposition or maturity of such investment shall be
credited to or charged against such fund or account; provided that, prior to the Completion Date all
earnings on Investment Securities in the Cost of Issuance Account shall be deposited in the Construction
Account. The Bond Trustee shall sell or reduce to cash a sufficient amount of such Investment Securities
whenever it shall be necessary so to do in order to provide moneys to make any payment or transfer of
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moneys from any such fund or account. The Bond Trustee shall not be liable or responsible for any loss
resulting from any such investment.

Whenever a payment or transfer of money between two or more of the funds or accounts
established pursuant to Article IV of this Trust Agreement is permitted or required, such payment or
transfer may be made in whole or in part by transfer of one or more Investment Securities at a value
determined in accordance with this Article VI, provided that the Investment Securities transferred are
those in which moneys of the receiving fund or account could be invested at the date of such transfer.

amount on deposit in any fund or
t is invested shall be valued at the

ization of any premium or plus the
bligations,

the funds and accounts established
terest Payment Date. In addition, the

stee at any time requested by the County
le notice to the Bond Trustee (which period of

,provided, however, that the Bond Trustee shall
than once in any calendar month.

Section 603 Valuation. For the purpose of
account, Investment Securities in which money in such fu
lesser of (a) the cost of such Investment Securities minus t
amortization of any discount thereon or (b) the m lue 0

The Bond Trustee shall value the Inves
under this Trust Agreement five Busi ays p
Investment Securities shall be val Bon
Representative or the Hospital Re
notice may be waived or reduce
not be required to value the Inves

Notwithstanding anything contained herein to the contrary, the Bond Trustee shall have no
obligation to enter into any investment contract, forward delivery investment agreement or any
similar agreements with respect to the investment of any monies held under this Trust Agreement
unless (i) such agreement is in form and content acceptable to the Bond Trustee in its reasonable
judgment, (ii) any liability of the Bond Trustee under such agreement i ited to loss occasioned by
the gross negligence or willful misconduct of the Bond Trustee, (i" e Bond Trustee is not liable
under any circumstances for any termination or similar amount ch agreement, and (iv) the
County shall pay to the Bond Trustee an additional fee y the Bond Trustee in
accordance with the customary practices.

Section 604 'tra e. The County agrees that money constituting "gross
proceeds" of the B anmg of Section 148 of the Code and applicable regulations
promulgated from ti r), whether or not such money was derived from the proceeds of
the sale of the Bonds or sources, will not be used in a manner that would cause the Bonds
to be "arbitrage bonds" meaning of Section 148 of the Code and any such applicable
regulations. The County shall erve and not violate the requirements of Section 148 of the Code and
any such applicable regulations. In the event the County is of the opinion that it is necessary to restrict or
limit the yield on the investment of money held by the Bond Trustee pursuant to this Trust Agreement, or
to use such money in a certain manner, in order to avoid the Bonds being considered "arbitrage bonds"
within the meaning of Section 148 of the Code and any such applicable regulations, the County may issue
to the Bond Trustee a written certificate to such effect and appropriate instructions, in which event the
Bond Trustee shall take such action as is necessary and reasonably available to the Bond Trustee to
restrict or limit the yield on such investment or to use such money in accordance with such certificate and
instructions, irrespective of whether the Bond Trustee shares such opinion.
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ARTICLE VII

GENERAL COVENANTS AND REPRESENTATIONS

County shall faithfully
ents contain is Trust Agreement,

, or any procdings of the County
,represents that it is duly authorized

issue the Bonds authorized hereby
nd Obligation No. 12 and pledge the

e manner and to the extent herein
issuance of the Bonds initially issued

n y and effectively taken; and that such
valid and enforceable limited obligations of the

Section 702 Covenant to Perform' Authori
perform at all times all of its covenants, undertakings and a
in any Bond executed, authenticated and delivered he
pertaining thereto. The County, on behalf of itself and Di
under the Constitution and laws of the State, particularly t
and to execute this Trust Agreement, and to assi Agree
revenues, receipts, proceeds and funds derived in
set forth as security for the Bonds; that all action 0

hereunder and the adoption of this Trust eemen
Bonds in the hands of the Holders th d wi!
County according to their terms.

Section 701 Payment of Principal. Interest and Premium. The County shall cause to be
paid, when due, the principal of (whether at maturity, by acceleration, by call for redemption or
otherwise) and the premium, if any, and interest on the Bonds at the places, on the dates and in the
manner provided herein and in the Bonds according to the true intent and meaning thereof, provided, that
it is understood that such obligations are not general obligations of the County but are limited obligations
and are payable solely from revenues and receipts derived in respect of Obligation No. 12 to the extent
provided in the Master Indenture, this Trust Agreement and the Agreement and the money attributable to
proceeds of Bonds and the income from the investment thereof. The Bonds shall not be secured by a
pledge of the full faith and credit of the State or of any political subdivisio ereof, including the County
and Dillon County, but shall be payable solely from the revenues a er funds provided for their
payment under this Trust Agreement, ObligationNo. 12 and the Agr

Section 703 Covena r nt. The County covenants that it will fulfill its
obligations, and that it will I to perform its duties and obligations under ObligationNo.
12 and the Agreement. tly notify the Bond Trustee of any actual or alleged Event
of Default of whic shall not execute or agree to any change, amendment,
modification or supple greement, except as is provided in the Agreement and this Trust
Agreement. The County the Agreement in accordance with its terms and shall not agree
to any reduction, abrogatio iminution or other modification in any manner and to any extent
whatsoever of the obligation 0 ospital to make the Total Required Payments and to meet its other
obligations as provided in the Agreement.

Section 704 Enforcement of the Agreement. The Bond Trustee may enforce all rights of the
County and all obligations of the Hospital under the Agreement, Obligation No. 12 and the Master
Indenture for and on behalf of the Holders, whether or not the County is in default hereunder.

Section 705 Fnrther Instrnments and Actions. Each of the County and the Bond Trustee
shall execute and deliver such further instruments or take such further actions as may be required to carry
out the purposes of this Trust Agreement and the Agreement, including without limitation the filing of
financing statements under the Uniform Commercial Code and the continuation thereof and other such
actions necessary to preserve the priority of the security interest created by this Trust Agreement
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ARTICLEVIll

EVENTS OF DEFAULT AND REMEDIES

Section 801 Events of Default. Each of the following events is hereby declared an Event of
Default:

(a) payment by the County of any installment of interest on any of the Bonds shall not be
made when the same shall become due and payable; or

(b) payment by the County of the principal or the redemption premium, if any, of any
Bonds shall not be made when the same shall become due and payable, whether at maturity or by
proceedings for redemption or pursuant to a Sinking Fund Require t or otherwise; or

yother of the covenants,
eement or any agreement

30) days or such further
, if such defa •. capable of cure, in

e County 0 a written notice from
same to be remedied; provided,

ch thirty (30) day period and if the
ch default within such thirty (30)
t for so long as the County shall
and subject to any directions or

ch cure shall be effected within ninety

ccurred under the Agreement or the Master(d) an
Indenture.

(c) default in the due and punctual performance
conditions, agreements and provisions contained in thi
supplemental hereto or thereto and such default shall c
time (not to exceed sixty (60) days) as may be gr
writing by the Bond Trustee after receipt by the
the Bond Trustee specifying such default and
however, that if such default can be remedied but not
County has taken all action reasonably . le to r
day period, such default shall not beco
diligently proceed to remedy the same I

limitations of time established b Bond
(90) days of such notice; or

Section 802 rltles: Remedies on Default. (a) Upon the happening and
continuance of any cifi Section 801 of this Trust Agreement, the Bond Trustee
may, or upon the wri Holders of not less than twenty-five percent (25%) in aggregate
principal amount of Bon ding shall, by notice in writing to the County and the Hospital,
declare the principal amo s then Outstanding (if not then due and payable) to be due and
payable immediately, and upo ch declaration the same shall become and be immediately due and
payable, anything contained in the Bonds or in this Trust Agreement to the contrary notwithstanding;
provided, however, that if at any time after the principal of Bonds shall have been so declared to be due
and payable, and before the entry of final judgment or decree in any suit, action or proceeding instituted
on account of such default, or before the completion of the enforcement of any other remedy under this
Trust Agreement, money shall have accumulated in the Bond Fund sufficient to pay the principal of all
matured Bonds and arrears of interest, if any, upon all Bonds then Outstanding (except the principal of
any Bonds not then due and payable by its terms and the interest accrued on such since the last Interest
Payment Date), and the charges, compensations, expenses, disbursements, advances and liabilities of the
Bond Trustee and all other amounts then payable by the County hereunder shall have been paid or a sum
sufficient to pay the same shall have been deposited with the Bond Trustee, and every other default
known to the Bond Trustee in the observance or performance of any covenant, condition or agreement
contained in the Bonds or in this Trust Agreement (other than a default in the payment of the principal of
such Bonds then due only because of a declaration under this Section) shall have been remedied to the
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satisfaction of the Bond Trustee, then and in every such case, the Bond Trustee may, and upon the written
request of the Holders of not less than twenty-five percent (25%) in aggregate principal amount of Bonds
not then due and payable by their terms (Bonds then due and payable only because of a declaration under
this Section shall not be deemed to be due and payable by their terms) and then Outstanding and shall, by
written notice to the County and the Hospital; rescind and annul such declaration and its consequences,
but no such rescission and annulment shall extend to or affect any subsequent Event of Default or impair
any right consequent thereon.

(b) Whenever any Event of Default shall have happened and be continuing, the Bond Trustee
may take the following remedial steps:

Olea) or (b) of this Trust
equity is necessary or

ligation No. 12.

d in Section 80 I (c) of this Trust
at law or in equity is necessary or

pliance by the County with any
t Agreement.

descnbed in Section 801(d) of this Trust
tion the County would be entitled to take, and

equired to take, pursuant to the Agreement in

(iv) In the case of an
Agreement, the Bond Trust
shall take whatever actio
order to remedy the Event

(iii) In the case of an Event of Defa
Agreement, the Bond Trustee may take whatever
desirable to enforce the performance, ance
covenant, condition or agreement by the

(i) In the case of any Event of Default, the Bond Trustee may by written notice to the
County, the Master Trustee and the Hospital declare immediately due and payable the principal
amount of the Outstanding Bonds and the payments to be mad iY the Hospital therefor and
accrued interest on the foregoing, whereupon the same s ome immediately due and
payable without any further action or notice.

(ii) In the case of an Event of Default described
Agreement, the Bond Trustee may take whatever
desirable to collect the Loan Repayments then due

Section 803 Brin Suit. Upon the happening and continuance of any
Event of Default, then e Bond Trustee may, and upon the written request of the
Holders of not less c (25%) in aggregate principal amount of the Bonds then
Outstanding hereunder bject to the provisions of Section 902 and Section 903 hereof, to
protect and enforce its rights of the Holders under the laws of the State under the
Agreement, this Trust Agree Obligation No. 12 by such suits, actions or special proceedings in
equity or at law, or by proceed in the office of any board or officer having jurisdiction, either for the
specific performance of any covenant, condition or agreement contained herein or in aid or execution of
any power herein granted or for the enforcement of any proper legal or equitable remedy, as the Bond
Trustee, being advised by counsel, shall deem most effectual to protect and enforce such rights.

Section 804 Application of Funds. All money received by the Bond Trustee pursuant to any
right given or action taken under this Trust Agreement shall, after payment of the costs and expenses of
the proceedings resulting in the collection of such money and the fees and expenses of the Bond Trustee,
be deposited in the Bond Fund and applied to the payment of the principal of, redemption premium (if
any) and interest then due and unpaid on the Bonds in accordance with the provisions of this Trust
Agreement, and thereafter to pay the fees and expenses of the County. Anything in this Trust Agreement
to the contrary notwithstanding, if at any time the money in the Bond Fund shall not be sufficient to pay
the interest on or the principal of Bonds as the same shall become due and payable (either by their terms
or by acceleration of maturities under the provisions of Section 802 of this Trust Agreement), such

31
Florence: 105459 v.a

153



money, together with any money then available or thereafter becoming available for such purpose,
whether through the exercise of the remedies provided for in this Article or otherwise, shall be applied as
follows:

(a) If the principal of all the Bonds shall not have become due and payable or shall not
have been declared due and payable, all such money shall be applied as follows:

first: to the payment to the persons entitled thereto of all installments of interest
on the Bonds then due and payable in the order in which such installments became due
and payable with interest on the overdue installments of interest at the same rate to the
extent permitted by law and, if the amount available shall not be sufficient to pay in full
any particular installment, then to the payment, ratably according to the amounts due on
such installment, to the persons entitled thereto, without any discrimination or preference;

to of the unpaid principal of
than Bonds deemed to have

n the principal amount of
pan which such Bonds

ilable shall not fficient to pay in full
r date, together with such interest,

ording to the amount of such interest
according to the amount of such
reto without any discrimination or

t on and the principal of Bonds and to the
the provisions of this Trust Agreement.

ave become or shall have been declared due and
lied to the payment of principal and interest then due upon
rity of principal over interest or of interest over principal, or

r ther installment of interest, or of any Bond over any other
ounts due respectively for principal and interest, to the persons

.mination or privilege.

second: to the payment to the persons entitled
any Bonds that shall have become due and payabl
been paid in accordance with Article XII hereof),
such Bonds at the rate specified therein from t
became due and payable, and, if the amoun
the principal of Bonds due and payable a
then to the payment first of such interest, r
due on such date, and then to th payment
principal due on such date, to th s en .
preference; and

(b) If the princip
payable, all such mo
the Bonds, witho
of any install
bond, ratably
entitled thereto

third: to the p
redemption of Bond

Cc) If the pri of all Bonds shall have been declared due and payable and if such
declaration shall thereafter have been rescinded and annulled, then, subject to the provisions of
paragraph (b) of this Section 804 in the event that the principal of all Bonds shall later become
due and payable or be declared due and payable, the money then remaining in and thereafter
accruing to the Bond Fund shall be applied in accordance with the provisions of paragraph (a) of
this Section 804.

Whenever money is to be applied by the Bond Trustee pursuant to the provisions of this Section,
such money shall be applied by the Bond Trustee at such times and from time to time, as the Bond
Trustee in its sole discretion shall determine, having due regard for the amount of such money available
for such application and the likelihood of additional money becoming available for such application in the
future; the setting aside of such money, in trust for the proper purpose, shall constitute proper application
by the Bond Trustee, and the Bond Trustee shall incur no liability whatsoever to the County, to any
Holder or to any other person for any delay in applying any such money so long as the Bond Trustee acts
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with reasonable diligence, having due regard for the circumstances, and ultimately applies the same in
accordance with such provisions of this Trust Agreement as may be applicable at the time of application
by the Bond Trustee. Whenever the Bond Trustee shall exercise such discretion in applying such money,
it shall fix the date (which shall be an Interest Payment Date unless the Bond Trustee shall deem another
date more suitable) upon which such application is to be made and upon such date interest on the amounts
of principal to be paid on such date shall cease to accrue. The Bond Trustee shall give notice by first class
mail, postage prepaid, to all Holders of the fixing of any such date, and shall not be required to make
payment to the Holder of any Bonds until such Bonds shall be surrendered to the Bond Registrar for
cancellation if fully paid.

Section 805 Effect of Discontinuance of Proceedings. If any proceeding taken by the Bond
Trustee, or Holders on account of any Event of Default shall have been discontinued or abandoned for
any reason, then and in every such case, the County, the Bond Trustee, and the Holders shall be restored
to their former positions and rights hereunder, respectively, and all rights, dies, powers and duties of
the County, the Bond Trustee, and the Holders shall continue as though ceeding had been taken.

Section 806 Control of Proceedings bv Holders.
contrary notwithstanding, the Holders of a majority in ag
Outstanding shall have the right, subject to the provisions 0

instrument or concurrent instruments in writing executed
method and place of conducting all remedial proceedin
provided that such direction shall be in accordance with law

Section 807 Restrictions U on Act ::nHolders. Except as provided in
Section 813 of this Trust Agreement, no Holder right to institute any suit, action or
proceeding in equity or at law on any B d.or for f any trust hereunder or for any other
remedy hereunder unless the Coun old' not less than twenty-five percent (25%) in
aggregate principal amount of ing previously shall have given to the Bond
Trustee written notice of the Eve f which such suit, action or proceeding is to be
instituted, and unless also the H ess t twenty-five percent (25%) in aggregate principal
amount of the Bonds then have made a written request of the Bond Trustee after the
right to exercise such . n as the case may be, shall have accrued, and shall have
afforded the Bond T 0 ity either to proceed to exercise the powers hereinabove
granted or to institut6 r proceedings in its or their name, and unless, also, there shall
have been offered to the easonable security and indemnity against the costs, expenses and
liabilities to be incurred th ereby, and the Bond Trustee shall have refused or neglected to
comply with such request with reasonable time. Such notification, request and offer of indemnity are
hereby declared in every such case, at the option of the Bond Trustee, to be conditions precedent to the
execution of the powers and trusts of this Trust Agreement or to any other remedy hereunder.
Notwithstanding the foregoing provisions of this Section and without complying therewith, the Holders of
not less than twenty-five percent (25%) in aggregate principal amount of Bonds then Outstanding may
institute any such suit, action or proceeding in their own names for the benefit of all Holders hereunder. It
is understood and intended that, except as otherwise above provided, no one or more Holders shall have
any right in any manner whatsoever by his or their action to affect, disturb or prejudice the security of this
Trust Agreement, or to enforce any right hereunder except in the manner provided, that all proceedings at
law or in equity shall be instituted, had and maintained in the manner herein provided and for the benefit
of all Holders and that any individual rights of action or other right given to one or more of such Holders
by law are restricted by this Trust Agreement to the rights and remedies herein provided.
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Section 808 Appointment of Receiver. Upon the occurrence of an Event of Default, and
upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the Bond
Trustee and of the Holders under this Trust Agreement, the Bond Trustee shall be entitled, as a matter of
right, to the appointment of a receiver or receivers of the amounts payable under the Agreement and
Obligation No. 12 as assigned to the Bond Trustee under this Trust Agreement, pending such
proceedings, with such powers as the court making such appointments shall confer, whether or not any
such amounts. shall be deemed sufficient ultimately to satisfy the Bonds then Outstanding hereunder.

ed upon or reserved to the
emedy or remedies herein

addition to every other

y the Bond Trustee or any Holder
impair any such right or power or
cence therein; and every power or
e Holders may be exercised from

of the Holders of not less than a majority in
ive any default which in its opinion shall have
e in any suit, action or proceeding instituted by

o e the completion of the enforcement of any other
ch waiver shall extend to or affect any other existing or any

ts or remedies consequent thereon.

Section 811 Delav Not a Waiver. No delay
in the exercise of any right or power accruing upon any de
shall be construed to be a waiver of any such d or any
remedy given by this Trust Agreement to the B
time to time and as often as may be deemed expedi

Section 810 No Remedv Exclusive. No remedy herei
Bond Trustee or to the Holders is intended to be exclusive of
provided, and each and every such remedy shall be cumulati nd shall
remedy given hereunder or now or hereafter existing at law equity.

Section 809 Enforcement of Rights of Action. All rights of action (including the right to
file proof of claim) under this Trust Agreement or under any Bonds may be enforced by the Bond Trustee
without the possession of any Bonds or the production thereof in any proceedings relating thereto, and
any such suit or proceedings instituted by the Bond Trustee shall be brought in its name as Bond Trustee,
without the necessity ofjoining as plaintiffs or defendants any Holders hereby secured, and any recovery
ofjudgment shall be for the equal benefit of the Holders.

The Bond Trustee may, and
principal amount of the Bonds th
been remedied before the entry 0 .

it under the provisions of this Trus
remedy under this Trust A
subsequent default or d

Section 812 It. The Bond Trustee shall mail by first class mail to all Holders
at their addresses as e registration books, the Master Trustee written notice of the
occurrence of any Event 0 et forth in Section 80I of this Trust Agreement within thirty (30)
days after the Bond Trustee s ave notice of the same, pursuant to the provisions of Section 908 of
this Trust Agreement, that any such Event of Default shall have occurred; provided that, except upon the
happening of an Event of Default specified in clause (a) of Section 6.01 of the Agreement and clauses (a)
and (b) of Section 801 of this Trust Agreement, the Bond Trustee may withhold such notice to the
Holders if in its opinion such withholding is in the interest of the Holders; and provided further that the
Bond Trustee shall not be subject to any liability to any Holder by reason of its failure to mail any such
notice.

Section 813 Right to Enforce Payment of Bonds Unimpaired. Nothingin this Article shall
affect or impair the right of any Holder to enforce the payment of the principal of and interest on his Bond
or the obligation of the County to pay the principal of and interest on each Bond to the Holder thereof at
the time and place in said Bond expressed.

34
Florence: 105459 vA

156



ARTICLE IX

THE BOND TRUSTEE AND THE BOND REGISTRAR

Bond Trustee is deemed to have
ter the curing of any other Events of

the Bond Trustee shall be determined solely by
ement and the Agreement and the Bond Trustee

the pe rrnance of such duties and obligations of the Bond
t forth in this Trust Agreement and the Agreement, and no

ions shall be read into this Trust Agreement or the
ond rustee, and

(1) the
the express provi
shall not be liabl
Trustee
impli
Agr

(a) prior to any such Event of
knowledge in accordance with Section 90
Default that may have occurred:

No provision of this Trust Agreement, any Bond
the Bond Trustee from liability for its own negligent acti
willful misconduct, except that:

nee of bad faith on its part, the Bond Trustee may conclusively
cy of the statements and the correctness of the opinions expressed

therein, upon an ertificate or opinion furnished to it conformingto the requirements of
this Trust Agreement, but in the case of any such certificate or opinion by which any
provision hereof is specifically required to be furnished to the Bond Trustee, the Bond
Trustee shall be under a duty to examine the same to determine whether or not it
conforms to the requirements of this Trust Agreement and the Agreement; and

Section 901 Acceptance of Dnties. The Bond Trustee by execution hereof accepts and
agrees to fulfill the trusts and obligations imposed upon it by this Trust Agreement and the Agreement,
but only upon the terms and conditions set forth in this Article and subject to the provisions of this Trust
Agreement, to all of which the County and the respective Holders agree. Prior to the occurrence of any
Event of Default of which the Trustee is deemed to have knowledge in accordance with Section 908
hereof and after the curing of all such Events of Default that may have occurred, the Bond Trustee shall
perform such duties and only such duties of the Bond Trustee as are specifically set forth in this Trust
Agreement, and no implied covenants or obligations shall be read into this Trust Agreement or the
Agreement against the Bond Trustee. During the existence of any such nt of Default of which the
Bond Trustee is deemed to have knowledge in accordance with Secti 08 hereof that has not been
cured the Bond Trustee shall exercise any of the rights and powers in it by this Trust Agreement
and shall use the same degree of care and skill in their exercise a man would exercise or use
under the circumstances in the conduct of his own affairs.

(b) at all times, regardless of whether or not any such Event of Default shall exist:

(I) the Bond Trustee shall not be liable for any error ofjudgrnent made in good
faith by a responsible officer or officers of the Bond Trustee unless it shall be proved that
the Bond Trustee was negligent in ascertaining the pertinent facts, and

(2) the Bond Trustee shall not be liable with respect to any action taken or
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omitted to be taken by it in good faith in accordance with the direction of the Holders of
not less than twenty-five percent (25%) or a majority, as this Trust Agreement shall
require, in aggregate principal amount of Bonds then Outstanding relating to the time,
method and place of conducting any proceeding for any remedy available to the Bond
Trustee, or exercising any power conferred upon the Bond Trustee under this Trust
Agreement and the Agreement.

None of the provisions contained in this Trust Agreement or the Agreement shall require the
Bond Trustee to expend .or risk its own funds or otherwise incur individual financial liability in the
performance of any of its duties or in the exercise of any of its rights or powers.

or Remedial Action. The
medial proceeding under

defend in any suit in
cutio of any o··trusts hereby created

be indemnified to its satisfaction
other reasonable disbursements, and
or appear in and defend suit, or do
Trustee, without indemnity, and in

ei se the Bond Trustee from funds
d counsel fees and other reasonable

tho If the County shall fail to make such
from any money in its possession under the
d to a preference therefor over any Bonds

Section 902 Indemnification of Bond Trnstee as Co
Bond Trustee shall be under no obligation to institute any suit
this Trust Agreement or the Agreement or to enter any appe
which it may be made defendant, or to take any steps in th
or in the enforcement of any rights and powers hereund
against any and all costs and expenses, outlays and counse
against all liability. The Bond Trustee neverthele may begi
anything else in its judgment proper to be done sue
such case the County, at the request of the Bond
available under the Agreement for all costs, expe
disbursements properly incurred in .on th
reimbursement, the Bond Trustee se it
provisions of this Trust Agree
Outstanding.

Whether or not expressly so provided, every provision of this Trust Agreement and of the
Agreement relating to the conduct or affecting the liability of or affording otection to the Bond Trustee
is subject to the provisions of this Article IX.

Section 903 . ations and Res onsibilities of Bond Trustee' Additional
Ri his of Bond Tru ~~hall be under no obligation to effect or maintain insurance
or to renew any pol or to··inquire as to the sufficiency of any policies of insurance
carried by the County to report, or make or file claims or proof of loss for, any loss or
damage insured against or ur, or to keep itself informed or advised as to the payment of any
taxes or assessments, or to re y such payment to be made. Except as to the acceptance of the trusts
by its execution of this Trust ement, the Bond Trustee shall have no responsibility in respect of the
validity, sufficiency, due execution or acknowledgment of this Trust Agreement, or in respect of the
validity of Bonds or the due execution or issuance thereof. The Bond Trustee shall be under no obligation
to see that any duties herein imposed upon any party other than itself, or any covenants herein contained
on the part of any party other than itself to be performed, shall be done or performed, and the Bond
Trustee shall be under no obligation for failure to see that any such duties or covenants are so done or
performed.

The Bond Trustee is not required to make any inquiry or investigation into the facts or matters
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order, approval, bond, debenture or other paper or document but the Bond Trustee, in its
discretion, may make such further inquiry or investigation into such facts or matters as it may see fit and,
if the Bond Trustee determines to make such further inquiry or investigation, it is entitled to examine the
books, records and premises ofthe County and the Hospital, in person or by agent or attorney.
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The Bond Trustee may execute any of its trusts or powers or perform any duties under this Trust
Agreement either directly or by or through agents or attorneys, and may in all cases pay, subject to
reimbursement as provided in Section 905, such reasonable compensation as it deems proper to all such
agents and attorneys reasonably employed or retained by it, and the Bond Trustee shall not be responsible
for any misconduct or negligence of any agent or attorney appointed with due care by it.

The Bond Trustee is not required to give any bond or surety with respect to the performance of its
duties or the exercise of its powers under this Trust Agreement or the Agreement.

ermitted by this Trust Agreement or

n i rmation in any offering memorandum
onds (except statements furnished by it), and

ce with any state or federal securities laws in

The Bond Trustee shall have no
or other disclosure material distribute
the Bond Trustee shall have no res
connection with the Bonds.

In the event the Bond Trustee receives inconsistent or conflicting requests and indemnity from
two or more groups of holders of Bonds, each representing less than a majority in aggregate principal
amount of the Bonds Outstanding, pursuant to the provisions of this Trust Agreement, the Bond Trustee,
in its sole discretion, may determine what action, if any, shall be taken.

The permissive right of the Bond Trustee
the Agreement shall not be construed as an obligat

The Bond Trustee's immunities and protections from Iiabili
connection with the performance of its duties under this Trust Agr
to the Bond Trustee's officers, directors, agents, attorneys
protections and right to indemnification, together with the
survive the Bond Trustee's resignation or removal, the d
and final payment of the Bonds.

Section 904 B iable for Failure of Conn to Act. The Bond Trustee
shall not be liable or res failure of the County or of any of its employees or agents
to make any collectio any act herein required of the County or because of the
loss of any money aris olvency or the act or default or omission of any Depository other
than a Bond Trustee Dep h such money shall have been deposited under the provisions of
this Trust Agreement. The stee shall not be responsible for the application of any of the
proceeds of Bonds or any othe ey deposited with it and paid out, withdrawn or transferred hereunder
if such application, payment withdrawal or transfer shall be made in accordance with the provisions of
this Trust Agreement. The immunities and exemptions from liability of the Bond Trustee hereunder shall
extend to its directors, officers, employees and agents.

Section 905 Compensation and Indemnification of Bond Trustee and Bond Registrar.
Subject to the provisions of any contract between the County and the Bond Trustee or the Bond Registrar
relating to the compensation of the Bond Trustee or the Bond Registrar, the County shall cause the
Hospital to pay to the Bond Trustee and the Bond Registrar reasonable compensation for all services
performed by either of them hereunder and also all their reasonable expenses, charges and other
disbursements and those of its attorneys, agents and employees incurred in and about the administration
and the performance of its powers and duties hereunder including, without limitation, expenses incurred
in connection with the custody and/or valuation of any securities hereunder, and to indemnify and save
the Bond Trustee or the Bond Registrar harmless against any liabilities that it may incur in the proper
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exercise and performance of its powers and duties hereunder. If the County shall fail to cause any
payment required by this Section to be made, the Bond Trustee or the Bond Registrar may make such
payment from any money in its possession under the provisions of this Trust Agreement and shall be
entitled to a preference therefor over any Bonds Outstanding hereunder. The County covenants that it
shall promptly deposit or cause to be deposited to the credit of the respective fund or account the amount
withdrawn therefrom by the Bond Trustee or the Bond Registrar to make any such payment, provided
sufficient funds are available to pay all costs and expenses, if any, reasonably incurred by the County in
connection therewith.

Section 906 Monthlv Statements from Bond Trustee. (a) It shall be the duty of the Bond
Trustee, on or before the 15th day of each month, to file with the County and the Hospital a statement
setting forth in respect of the preceding calendar month:

t of money in each

ch such fund or account,

ount deposited with it on
Trust Agreement,

under this Trust Agreement and a

and the Hospital in the custody of the Bond
tion of the County, the Hospital and their agents

(2) the amount on deposit with it at the end of sue

(3) a brief description of all obligations h
such fund or account,

(4) the amount applied to the redemption 0

description of the Bonds or portions ther deem

(l) the amount withdrawn or transferred by it and the
account of each fund or account held by it under the provisions

(b) All records and
Trustee shall be open at all reason
and representatives.

Section 907 oel on Certificates. If at any time it shall be necessary or
desirable for the Bott y investigation respecting any fact preparatory to taking or not
taking any action or d anything as such Bond Trustee, and in any case in which this
Trust Agreement provid g or taking any action, the Bond Trustee may rely upon any
certificate required or permitt filed with it under the provisions of this Trust Agreement, and any
such certificate shall be evidenc f such fact or protect the Bond Trustee in any action that it mayor may
not take or in respect of anything it mayor may not do, in good faith, by reason of the supposed existence
of such fact. Except as otherwise provided in this Trust Agreement, any request, notice, certificate or
other instrument from the County to the Bond Trustee shall be deemed to have been signed by the proper
party or parties if signed by any County Representative, and the Bond Trustee may accept and rely upon a
certificate signed by any County Representative as to any action taken by the County.

Section 908 Notice of Default. Except upon the happening of any Event of Default specified
in clause (a) of Section 6.01 of the Agreement and clauses (a) and (b) of Section 801 of this Trust
Agreement, the Bond Trustee shall not be obliged to take notice or be deemed to have notice of any Event
of Default under this Trust Agreement or the Agreement, unless specifically notified in writing of such
Event of Default by the County or the Holders of not less than twenty-five percent (25%) in aggregate
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principal amount of Bonds then Outstanding and, in the absence of such notice, the Bond Trustee shall
conclusively presume no Event ofDefault exists.

Section 909 Bond Trustee Not Responsible for Recitals. The recitals, statements and
representations contained herein, in the Agreement, and in the Bonds shall be taken and construed as
made by and on the part of the County and not by the Bond Trustee, and the Bond Trustee assumes and
shan be under no responsibility for the correctness of the same.

nd Assessments. In case the County or the
.ssment or governmental or other charge to the

deemed by the Bond Trustee liable for same, the
e 0, such tax, assessment or governmental charge,

of the Bond Trustee or the Holders hereunder .arising in
at any time so paid under this Section shan be repaid upon
olely from funds made available by the Hospital, but the

n to make any such payment from sources provided in this Trust
e or be provided with adequate funds for the purpose of such

Section 910 Bond Trustee Protected iu Relvin ou
shan be protected and shan incur no liability in acting or proce .
good faith, reasonably and in accordance with the terms 0

order, notice, request, consent, waiver, certificate, statem
document believed by it to be genuine and signed by t
opinion of any attorney, engineer or accountant, and the Bon
investigation or inquiry as to any statements con or rna
Bond Trustee shall not be under any obligation t
the Agreement or otherwise to the giving to any p

Section 911 Boud Trustee!,iMli"
Hospital shall fail to payor cause p
extent, if any, that the County or 0

Bond Trustee may, but shall no
without prejudice, howev
consequence of such fa'
demand by the Bon
Bond Trustee shall be
Agreement unless it sha
payment.

The Bond Trustee makes no representations as to the value, condition or sufficiency of any assets
pledged or assigned as security for the Bonds, the right, title or interest of the County therein, the security
provided thereby or by this Trust Agreement, the technical or financial feasibility of the Project, the
compliance of the Project with the Act, or the tax-exempt status of the Bonds. The Bond Trustee is not
accountable for the use or application by the Hospital of any of the Bonds or the proceeds of the Bonds,
or for the use or application of any moneys paid over by the Bond T e in accordance with any
provision of this Trust Agreement or the Agreement.

Section 912 Resignation and Removal of Bond Trustee Subject to Appointment of
Successor. Notwithstanding anything herein to the contrary, no resignation or removal of the Bond
Trustee and no appointment of a successor Bond Trustee pursuant to this Article shall become effective
until the acceptance of appointment by the successor Bond Trustee under Section 915.

Section 913 Resignation of Bond Trustee. Subject to the provisions of Section 912, the
Bond Trustee may resign and thereby become discharged from the trusts hereby created, by notice in
writing given to the County and the Hospital and mailed, postage prepaid, to the Holders, not less than
sixty (60) days before such resignation is to take effect, but such resignation shall take effect immediately
upon the appointment of a new Bond Trustee hereunder if such new Bond Trustee shall be appointed
before the time limited by such notice and shall then accept the trusts hereof.
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Section 914 Removlll of Bond Trnstee. The Bond Trustee may be removed at any time by
an instrument or concurrent instruments in writing, executed by the Holders of not less than a majority in
aggregate principal amount of Bonds then Outstanding and filed with the County and mailed, postage
prepaid, to the Holders not less than sixty (60) days before such removal is to take effect as stated in said
instrument or instruments. A photographic copy of any instrument or instruments filed with the County
under the provisions of this paragraph, duly certified by the Clerk or any Assistant or Acting Clerk of the
County Council of the County as having been received by the County, shall be delivered promptly by the
Clerk or any Assistant or Acting Clerk of the County Council of the County to the Bond Trustee.

Unless an Event of Default has occurred and is continuing, the Bond Trustee may be removed by
the County at any time, without cause, upon thirty (30) days' written notice delivered to the Bond Trustee.

hereafter the Bond
capable 0 acting, or the bank or

ny governmental official, agency,
come vacant. If the position of Bond

end and the County shall appoint a
ably withheld. A successor Bond

substantially all of its trust business
ess,or if a transfer of the trust department of
that such vendee, assignee or transferee is a

orized to exercise corporate trust powers and
ood standing, and having a combined capital,

less t Fifty Million Dollars ($50,000,000). The County
appointment made by it to all Holders.

Section 915 A ointment of Successor Boud
Trustee shall resign, be removed, be dissolved or othe
trust company acting as Bond Trustee shall be taken
department or board, the position of Bond Trustee shall there
Trustee shall become vacant for any reason, the I shall
Bond Trustee to fill such vacancy, such approv
Trustee shall not be required if the Bond Trustee s
and the vendee or assignee shall contin . e tru
the Bond Trustee is required by ope , pr
bank or trust company within the y
subject to examination by federa
surplus and undivided profits ag
shall mail, postage prepai

The Bond Trustee may also be removed at any time for acting or proceeding in violation of, or for
failing to act or proceed in accordance with, any provisions of this Trust eement with respect to the
duties and obligations of the Bond Trustee by any court of competent j tion upon the application of
the County or the Holders of not less than twenty-five percent (250 gregate principal amount of
Bonds then Outstanding.

At any time a any such vacancy shall have occurred, the Holders of not
less than twenty-five rincipal amount of Bonds then Outstanding, by an instrument or
concurrent instruments in ted by such Holders and filed with the County, may nominate a
successor Bond Trustee, w unty shall appoint and which shall supersede any Bond Trustee
theretofore appointed by the C . Photographic copies, duly certified by the Clerk or any Assistant or
Acting Clerk of the County Council of the County as having been received by the County, of each such
instrument shall be delivered promptly by the County to the predecessor Bond Trustee and to the Bond
Trustee so appointed by the Holders.

Ifno appointment of a successor Bond Trustee shall be made pursuant to the foregoing provisions
of this Section, any Holder hereunder or any retiring Bond Trustee may apply to any court of competent
jurisdiction to appoint a successor Bond Trustee. Such court may thereupon, after such notice, if any, as
such court may deem proper and prescribe, appoint a successor Bond Trustee.

Any successor Bond Trustee hereafter appointed shall be a bank or trust company within the State
which is duly authorized to exercise corporate trust powers and subject to examination by federal or State
authority, of good standing, and having a combined capital, surplus and undivided profits aggregating not
less than Fifty Million Dollars ($50,000,000).
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Section 916 Vesting of Duties in Successor Bond Trustee. Every successor Bond Trustee
appointed hereunder shall execute, acknowledge and deliver to its predecessor, and also to the County, an
instrument in writing accepting such appointment hereunder, and thereupon such successorBond Trustee,
without any further act, shall become fully vested with all the rights, immunities and powers, and subject
to all the duties and obligations, of its predecessor; but such predecessor shall nevertheless, on the written
request of its successor or of the County and upon payment of the expenses, charges and other
disbursements of such predecessor that are payable pursuant to the provisions of Section905 of this Trust
Agreement, execute and deliver an instrument transferring to such successor Bond Trustee all the rights,
immunities and powers of such predecessor hereunder; and every predecessor Bond Trustee shall deliver
all property and money held by it hereunder to its successor. Should any instrument in writing from the
County be required by any successor Bond Trustee for more fully and certainly vesting in such Bond
Trustee the rights, immunities, powers and trusts hereby vested or intended to be vested in the predecessor
Bond Trustee, any such instrument in writing shall, on request, be execut cknowledged and delivered
by the County.

Section 917 Removal and Resi nation of Bond Re
removed at any time, with or without cause, by the County u
Countyto the Bond Registrar. A copy of such written notice
the Bond Trustee, and the Hospital. Upon receipt of sue
such removal to be mailed, postage prepaid, to the HoI
removal is to take effect.

The Bond Registrar may resign and there from the duties, obligations and
responsibilities of Bond Registrar under this Trust itten notice delivered to the County,
the Hospital, and the Bond Trustee. U ot he Bond Trustee shall cause notice of
such resignation to be mailed, posta ders, not less than sixty (60) days before such
resignation is to take effect, but su effect immediately upon the appointment of a
new Bond Registrar hereunder if shall be appointed before the time limited by
such notice and shall then accept b iga and responsibilities of the Bond Registrar under
this Trust Agreement. Ifa' r the Bond Registrar shall resign, be removed, be dissolved
or otherwisebecome in entity acting as Bond Registrar shall be taken over by any
governmental offici board, the position of Bond Registrar shall thereupon
become vacant. If the Registrar shall become vacant for any reason, the County shall
appoint a Bond Registra acancy. A successor Bond Registrar shall not be required if the
Bond Registrar shall sell or stantially all of its business and the vendee or assignee shall be
qualified in the sole judgment e County to carry out the duties, obligations and responsibilities of
Bond Registrar under this Trust Agreement.The County shall promptly deliver written notice of any such
appointmentby it to the Hospital, and the Bond Trustee.

Section 918 Action to be Taken or Consent to be Given by Countv. For purposes of this
Article IX,any action to be taken or consent to be given by the County shall be taken or given by the
Chairman or Vice-Chairman of the County Council of the County.
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ARTICLE X

EXECUTION OF INSTRUME1'<'TS BY HOLDERS AND PROOF OF OWNERSHIP OF BONDS;

DETERMINATION OF CONCURRENCE OF HOLDERS; LISTS OF HOLDERS OF BONDS;

HOLDERS OF BONDS DEEMED HOLDERS OF OBLIGATION NO. 12

Section 1001 Execution of Instruments bv Holders and Proof of Ownership of Bonds,
Any request, direction, consent or other instrument in writing required or permitted by this Trust
Agreement to be signed or executed by any Holder may be in any number of concurrent instruments of
similar tenor and may be signed or executed by such Holders or their a ys or legal representatives.
Proof of the execution of any such instrument and of the ownership 0 s shall be sufficient for any
purpose of this Trust Agreement and shall be conclusive in favor nd Trustee and the County
with regard to any action taken by either under such instrument if ollowing manner:

h instrument may be

the registration books kept under the

d as limiting the Bond Trustee to such proof, it
ept an her evidence of the matters herein stated which it

t of any Holder shall bind every future Holder of the same
Trustee in pursuance of such request or consent.

oing provisions of this Section 1001, the Bond Trustee shall not
a Holder or to take any action at his request unless such Bonds

(a) The fact and date of the execution b
proved by the verification of any officer in any j
to take affidavits within such jurisdiction, to the
sworn to before him, or by an affidavit of a witness
on behalf of a person other than an indi such v
sufficient proofof the authorityof the si

(b) The ownership of
provisions of Section 205 of

Notwithstandi
be required to recognize
shall be deposited with it.

Nothing contained in this
being intended that the Bond Tru
may deem sufficient. An
Bond in respect of an

Section 1002 Preservation of Information; Communications to Holders. (a) The Bond
Trustee shall preserve, in as current a form as is reasonably practicable, the names and addresses of
Holders received by the Bond Trustee from the Bond Registrar.

(b) If a Holder which is a Securities Depository Nominee or three or more Holders which are
not Securities Depository Nominees (hereinafter collectively referred to as "applicants") apply in writing
to the Bond Trustee and furnish reasonable proof that each such applicant has owned a Bond for a period
of a least six months preceding the date of such application, and such application states that the applicants
desire to communicate with other Holders with respect to their rights under this Trust Agreement or under
the Bonds and is accompanied by a copy of the form of communication which such applicants propose to
transmit, then the Bond Trustee shall, within five Business Days after the receipt of such application, at its
election, either
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(i) afford such applicants access to the information preserved at the time by the Bond
Trustee in accordance with subsection (a) of this Section 1002, or

(ii) inform such applicants as to the approximate number of Holders whose names and
addresses appear in the information preserved at the time by the Bond Trustee in accordance with
subsection (a) of this Section 1002, and as to the approximate cost of mailing to such Holders the
form of communication, ifany, specified in such application.

es with the County and the
ountable by reason of the

ers in accordance with
ation was derived,

aterial pursuant to a

If the Bond Trustee shall elect not to afford such applicants access to such information, the Bond
Trustee shall, upon the written request of such applicants, mail to each Holder whose name and address
appears in the information preserved at the time by the Bond Trustee in accordance with subsection (a) of
this Section 1002 a copy of the form of communication which is specified in such request, with
reasonable promptness after a tender to the Bond Trustee of the material to be mailed and of payment, or
provision for the payment, of the reasonable expenses of mailing.

(c) Every Holder, by receiving and holding one or more Bo
Bond Trustee that neither the County nor the Bond Trustee shall
disclosure of any such information as to the names and addr
subsection (b) of this Section 1002, regardless of the SOUTC

and that the Bond Trustee shall not be held accountable
request made under such subsection.

Section 1003 Holders of Bonds Deemell'lIIilolde,"-rs"-,,-,-,, ation No. 12. In the event that any
request, direction or consent is requested or the'1!!;l!Bter Indenture of the holders of
Obligations issued thereunder, including Obligatio ders of Bonds then Outstanding shall
be deemed to be holders of Obligation N for th se 0 any such request, direction or consent in
the proportion that the aggregate pri unt 0 ds then Outstanding held by each such Holder
of Bonds bears to the aggregate pri all ds then Outstanding.

The provisions of this A
execution of any such requ
signed by Holders and

d of VIII of the Master Indenture shall govern the
nt or other instrument in writing required or permitted to be

. 12, respectively.

ARTICLE XI

ENTAL TRUST AGREEMENTS

Section 1101 Supplemental Trnst Agreements Without Consent of Holders. The County
and the Bond Trustee, from time to time and at any time, may enter into such agreements supplemental
hereto as shall be consistent with the terms and provisions of this Trust Agreement and the Agreement
and, in the Opinion of Counsel, shall not affect adversely or prejudice the interest of the Holders:

(a) to cure any ambiguity or formal defect or omission, to correct or supplement any
provision herein that may be inconsistent with any other provision herein, to make any other
provisions with respect to matters or questions arising under this Trust Agreement, or to modify,
alter, amend, add to or rescind, in any particular, any of the terms or provisions contained in this
Trust Agreement, or

(b) to grant to or confer upon the Bond Trustee for the benefit of the Holders any
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additional rights, remedies, powers, authority or security that may lawfully be granted to or
conferred upon the Holders or the Bond Trustee, or

(c) to add to the conditions, limitations and restrictions of this Trust Agreement other
conditions, limitations and restrictions thereafter to be observed, or

(d) to add to the covenants and agreements of the County in this Trust Agreement other
covenants and agreements thereafter to be observed by the County or to surrender any right or
power herein reserved to or conferred upon the County, or

(I) to provide for the reissuance ofBonds in bear

Consent of ... ders. Subject to the
olders o(fiot less than fifty-one

anding that will be affected by a
to time, anything contained in this
prove the execution by the County

mental hereto as shall be deemed
e purpose of modifying, altering,

s or provisions contained in this Trust
ed shall permit, or be construed as permitting
terest on any Bonds issued hereunder, or (b) a
ption premium or the rate of interest thereon,

over other Bonds, or (d) a reduction in the aggregate
t to such supplemental trust agreement without the consent
tstanding, Nothing herein contained, however, shall be

ov y the Holders of the execution of any supplemental trust
of this Trust Agreement.

or supplement or amendment to this Agreement shall be sent to
Services and Fitch Ratings no later than ten (10) days prior to the

Copies of any mod!
Standard and Poor's Credit
effective date thereof.

(e) to permit the qualification of this Trust Agreement under any federal statute now or
hereafter in effect or under any federal or state securities law, and, in connection therewith, if the
County so determines, to add to this Trust Agreement or any supplemental trust agreement such
other terms, conditions and provisions as may be permitted or req . d by such federal statute or
federal or state securities law, or

Section 1102 Modification of Trnst A reement ,
terms and provisions contained in this Section and not 0

percent (51%) in aggregate principal amount of Bonds
proposed supplemental trust agreement shall have the right,
Trust Agreement to the contrary notwithstanding sent to
and the Bond Trustee of such trust agreement or
necessary or desirable by the County and the B
amending, adding to or rescinding, in an icular,
Agreement; provided, however, that ein c·
(a) an extension of the maturity of r
reduction in the principal amount
or (c) a preference or priority of
principal amount of Bonds
of the Holders of all
construed as making.
agreement as authoriz

If at any time the County shall request the Bond Trustee to enter into any supplemental trust
agreement for any of the purposes of this Section, the Bond Trustee shall, at the expense of the Hospital,
cause notice of the proposed execution of such supplemental trust agreement to be mailed, postage
prepaid, to all Holders. Such notice shall briefly set forth the nature of the proposed supplemental trust
agreement and shall state that. copies thereof are on file at the principal office of the Bond Trustee for
inspection by all Holders. The Bond Trustee shall not, however, be subject to any liability to any Holder
by any reason of its failure to mail the notice required by this Section, and any such failure shall not affect
the validity of such supplemental trust agreement when approved and consented to as provided in this
Section 1102.

Whenever, at any time within three years after the date of mailing of such notice, the County shall
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deliver to the Bond Trustee an instrument or instruments in writing purporting to be executed by the
Holders ofnot less than fifty-one percent (51%) in aggregate principal amount ofBonds then Outstanding
or the Holders of all of the Bonds then Outstanding, as the case may be, that are affected by a proposed
supplemental trust agreement, which instrument or instruments shall refer to the proposed supplemental
trust agreement described in such notice and shall specifically consent to and approve the execution
thereof in substantially the form of the copy thereof referred to in such notice, thereupon, but not
otherwise, the Bond Trustee may execute such supplemental trust agreement in substantially such form,
without liability or responsibility to any Holder, whether or not such Holder shall have consented thereto.

"affected" by a supplemental trust
o e against the County or the rights of the

may in its discretion determine whether any
eement and any such determination shall be
fore or thereafter authenticated and delivered

such determination made in good faith.

For purposes of this Section, Bonds shall
agreement that adversely affects or dimi . he ri
Holders in the security for such Bo nd T
Bonds would be affected by any
conclusive upon the Holders of a
hereunder. The Bond Trustee shall n

If the Holders of not less than fifty-one percent (51%) in aggregate principal amount of Bonds
Outstanding or the Holders of all of the Bonds then Outstanding, as the case may be, that are affected by a
proposed supplemental trust agreement at the time of the execution of such supplemental trust agreement
shall have consented to and approved the execution thereof as herein provided, no Holder shall have any
right to object to the adoption of such supplemental trust agreement, or to . ct to any of the terms and
provisions contained therein or the operation thereof, or in any manne estion the propriety of the
execution thereof, or to enjoin or restrain the County and the Bond om executing the same or
from taking any action pursuant to the provisions thereof.

Upon the execution of any supplemental trust a
Section, this Trust Agreement shall be and be deeme
therewith, and the respective rights, duties and obligations
Bond Trustee and all Holders shall thereafter be determin
pursuant to the provisions of this Trust Agreemen odifi

Section 1103 onds owned or held by or for the account of the Hospital,
any Affiliate (as defi den e) or any subsidiary of the Hospital or any Affiliate shall
not be deemed Outs e purpose of any consent or other action or any calculation of
Outstanding Bonds provi Article, Article VITI hereof or Section 10.02 of the Agreement,
and none of such parties as 11 be entitled to consent or take any other action provided for in
this Article, Article VITI hereo said Section 10.02. At the time of any consent or other action taken
under this Article, Article VIII hereof or said Section 10.02, the Hospital shall furnish the Bond Trustee a
certificate signed by a Hospital Representative, upon which the Bond Trustee may rely, describing all
Bonds so to be excluded.

Section 1104 Responsibilities of Bond Trustee and County under this Article. The Bond
Trustee shall receive, and shall be fully protected in relying upon, the opinion of any counsel who shall be
counsel for the County, as conclusive evidence that any such proposed supplemental trust agreement does
or does not comply with the provisions of this Trust Agreement, and that it is or is not proper for it, under
the provisions of this Article, to accept such supplemental trust agreement.

No amendment of any provision of this Trust Agreement affecting the rights. or obligations, or
limiting the liability of the Bond Trustee shall be effective without the prior written consent of the Bond
Trustee.
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Section 1105 Consent of Hospital Required. Anything herein to the contrary
notwithstanding, no such supplement or amendment to this Trust Agreement shall become effective
unless and until the Hospital shall have consented thereto.

Section 1106 Notice of Supplemental Agreements. Not less than fifteen (15) days prior to
the. effective date of any trust agreement supplemental hereto, the Bond Trustee shall mail to S&P and
Fitch notice of the proposed execution of such supplemental trust agreement and a copy of the form
thereof. Within fifteen (15) days after the execution of any supplemental trust agreement, the Bond
Trustee shall mail to S&P and Fitch a full transcript of all proceedings relating to such supplemental trust
agreement.

ARTICLE XII

DEFEASANCE

Section 1201 Release of Trust Agreement. When all have become due and
payable in accordance with their terms or otherwise as pr eement, the whole
amount of the principal and the interest and premium, if payable n all Bonds shall be
paid, and (b) if the Bonds shall not have become due n accordance with their terms, the
Bond Trustee or the Bond Registrar shall hold sufficient 1 or (ii) Defeasance Obligations the
principal of and the interest on which, when du ayabl provide sufficient money to pay the
principal of and the interest and redemption pr I Bonds then Outstanding to the
maturity date or dates of such Bonds or to the date Or the redemption thereof, and (c) if
Bonds are to be called for redemption, irre cable i sol the Bonds for redemption shall have
been given by the County to the Bon and ( fficient funds shall also have been provided or
provision made for paying all other eunder by the County, then and in that case the
right, title and interest of the Bon ssets (as defined in the Master lndenture) and
the funds and accounts mentione st ent shall thereupon cease, determine and become
void and, on demand of on being furnished with an opinion to the effect that all
conditions precedent to st Agreement have been satisfied, the Bond Trustee shall
release this Trustte such documents to evidence such release as may be
reasonably required shall transfer to the Hospital, any surplus in, and all balances
remaining in, all funds her than money held for the redemption or payment of Bonds.
Otherwise, this Trust Agree e, continue and remain in full force and effect; provided, that, in
the event Defeasance Obligati all be deposited with and held by the Bond Trustee or the Bond
Registrar as hereinabove provided, (i) in addition to the requirements set forth in Article III of this Trust
Agreement, the Bond Trustee, within thirty (30) days after such Defeasance Obligations shall have been
deposited with it, shall cause a notice signed by the Bond Trustee to be mailed, postage prepaid, to all
Holders, setting forth (a) the date or dates, if any, designated for the redemption of the Bonds, (b) a
description of the Defeasance Obligations so held by it, and (c) that this Trust Agreement has been
released in accordance with the provisions of this Section, and (ii) (a) the Bond Trustee shall nevertheless
retain such rights, powers and privileges under this Trust Agreement as may be necessary and convenient
in respect of the Bonds for the payment of the principal, interest and any premium for which such
Defeasance Obligations have been deposited, and (b) the Bond Registrar shall retain such rights, powers
and privileges under this Trust Agreement as may be necessary and convenient for the registration,
transfer and exchange ofBonds.

All money and Defeasance Obligations held by the Bond Trustee (or the Bond Registrar)
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pursuant to this Section shall be held in trust and applied to the payment, when due, of the obligations
payable therewith.

ARTICLE XIII

MISCELLANEOUS PROVISIONS

Section 1301 Effect of Dissolution of County. In the event the County for any reason shall be
dissolved or its legal existence shall otherwise be terminated, all of the events, stipulations, obligations
and agreements contained in this Trust Agreement by or on behalf of or for the benefit of the County shall
bind or inure to the benefit of the successor successors of the County from time to time and any officer,
board, commission, authority, agency or instrumentality to whom or to which any power or duty affecting
such covenants, stipulations, obligations and agreements shall be transfe by or in accordance with
law, and the term "County" as used in this Trust Agreement shall inclu successor or successors.

otices, demands and requests to be given to or
stee, and the Bond Registrar shall be given or

proper .ven or made if sent by United States registered
, addressed as follows:

(a)

Section 1302 Snccessorshi of De ositorv and Bond y bank or trust company
with or into which any Depository or the Bond Registrar may lidated, or to which the
assets and business of such Depository or the Bond Regis y be sold, sh eemed the successor
of such Depository and Bond Registrar for the purposes greement. If the position of any
Depository or the Bond Registrar shall become vacant fo . n, the County, at the request of the
Bond Trustee or the Hospital and provided sufficient funds a . able to pay all costs and expenses, if
any, reasonably incurred by the County in conne erewith appoint a bank or trust company to
fill such vacancy within thirty (30) days after the eiv.e of such vacancy; provided that if
the County shall fail to appoint such Depository ~i~'l~~~gistrar within such period, the Bond
Trustee shall make such appointment.

nal Medical Center
e, Inc.

555 eves Street
Florence, South Carolina 2950 I
Attention:_~ _

Section 1303 Manner 0

made hereunder by the Hospital,
made in writing and shall be d
mail, return receipt request

(b) As to the County

Florence County, South Carolina
c/o Florence County Council
City-County Complex
180 N. Irby Street
Florence, South Carolina 2950 I
Attention: Chairman
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(c) As to the Bond Trustee -

U.S. Bank National Association
1426 Main Street, 17th Floor, SC 8358
Columbia, South Carolina 29201
Attention: Corporate Trust Department

(d) As to the Bond Registrar -

U.S. Bank National Association
1426 Main Street, 17th Floor, SC 8358
Columbia, South Carolina 29201
Attention: Corporate Trust Department

(e) As to Standard & Poor's-

ansmitted to the appropriate above-mentioned
deeme 0 be properly given or made at the time of such
of notice shall be confirmed in writing and sent as specified

hanged at any time upon written notice of such change sent by
epaid, to the other parties by the party effecting the change.

Standard & Poor's Ratings Group
25 Broadway
New York, New York 10004
Attention: Municipal Finance D

(f) As to Fitch-

Any such notice, demand
party by facsimile or telephone a
transmission if, and only i %~lJ1!l1il~

above.

Fitch Ratings

Any of such a
United States registered m

All documents received y the Bond Trustee under the provisions of this Trust Agreement, or
photographic copies thereof, shall be retained in its possession until this Trust Agreement shall be
released under the provisions of Section 120I of this Trust Agreement, subject at all reasonable times to
the inspection ofthe County, the Hospital and any Holder and the agents and representatives thereof.

Section 1304 Particular Notices. In addition to the notices otherwise provided for in this
Trust Agreement, the Bond Trustee shall give written notice to S&P and Fitch with respect to (a) any
change of Bond Trustee, or (b) redemption in full of the Bonds.

Section 1305 Substitute Mailing. If, because of the temporary or permanent suspension of
postal service, the County or the Bond Trustee shall be unable to mail any notice required to be given by
the provisions of this Trust Agreement, the County or the Bond Trustee shall give notice in such other
manner as in the judgment of the County or the Bond Trustee shall most effectively approximate mailing,
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and the giving of notice in such manner shall for all purposes of this Trust Agreementbe deemed to be in
compliancewith the requirement for the mailing thereof.

Section 1306 Parties, Bond Registrar, Hospital, and Holders Alone Have Rights Under
Trnst Agreement. Except as herein otherwise expressly provided, nothing in this Trust Agreement,
express or implied, is intended or shall be construed to confer upon any person, firm or corporation, other
than the Bond Trustee, the Bond Registrar, the County, the Hospital, and the Holders, any right, remedy
or claim, legal or equitable, under or by reason of this Trust Agreement or any provision hereof, this Trust
Agreement and all its provisions being intended to be and being for the sole and exclusive benefit of the
Bond Trustee, the County, the Hospital, the Bond Registrar, and the Holders.

tions, obligations and agreements of
covenants, stipulations, obligations
itution and laws of the State. This

e laws of the State shall govern its

Section 1308 Effect of Covenants. All covenant ,
the County contained in this Trust Agreement s
and agreements of the County to the full extent
Trust Agreement is executed and delivered with
construction.

Section 1307 Effect of Partial Invaliditv. In case anyone or more of the provisions of this
Trust Agreement, the Agreement or the Bonds shall for any reason by held to be illegal or invalid, such
illegality or invalidity shall not affect any other provisions of this Trust A ment, the Agreement or the
Bonds, but this Trust Agreement, the Agreement and said Bonds shal onstrued and enforced as if
such illegal or invalid provisions had not been contained therei any covenant, stipulation,
obligation or agreement contained in the Bonds, this Trust Agre Agreement shall for any
reason be held to be in violation of law, then such covenant, s(ation, obli . n or agreement shall be
deemed to be the covenant, stipulation, obligation or agree of the County e Hospital to the full
extent permitted by law.

Section Officers or Em lovees of Countv. No
recourse under, or upon, any s oovenant or agreement contained in this Trust
Agreement, in any Bond hereby n any ument or certification whatsoever, or under any
judgment obtained agains y the enforcement of any assessment or by any legal or
equitable proceedings itution or statute or otherwise or under any circumstances,
shall be had against ployee, as such, of the County, either directly or through
the County, or othe t for or to, the County or any receiver of the County, or for, or to,
any Holder or otherwis at may be due and unpaid upon any such Bond. Any and all
personal liability of every n er at common law or in equity or by statute or by constitution or
otherwise, of any such member icer or employee, as such, to respond by reason of any act or omission
on his or her part or otherwise, or the payment for, or to, the County or any receiver of the County, or
for, or to, any Holder or otherwise, of any sum that may remain due and unpaid upon the Bonds hereby
secured or any of them, is hereby expressly waived and released as an express condition of, and in
consideration for, the execution of this Trust Agreement and the issuance ofthe Bonds.

Section 1310 Expenses Pavable nnder Trnst Agreement. All expenses incurred in carrying
out this Trust Agreement shall be payable solely from funds derived by the County from its loan of the
proceeds of the Bonds to the Hospital. Anything in this Trust Agreement to the contrary notwithstanding,
the performance by the County of all duties and obligations imposed upon it hereby, the exercise by it of
all powers granted to it hereunder, the carrying out of all covenants, agreements and promises made by it
hereunder, and the liability of the County for all warranties and other covenants herein shall be limited
solely to the money and revenues received from the payments by the Hospital in respect of ObligationNo.
12 and under the Agreement, and from money attributable to the proceeds of Bonds, or the income from
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the investment thereof, and the County shall not be required to effectuate any of its duties, obligations,
powers or covenants except from, and to the extent of, such moneys, revenues, proceeds and payments.

Section 1311 Dealing in Bonds. The Bond Trustee, the Bond Registrar and any bank or trust
company acting as Depository under this Trust Agreement and its directors, officers, employees or agents,
and any officer, employee or agent of the County, may in good faith, buy, sell, own, hold and deal in any
Bonds issued under the provisions of this Trust Agreement and may join in any action which any Holder
may be entitled to take with like effect as if such Bond Trustee were not a trustee and such bank or trust
company were not the Bond Registrar or a Depository under this Trust Agreement or as if such officer,
employee or agent of the County did not serve in such capacity.

veral articles hereof, and any
stitute a part of this Trust

ty, attorneys, engineers and other
and things required of them by this

plete performance of all of the terms,
ement and this Trust Agreement.

eement and all controversies arising hereunder
lina.

FLORENCE COUNTY, SOUTH CAROLINA

nty has caused these presents to be signed in its name and
.dence its acceptance ofthe trust hereby created, the Bond

igned in its behalfby its duly authorized officer.

Section 1316 Govern'
shall be governed by the laws of

Section 1315 Further Authoritv. Th
agents or employees of the County are hereby auth
Trust Agreement and the Agreement for full, p
covenants and agreements contained i s, th

IN WITNESS
behalf by the County
Trustee has caused t

Section 1312 Multiple Counterparts. This Trust Agreement may be executed in multiple
counterparts, each of which shall be regarded for all purposes as an original, and such counterparts shall
constitute but one and the same instrument.

Section 1314 Business Days. If the day stated
pursuant to this Trust Agreement shall not be a Busines
payment to be made shall be the next succeeding Business D

Section 1313 Headings. Any heading preceding the text
table of contents or marginal notes appended to copies hereof, s
Agreement, nor shall they affect its meaning, construction or ef

By:
Its:

U.S. BANK NATIONAL ASSOCIATION
as Bond Trustee

By:
Its:
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EXillBiTA

[Form of Bonds]

No. $,----

FLORENCE COUNTY, SOUTH CAROLINA
HOSPITAL REVEl'.'UE BOND

(MCLEOD REGIONAL MEDICAL CENTER PROJECT)
SERIES 2010A

REGISTERED OWNER: CUSIP: _

DOLLARS

te and a political subdivision of the
pay to the registered owner of this

er described, upon presentation and
America, the principal amount set forth above
s provided below, with interest at the interest

t Date to which interest has been paid or duly
,2010, until paid in full, at the rate set forth

e. Interest shall be computed on the basis of a three hundred
thirty-day months. From and after the date on which this
ear interest at the interest rate set forth above until paid or

INTEREST RATE:

MATURITY DATE:

PRINCIPAL AMOUNT:

Florence County, South Carolina, a bod
State of South Carolina (the "County"), for value
bond, or registered assigns, but solely from the
surrender hereof, in lawful money of t d Sta
on the Maturity Date set forth abov id ear
rate set forth above from the mo
provided for or, if no interest has
above, payable on each Inter
sixty (360)-day year co
bond becomes due,
payment is duly provi

INTEREST PAYMENT DATES:

The principal of a , if any, on this bond are payable when due to the registered owner
hereof upon presentation an nder of this bond at the principal office of U.S. Bank National
Association (the "Bond Registr ') in Charlotte, North Carolina. [Bonds not issued by means of a book
entry system shall contain the following statement: or, at the request of any owner of$I,OOO,OOO or more
in aggregate principal amount of Bonds (as hereinafter defined), by wire transfer to an account within the
continental United States designated by such owner.]

The record date for payment of interest is the fifteenth day of the month immediately preceding
the Interest Payment Date. [Bonds not issued by means of a book-entry system shall contain the following
statement: Such payment of interest shall be by check mailed to the registered owner at his address as it
appears on the bond registration books maintained by the Bond Registrar or, at the request of any owner
of$I,OOO,OOO or more in aggregate principal amount of Bonds, by wire transfer to an account within the
continental United States designated by such owner.] All such payments shall be made in such coin or
currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts.
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This Bond is one of a duly authorized issue of revenue bonds of the County, designated "Florence
County, South Carolina Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series
2010A" (the "Bonds"), in the aggregate principal amount of Dollars ($ )
issued under a trust agreement, dated as of , 2010 (the "Trust Agreement") between the
County and U.S. Bank National Association, as trustee (the "Bond Trustee"). The Bonds are being issued
for the purpose of (i) financing a portion of the cost of acquiring, constructing and equipping additional
health care facilities to be used by McLeod Regional Medical Center of the Pee Dee, Inc. (the "Hospital")
in Florence, South Carolina; (ii) paying a portion of the cost of refunding the County's Hospital Revenue
Bonds (McLeod Regional Medical Center Project) Series 1998A (the "Refunded Bonds"), and (iii) paying
certain expenses incurred in connection with the issuance ofthe Bonds.

,..-__' 2010 (the
" nd the H 'tal, under which the

e proceeds of the Bonds and in
ake payments to the Bond Trustee

are required to provide for timely
. The Agreement further obligates

tS,conditions and agreements set forth
uary 15, 1998, together with all such

, being herein called the "Master Indenture"),
ciation (successor to Wachovia Bank, National
), as trustee (the "Master Trustee"), including

pect t e operation of the Hospital and other Members of
Indenture).

The County has entered into a Loan Agreeme
"Agreement"), with Dillon County, South Carolina ("Dill
County and Dillon County have agreed to lend to th
consideration and as evidence of the loan the Hospital has a
(the "Loan Repayments") in such amounts and such tim
payment of the principal of, premium, if any, and th
the Hospital to perform, observe and comply with
in a Amended and Restated Master Trust denture
supplements and amendments thereto in pe
by and between the Hospital and . 1
Association, formerly known as F
covenants, conditions and agreem
the Obligated Group (as d

This Bond is a limited obligation of the County. The County is not obligated to pay this Bond or
the premium, if any, or the interest thereon except from the revenues and funds assigned to the Bond
Trustee or otherwise pledged therefor, and neither the faith and credit nor taxing power of the State of
South Carolina or of any political subdivision thereof is pledged ity for the payment of the
principal of or the interest or premium, if any, on this Bond.

As evidence he Agreement, the Hospital has executed and delivered to
the County its Obliga , 2010 ("Obligation No. 12"). Obligation No, 12 is
issued under and secured denture, which provides that the Hospital and other Members of
the Obligated Group may in onal indebtedness by the issuance of Obligations (as defined in the
Master Indenture), secured by ecurity for Obligation No. 12 on a pari passu basis for the purposes,
under the terms and conditions and to the extent described in the Master Indenture, Pursuant to the Master
Indenture the Hospital has heretofore executed and delivered, and there are outstanding, Obligations in
the aggregate principal amount of . The Hospital is issuing its Obligation No. 13 in the
principal amount of $ for delivery on ,2010. Obligation No. 12 ranks pari passu
with such Obligations and with any additional Obligations issued by the Hospital or any other Members
of the Obligated Group under the terms of the Master Indenture.

Pursuant to the Trust Agreement the County has, for the benefit of the owners of the Bonds,
assigned the County's rights under the Agreement, including all its rights, title and interest to receive the
Loan Repayments (subject to the reservation of certain rights of the County, including its rights to
notices, payment of certain expenses and indemnity), to Obligation No. 12 and rights under the Master
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Indenture as holder of Obligation No. 12, and to any and all moneys and securities in the Bond Fund
under the Trust Agreement to the Bond Trustee in trust.

Reference is made to the Agreement, the Trust Agreement and the Master Indenture for a more
complete statement of the provisions thereof and of the rights of the County, the Bond Trustee, the Master
Trustee, the Hospital and the owners of the Bonds. Copies of Obligation No. 12, the Master Indenture, the
Trust Agreement and the Agreement are on file and may be inspected at the corporate trust office of the
Bond Trustee in Columbia, South Carolina. By the purchase and acceptance of this Bond, the registered
owner hereof signifies assent to all of the provisions of the aforementioned documents.

This Bond is issued and the Trust Agreement and the Agreement were made and entered into
under and pursuant to the Constitution and laws of the State of South Carolina, and particularly in
conformity with the provisions, restrictions and limitations of Title 44, Chapter 7, Article 11, Code of
Laws of South Carolina, 1976, as amended (the "Act").

Bonds issued pursuant to a book-entry system shall contain t wing paragraph: The Bonds
are being issued by means of a book-entry system with no physical n of Bond certificates to be
made except as provided in the Trust Agreement. One Bond c ect to each date on which
the Bonds are stated to mature, registered in the name of the ominee (as defined in
the Trust Agreement), is being issued and required to b ith the Se ities Depository and
immobilized in its custody. The book-entry system wi sitions held in the Bonds by the
Securities Depository's participants, beneficial ownership 0 ds in the principal amount of $5,000
or any whole multiple thereof being evidenced in records participants. Transfers of ownership
shall be effected on the records of the Securiti articipants pursuant to rules and
procedures established by the Securities Deposito . The County, the Bond Registrar
and the Bond Trustee will recognize the Securitie minee, while the registered owner of
this Bond, as the owner of this Bond f oses, ding payments of principal of, and redemption
premium, if any, and interest on, tices voting. Transfer of principal, interest and any
redemption premium payments rities Depository will be the responsibility of
the Securities Depository, and Cl erest and any redemption premium payments to
beneficial owners of the B ts of the Securities Depository will be the responsibility of
such participants and 0 beneficial owners. The County will not be responsible or
liable for such transf 0 mtaining, supervising or reviewing the records maintained
by the Securities 'ties Depository Nominee, its participants or persons acting
through such participa Securities Depository Nominee is the owner of this Bond,
notwithstanding the provisi ove contained, payments of principal of, redemption premium, if
any, and interest on this Bond' e made in accordance with existing arrangements between the Bond
Registrar or its successors under the Trust Agreement and the Securities Depository.

Bonds may be exchanged at the principal corporate trust office of the Bond Registrar, in the
manner and subject to the limitations and conditions provided in the Trust Agreement, for an equal
aggregate principal amount of Bonds of the same maturity,of any authorized denominations and bearing
interest at the same rate.

The transfer of this Bond is registerable by the registered owner hereof in person or by his
attorney or legal representative at the corporate trust office of the Bond Registrar, but only in the manner
and subject to the limitations and conditions provided in the Trust Agreement and upon surrender and
cancellation of this Bond. Upon any such registration of transfer, the County shall execute and the Bond
Registrar shall authenticate and deliver in exchange for this Bond a new Bond or Bonds, registered in the
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name of the transferee, of the same maturity and rate of interest and of any authorized denominations, in
an aggregate principal amount equal to the principal amount of this Bond.

[Optional redemption provisions]

The Bonds are also subject to redemption at the option of the County, upon request ofthe
Hospital (in whole or in part upon the occurrence of the events described in (a) below, or in whole upon
the occurrence of the events described in (b) below), at a redemption price equal to the principal amount
thereof, without premium, plus accrued interest to the redemption date, upon the occurrence of one of the
following events:

erica or of the State or in
the United States or the

ason of any judicial

ctors of the Hospital (expressed in a
r management consultant (as may be

Bond Trustee, (i) the Agreement
nable burdens or excessive liabilities

'I on the Hospital; provided, that in the
redeemed or (ii) the Hospital shall furnish to
in the Trust Agreement) stating that (a) the

damaged or condemned is not essential to the
Asse r (b) the Operating Assets have been restored to a
ition prior to the damage or condemnation.

(b) Changes in the Constitution of the United
legislation or administrative action, or failure of admini
State or any agency or political subdivision of ei
decision;

in either event, to such extent that in the opinion of the boar
resolution) and in the opinion of an independent . ct, en
appropriate for the particular event), both filed WI ty
is impossible to perform without unreasonable de
not being imposed on the date of issuanc the B
case of (a) above, either (0 all Outst ds s
the Bond Trustee a certificate of
property forming a part of the
Hospital's use or occupancy of
condition substantially eq

(a) Damage or destruction of all or any part of the Operating Assets (as defined in the
Agreement) by fire or casualty, or loss of title to or use of substantially all of the Operating
Assets as a result of the failure of title or as a result of Emine Domain (as defined in the
Agreement) proceedings or proceedings in lieu thereof; or

At least tw ot m re than sixty (60) days before the redemption date of any
Bonds, whether such re ole or in part, the Bond Trustee shall cause a notice of any such
redemption signed by th to be mailed, postage prepaid, to all registered owners owning
Bonds to be redeemed in w part, but failure so to mail any such notice to any registered owner
or any defect in any notice so ed shall not affect the validity of the proceedings for the redemption of
the Bonds of any other registered owner. On the date fixed for redemption, notice having been mailed in
the manner provided in the Trust Agreement, the Bonds or portions thereof called for redemption shall be
due and payable at the redemption price provided therefor, plus accrued interest to such date unless the
Hospital Representative shall have notified the Bond Trustee that the Hospital has elected to revoke such
redemption in accordance with the provisions of the Trust Agreement, in which case the Bonds shall not
be redeemed and any notice of redemption mailed to the registered owners will be null and void. If there
has been delivered to the Bond Trustee, and the Bond Trustee is then holding in trust, money or
Defeasance Obligations (as defined in the Trust Agreement), or a combination of both, sufficient to pay
the redemption price of the Bonds to be redeemed plus accrued interest to the date of redemption, interest
on the Bonds called for redemption shall cease to accrue; such Bonds or portions thereof shall cease to be
entitled to any benefits or security under the Trust Agreement or to be deemed Outstanding (as defined in
the Trust Agreement); and the registered owners of such Bonds or portions thereof shall have no rights in
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respect thereof except to receive payment of the redemption price thereof, plus accrued interest to the date
of redemption.

The registered owner of this Bond shall have no right to enforce the provisions of the Trust
Agreement or to institute action to enforce the covenants therein, or to take any action with respect to any
event of default under the Trust Agreement, or to institute, appear in or defend any suit or other
proceeding with respect thereto, except as provided in the Trust Agreement and except that any registered
owner may institute action to enforce the payment of the principal of or the interest on this Bond.

Upon the occurrence of certain events, on the conditions, in the manner and with the effect set
forth in the Trust Agreement, the principal of all Bonds then outstanding under the Trust Agreement may
become or may be declared due and payable before their stated maturities, together with the interest
accrued thereon.

FLORENCE COUNTY, SOUTH CAROLINA

d the Master Indenture and
the circumstances permitted

.performed precedent to and in the
e Agreement have happened, exist

for any purpose or be entitled to any benefit or
n authenticated by the execution by the Bond

reon.

e County, South Carolina has caused this Bond to be
the Chairman of its County Council and the County

ile of its official seal to be printed hereon and this Bond to be

All acts, conditions and things required t
issuance of this Bond and the execution of the Tru
and have been performed as so required.

This Bond shall not be vali
security under the Trust Agreem
Registrar of the certificate of au

IN WITNESS
executed with the
Administrator of the
dated the __day of

This Bond, notwithstanding the provisions for regis
in the Trust Agreement, at all times shall be and shall be
the meaning of and for all the purposes of Article 8 of th
and is issued with the intent that the laws of the State of Sou

Modifications or alterations of the Trust Agreement, the Agree
any agreement supplemental thereto, may be made only to the exten
by the Trust Agreement, the Agreement and the Master Indenture.

By _

Chairman, Florence
County Council

[OFFICIAL SEAL)
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[FORM OF ASSIGNMENT]

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

[Please Print or Typewrite Name and Address of Transferee] the within Bond and all rights thereunder,
and hereby irrevocably constitutes and appoints attorney to register
the transfer of the within Bond on the books kept for registration thereof, with full power of substitution
in the premises.

Dated: _

NOTICE: The signature to the Assignment must correspond with the na
the within Bond in every particular, without alteration or enlargement

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by a
commercial bank or trust company.
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[To be endorsed on all Bonds]

Date of Authentication:

CERTIFICATE OF AUTHENTICATION

This Bond is a Bond of the Series designated therein and issued under the provisions of the
within-mentioned Trust Agreement.

Bond Registrar
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[FORM OF 2010BLOAN AGREEMENT]

EXHIBITC
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LOAN AGREEMENT

between

FLORENCE COlJNTY, SOUTH CAROLINA

and

MCLEOD REGIONAL MEDICAL C
OF THE PEE DEE, INC

50,000,000
ence ounty, South Carolina
Hospital Revenue Bonds
Regional Medical Center Project)

Series 20IOB

Substantially all of the rights, title and interest of Florence County, South Carolina in this Loan
Agreement has been pledged and assigned to U.S Bank National Association, as Bond Trustee under a
Trust Agreement (the "Trust Agreement") dated as of __, 2010, between the County and the Bond
Trustee.
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LOAN AGREEMEl'.!

TABLE OF CONTENTS

(This Table ofContents is not a part ofthe.Loan Agreement and is only for convenience of
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LOAN AGREEMEl\l

This LOAN AGREEMENT, dated as of __, 2010 (this "Loan Agreement'ty, is by and
between the FLORENCE COUNTY, SOUTH CAROLINA (the "County'1, a body politic and
corporate and a political subdivision of the State of South Carolina (the "State '1, and McLEOD
REGIONAL MEDICAL CENTER OF THE PEE DEE, INC., a public agency organized and existing
under the laws of the State of South Carolina, and its successorsand assigns (the "Hospital").

WITNESSETH:

(the "Hospital") is a South
.intent of the Act, which

Carolina; and

e its revenue bonds pursuant to the
acquire, construct and equip certain
Florence County, South Carolina,

ter Project) Series 2004B (such
. h Refunded Bonds defrayed the cost

of Florence, South Carolina; and

at the County avail itself of the provisions of
ospital for the purpose of financing the Project,

n exp s incurred in connection with the issuance of the
ated with the Letter of Credit (as defined herein); and

ermmed to issue its hospital revenue bonds in the aggregate
onds") and to lend the proceeds thereof to the Hospital for the

oses;

WHEREAS,
principal amount of $
purpose ofproviding fund

WHEREAS, the County is authorized under Title 44, Chapter 7, Article II, Code of Laws of
South Carolina, 1976, as amended (the "Act"), to borrow money and to lend the same to any "public
agency" or "hospital agency" (as defined in the Act) for the purpose of providing funds to pay all or any
part of the cost of "hospital facilities" (as defined in the Act) or for the ose of refunding any debt
issued by any such "public agency" or "hospital agency"; and

WHEREAS, the Hospital has requested that the
Act for the purpose of providing funds to be used by the Ho
hospital facilities in the County (the "Project" to re
Hospital Refunding Revenue Bonds (McLeod
portion being hereinafter referred to as the "Refun
of certain improvements to the facilities Hospi

WHEREAS, McLeod Regional Medical Center of the Pe
Carolina nonprofit corporation and a "hospital agency" within meamng
owns and operates acute care hospital facilities located in the ofFlorence,

WHEREAS, the Hospital
the Act and loan the proceeds of;'
refunding the Refunded Bonds,
Bonds by the County, an

WHEREAS, the Coun nd the Hospital are entering into this Loan Agreement to provide for
the loan of the proceeds from the sale of the Bonds by the County to the Hospital to refund the Refunded
Bonds and the repayment of such loan by the Hospital in amounts which will be sufficient to pay the
principal of, redemption premium, if any, and the interest on the Bonds upon the terms and conditions
hereinafter set forth; and

WHEREAS, the Hospital and Wells Fargo Bank, National Association (in such capacity, the
"Bank") will enter into a Letter of Credit and Reimbursement Agreement dated as of the date hereof (the
"Reimbursement Agreement") pursuant to which the Bank will issue an irrevocable letter of credit (the
"Letter of Credit") in an amount not to exceed to the Bond Trustee at the request
and for the account of the Hospital upon the terms set forth in the Reimbursement Agreement;
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WHEREAS, pursuant to the Trust Agreement, 1heCounty has pledged and assigned certain of the
County's rights under this Loan Agreement and 1he Obligation No. 13, excluding certain reserved rights, as
security for the Bonds, which Bonds will be payable solely out of the Trust Estate;

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants herein
made, and subject to the conditions herein set forth, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 Definitions. All words and terms defined in the Trust Agreement shall have the
same meaning in this Loan Agreement unless otherwise defined herein.

y," "hereunder," "hereof,'l
o 1his Loan Agreement and

e definitions set forth in
onoun shall be deemed

and a political subdivision ofthe State.

County is duly au1horized to enter into and to
and the Trust Agreement, to undertake the transactions

Trust Agreement, and to carry out its obligations

ce, the County has duly au1horized the execution and delivery of
Agreement and the issuance, sale, execution and delivery of the

The County is a b(a)

Section 1.2 Use of Words and Phrases. "Herein,""
"hereinabove," "hereinafter," and other equivalent words and phras
not solely to the particular portion thereof in which any such w
Section 1.1 hereof include both singular and plural. Whenever
to include both singular and plural and to cover all genders.

(b)
execute and deliver this
contemplated by this
hereunder and thereu

Section 2.1

(c) By dilly a
this Loan Agreement and tli
Bonds.

(d) The County will lend $ of the proceeds of the Bonds to the Hospital for 1he
purpose ofproviding funds, together with other available funds, (A) to refund the Refunded Bonds, (B) to
finance or refinance the cost of acquiring, constructing and equipping the Project, (C) to pay certain
expenses incurred in connection with the authorization and issuance of the Bonds, including, but not
limited to, costs associated with the Letter of Credit.

Section 2.2 Representations by the Hospital. The Hospital represents that:

(a) The Hospital has been duly incorporated and is validly existing as a private non-profit
corporation in good standing under the laws of the State, no part of the net earnings of which inures to the
benefit of any private shareholder or individual, is not a private foundation under Section 509(a) of the

2
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Code and is an organization described in Section 501(c)(3) of the Code and the regulations thereunder.

(b) The Hospital has authority to enter into this Loan Agreement and Supplement No. 13
and, by proper corporate action, has been duly authorized to execute and deliver this Loan Agreement,
Obligation No. 13 and SupplementNo. 13.

(c) The execution and delivery of this Loan Agreement, Obligation No. 13 and Supplement
No. 13, the consummation of the transactions contemplated hereby and thereby, and the fulfillment of or
compliance with the terms and conditions hereof and thereof do not and will not conflict with the
Hospital's charter or bylaws, and do not and will not in any material respect conflict with, or constitute on
the part of the Hospital a breach of or default under, any indenture, deed of trust, mortgage, agreementor
other instrument to which the Hospital is a party or conflict with, violate or result in a breach of any
existing law, public administrative rule or regulation, judgment, court order or consent decree to which
the Hospital is subject.

(d) The Hospital is a "hospital agency" within the meaning

ect to Tax Matters.

Member of the Obligated

s or the Refunded Bonds will be
e ownership of property for federal

ds of the Bonds or any facility fmanced with
used in any manner that would result in five

1 as having been used directly or indirectly in any
rson or in any activity carried on by a person other than a

provided in Section 141(b) ofthe Code.

Re resentations and CovenantsSection 2.3

(a) All property provided by the net
owned by the Hospital in accordance with the
income tax purposes.

(b) The Hospital shall
the proceeds of the Bonds or the
percent (5%) or more of such proc
trade or business carried 0

natural person other th

The Hospital represents and covenants that:

(e) Obligation No. 13 is the joint and several obliga .
Group enforceable in accordance with its terms.

(c) The er into any contracts with any person for the use or management
of any facility provided s of the Bonds (or any function of any such facility) that would
cause more than 3% of the ovided by the Bonds to be considered to be used in a private trade
or business of a non-governments erson within the meaning of Section 141(b) of the Code, treating use
by qualified 501(c)(3) organizations with respect to activities not constituting unrelated trades or
businesses (determined by applying Section 513(a) of the Code) as use by a governmental unit.

(d) The Hospital will not sell or lease any property provided by the Bonds or the Refunded
Bonds to any person unless it obtains the opinion of nationally recognized bond counsel that such lease or
sale will not affect the tax exemption of the Bonds; provided, however, such opinion shall not be required
if such sale or lease: (i) is to a Member of the Obligated Group (provided such Member of the Obligated
Group is an organization described in Section 501(c)(3) of the Code and exempt from taxation under
Section 501(a) of the Code); or (ii) is either (A) in the ordinary course of business in compliance with
Section 1.142-2(c)(4) of the Regulations promulgated under the Code, or (B) together with all other
transfers of Bond fmanced facilities will not cause more than 3% of the facilities provided by the Bonds
to be considered to be used in a private trade or business of a non-governmental person within the
meaning of Section 141(b) of the Code, treating use by qualified 501(c)(3) organizations with respect to
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activities not constituting unrelated trades or businesses (determined by applying Section 5l3(a) of the
Code) as use by a governmental unit.

(e) The Bonds will not be federally guaranteed within the meaning of Section l49(b) of the
Code. The Hospital has not entered into any leases or sales or service contracts with any federal
government agency which contracts result in payments being received by the Hospital and will not enter
into any such leases or contracts unless it obtains the opinion of nationally recognized bond counsel that
such action will not affect the tax exemption of the Bonds.

(f) Not more than two percent (2%) of the proceeds of the Bonds will be used to pay costs
related to the issuance of the Bonds.

.ect. The Hospital shall acquire, construct and equip, or
ted and equipped, with all reasonable dispatch and in accordance
ke all action necessary to enforce the provisions of the Project

Section 3.1
cause the Project to
with the Project Docu
Documents.

(g) The Hospital (i) shall not take any action which would cause, or omit to take any action
the omission of which would cause, the Hospital to cease being an organization described in Section
501(c)(3) of the Code and exempt from taxation under Section 501(a) e Code, and (ii) shall not,
without first obtaining an opinion of nationally recognized bond couns such activity will not affect
the tax exemption of the Bonds, carry on or permit to be carried on . roject or in connection with
the facilities provided with the Refunded Bonds or permit the Proi r acilities provided with the
Refunded Bonds to be used in or for any activities which titute u d trades or businesses,
determined by applying Section 5l3(a) of the Code, of the ital or any 0 l(c)(3) organization;
provided, however, that the Hospital may carry on or it to carried 0 in the Project or in
connection with the facilities provided with the Refund permit the Project or the facilities
provided with the Refunded Bonds to be used in or for any a which constitute unrelated trades or
businesses without receiving such an opinion of ally rec d bond counsel to the extent that the
property so used in such unrelated trades or busin 0 3% of the principal amount of the
Bonds.

Section 3.2 Revisi f Pro'ect Documents. Subject to the provisions of Section 2.3 of this
Loan Agreement, the Hospital may revise the Project Documents from time to time. In the case of any
change in the Project Documents that would render inaccurate the description of the Project in Exhibit A
hereto, there shall be delivered to the Bond Trustee and the County (i) a revised Exhibit A containing a
description of the Project that reflects the change in the Project Documents, the accuracy of which shall
have been certified by a Hospital Representative and (ii) an opinion of counsel nationally recognized and
experienced in legal work relating to the financing of facilities through the issuance of tax-exempt
revenue bonds that such change in the Project Documents and the description of the Project will not
adversely affect the exclusion from gross income of interest on the Bonds for federal income tax
purposes.

Section 3.3 Disbursements from Construction Fund. The money in the Construction
Account shall be applied by the Bond Trustee, upon receipt of a certificate or requisition, as applicable, of
the Hospital signed by the Hospital Representative, to the payment of the Cost of the Project in
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accordance with Article VI of the Trust Agreement, and pending such application such money shall be
invested and reinvested in accordance with Section 1020 of the Trust Agreement. The money in the Cost
of Issuance Account shall be applied by the Bond Trustee, upon receipt of a certificate signed by a
Hospital Representative, to the payment of Costs of Issuance in accordance with the provisions of Article
VI of the Trust Agreement, and pending such application such money shall be invested and reinvested in
accordance with Section 1020 of the Trust Agreement.

Section 3.4 Completion of Payment of Cost of Project. The Hospital shall complete the
Project and pay that portion of the Cost of completing the Project as may be in excess of the proceeds of
the Bonds available for such purposes. The obligation of the Hospital to pay in full the Cost of
completing the Project shall be a direct, general and unconditional obligation of the Hospital.

mpletion Date for the Project shall
.gned by the Hospital Representative,

ts not then due and payable, or the
ood faith by the Hospital, (a) the

ompleted substantially in accordance
c been paid, and (b) all other facilities

, constructed and installed in accordance with
penses incurred in connection therewith have
shall state that it is given without prejudice to

such certificate or which may subsequently come

f ition or Suitabili . The Hospital acknowledges its full
ounty has no responsibility for the Plans and Specifications and

makes no representation or warranty, either express or implied,
eds of the Bonds will be sufficient to pay in full the Costs of the

ct Documents.

Section 3.6
familiarity with the Pr
other Project Document.
and offers no assurance tha
Project in accordance with the

Upon the request of the Hospital, the County will use its best efforts to issue and sell, upon terms
and at prices acceptable to the County and the Hospital, one or more series of bonds for the purpose of
financing the Cost of completing the Project; provided, however, that the ilure of the County to issue
and sell such bonds shall not relieve the Hospital of its obligation ovide the additional money
required to pay the Cost of completing the Project. If after exhausti e money in the Construction
Account the Hospital should pay any portion of the Cost of the hall not be entitled to any
reimbursement therefor from the County or from the Bond not be entitled to any
abatement, diminution or postponement of Total Required P

Section 3.5 Establishment of Com letion
be evidenced to the County and the Bond Trustee by a certi
setting forth the Cost of the Project and stating t ept for
liability for the payment of which is being cont . uted
acquisition, construction and equipping of the Pro
with the Plans and Specifications and t st of
necessary in connection with the Proj
the Plans and Specifications there
been paid. Notwithstanding the
any rights against third parties th
into being.

ARTICLE IV

PAYMENT PROVISIONS

Section 4.1 Repayment of Bonds and Pavment of Other Amounts Payable.

(a) On or before any date that interest on the Bonds is due as set forth in the Trust
Agreement, or any date on which principal on the Bonds is due (whether at maturity, any Sinking Fund
Account Requirement, upon redemption or otherwise) pursuant to the Trust Agreement, until the principal
of and redemption premium, if any, and interest on the Bonds shall have been fully paid or provision for
the payment thereof shall have been made in accordance with the Trust Agreement, the Hospital

Florence: 105465 v.a 5

188



covenants and agrees to payor to cause to be paid in lawful money of the United States of America to the
Bond Trustee for deposit in the Bond Fund, a sum equal to the amount payable on such payment date as
principal (whether at maturity, any Sinking Fund Account Requirement, upon redemption or otherwise)
of and redemption premium, if any, and interest on the Bonds as provided in the Trust Agreement and in
Obligation No. 13. All payments made pursuant to this Section shall be made in immediately available
funds at the principal corporate trust office of the Bond Trustee during normal banking hours. The
Hospital's obligation to repay the loan shall be evidenced by Obligation No. 13. The Hospital covenants
to make all payments on Obligation No. 13, as and when the same become due.

In the event that the payment of the principal of and accrued interest on the Bonds is accelerated
under Section 802 of the Trust Agreement, the Hospital covenants and agrees to pay, or cause to be paid,
to the Bond Trustee as provided above a sum equal to all the principal ofand redemption premium, if any,
and interest on the Bonds then outstanding.

Each payment pursuant to this Section shall at all times be suffi to pay the total amount of
principal (whether at maturity, upon redemption, any Sinking Fund A Requirement, or otherwise)
of and redemption premium, if any, and interest payable on the Bo e date that such payment is
due; provided that excess Bond Fund moneys held by the Bond Bond Fund on such date
and available to pay principal and interest on the Bonds shall be dited aga e payment due on such
date. Subject to the provisions of the next succeeding sen , if at any ti amount held by the
Bond Trustee in the Bond Fund should be sufficient (an in s ient) to pa at the times required
the principal of and redemption premium, if any, and int 0 Bonds then remaining unpaid, the
Hospital shall not be obligated to make any further pa er the provisions of this Section.
Notwithstanding the provisions of the preceding ce, if ate excess Bond Fund moneys held
by the Bond Trustee in the Bond Fund are insuf n required payments of principal
(whether at maturity, upon redemption or otherwi non premium, if any, and interest on
the Bonds on such date, the Hospital sha hwith iency as a payment hereunder.

(b) The Hospital agre
expenses, including reasonable
Paying Agent relating to the
enforcing the Trust Agree

(c) The
attorneys' fees) in co
or redemption of the
reasonable fees of attorney
County by reason of the Bond

able and necessary advances, fees, costs and
nd Trustee, the Remarketing Agent, and any

ng ot limited to payment for services rendered in
greement.

the County's reasonable costs (including reasonable
e authorization, issuance and sale of the Bonds; (ii) prepayment
dministrative costs and expenses of the County, including the

nts, engineers, appraisers or consultants, paid or incurred by the
outstanding or pursuant to requirements of this Loan Agreement.

(d) The Hospital agrees to pay to the Bond Trustee amounts equal to the purchase price of
Bonds tendered pursuant to Section 214 of the Trust Agreement from the sources permitted under Section
1102 of the Trust Agreement, such amounts to be paid by the Hospital to the Bond Trustee on the dates
such payments are to be made pursuant to the Trust Agreement; provided, however, that the amount of
any such payment hereunder shall be reduced by the amount of moneys available for such payment under
Sections Il02(i) and (ii) of the Trust Agreement.

(e) It is understood and agreed that all payments payable by the Hospital under the
Obligation No. 13 andthis subsection are assigned by the County to the Bond Trustee for the benefit of
the Holders. The Hospital assents to such assignment. The County hereby directs the Hospital and the
Hospital hereby agrees to pay to the Bond Trustee at the principal corporate trust office of the Bond
Trustee all payments payable by the Hospital pursuant to this subsection.
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(f) In the event the Hospital should fail to make, or cause to be made, any of the payments
required in this Section, the item or installment so in default shall continue as an obligation of the
Hospital until the amount in default shall have been fully paid.

(g) In order to provide for the payments required in subsections (a) and (d) of this Section,
the Hospital shall cause to be delivered to the Bond Trustee a Letter of Credit simultaneously with the
original issue and delivery of the Bonds, and hereby authorizes and directs the Bond Trustee to draw
moneys under the Letter of Credit in accordance with the provisions of the Trust Agreement to the extent
necessary to make any payments of principal and purchase price of, and interest on the Bonds as and
when the same become due. The Hospital shall receive as a credit against its obligations to make the
payments described in subsection (a) and (d) of this Section all payments made through draws under the
Letter of Credit and all other amounts described in Section 401 of the Trust Agreement.

Section 4.2 No Defense or Set-off - Unconditional Obligation. The obligations of the
Hospital to make the payments required in Section 4.1 hereof and paym required by Obligation No.
13 and to perform and observe the other agreements on its part con herein shall be absolute and
unconditional, irrespective of any defense or any right of set-off, nt or counterclaim it might
otherwise have against the County, the Master Trustee or the B and the Hospital shall pay
during the term of this Loan Agreement the payments to be in Section 4.1 and all
other payments required hereunder free of any deductions ithout abate iminution or set-off;
and until such time as the principal of and redemption y, and inte st on the Bonds shall
have been fully paid, or provision for the payment thereo e been made in accordance with the
Trust Agreement, the Hospital: (i) will not suspend or disco ny payments provided for in Section
4.1 hereof; (ii) will perform and observe all of . a contained in this Loan Agreement;
and (iii) except as provided in Article IX hereof, . Loan Agreement for any cause.

Section 4.3 Assi nment of
County will assign to the Bond T
County's rights under Sections 4.1
notices, certificates, or other co
No. 13, including the right to rec
Hospital to make said pa
Hospital herewith ass
directly to the Bond
subject to the provisio

As urity for the payment of the Bonds, the
ts under this Loan Agreement (except for the
ereof and any rights of the County to receive

r to give its consent hereunder) and Obligation
shere er and the proceeds thereof, and hereby directs the
aid payments to be made, directly to the Bond Trustee. The
and will make payments, or cause payments to be made,
ghts and remedies shall be exercised by the Bond Trustee,

eement.

Section 4.4 dit. The Hospital shall provide for the payment of amounts due
under Section 4.1(a) and (d) livery to the Bond Trustee on the date of initial authentication and
delivery of the Bonds of a Letter of Credit in favor of the Bond Trustee and for the benefit of the holders
of the Bonds (other than Bonds held by the Hospital or pledged to the Bank). The Hospital shall be
entitled to provide a Substitute Letter of Credit under certain circumstances as provided in the Trust
Agreement. Any extension of the Letter of Credit shall be for at least one year or, if less, the 15th day after
the maturity date of the Bonds.

ARTICLE V

SPECIAL COVENANTS

Section 5.1 Compliance with. Covenants, Conditions and Agreements in Master
Indenture. The Hospital covenants that SO long as the Bonds are Outstanding it shall comply with, and

Florence: 105465 vA
7

190



with respect to the other Members of the Obligated Group (as defined in the Master Indenture) covenants
to cause each Member of the Obligated Group to comply with, each and every covenant, condition and
agreement in the Master Indenture. Each such covenant, condition and agreement in the Master Indenture
is hereby incorporated by reference and made a part of this Loan Agreement with the same effect
intended as though the text of each such covenant, condition and agreement were set forth in this Loan
Agreement as express covenants, conditions and agreements of the Hospital.

Section 5.2 Examination of Books and Records of the Hospital. The County, the Bond
Trustee and the Bank shall be permitted, during normal business hours and upon reasonable notice, to
examine the books and records of the Hospital, including any accountants' work papers, with respect to
the Project and compliance with the obligations of the Hospital hereunder and under the Master Indenture.

e Hospital covenants that it will file
thereof, a copy of any report and

(b) of the Master Indenture.

(b) In addition, so long as any Bonds are Outst
with the Bond Trustee within ten (10) days f . g its
recommendations submitted by any Consultant p c

Section 5.3 Financial Statements and Other Information. (a) The Hospital shall furnish to
the County, the Bond Trustee, S&P, Fitch, Bank, and any Holder who requests the same in writing, the
financial statements, certificate of no default and other information which Hospital has covenanted to
furnish the Master Trustee pursuant to Section 3.10 of the Master Ind . Such information shall be
furnished to the County, the Bond Trustee, the Bank, S&P, Fitch older who requests such in
writing at the times and in the manner provided by Section 3 f aster Indenture for such
information to be finnished to the Master Trustee. Simultaneo erewith, spital shall cause to be
filed with the County, the Bond Trustee and an Officer's C cate demonstr compliance with the
provisions of Section 3.07 of the Master Indenture.

Section 5.4 Fnrther Assurances and rumeuts. Subject to the provisions of
Section 10.5 of this Loan Agreement and~ Hospital agree that they will, from time to time,
execute, acknowledge and deliv xecuted, acknowledged and delivered, such
supplements and amendments h struments as may reasonably be required for
carrying out the intention or facili of this Loan Agreement.

Section 5.5 . Other Instruments. (a) The Hospital covenants that it
will, upon request of ounsel to render an opinion to the Bond Trustee not earlier
than 60 nor later th ach fifth anniversary date after the issuance of the Bonds to the
effect that all financing s ontinuation statements have been recorded or filed or re-recorded
or re-filed in such manner places required by law in order fully to preserve and to protect to
the extent possible under apph.( law the rights of the Bond Trustee in the assigoment of certain rights
of the County under this Loan Agreement and Obligation No. 13 to the Bond Trustee as against creditors
of, or purchasers for value from, the County or the Hospital.

(b) The Hospital and. the County shall execute and deliver all instruments and shall finnish
all information and evidence deemed necessary or advisable by such counsel to enable him to render the
opinion referred to in subsection (a) of this Section. The Hospital shall file and re-file and record and re
record or cause to be filed and re-filed and recorded and re-recorded all instruments required to be filed
and re-filed and recorded and re-recorded pursuant to the opinion of such counsel and shall continue or
cause to be continued the liens of such instruments for so long as the Bonds shall be Outstanding, except
as otherwise in this Loan Agreement required.

Section 5.6 Inspections; Reports; Repairs. During normal business hours and upon
reasonable notice, the County, the Bond Trustee and the Holders of not less than twenty-five percent
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interest at a Long-Term Rate
r the benefit of the Holders

s afl:~\Ythe end 0 ach fiscal year of the
'"eptember 30, 2010, to the National

South Carolina ("SID"), if any, the
ar, if available, or, if such Audited

s after the end of such Fiscal Year,
al Year to be replaced subsequently

(15) days after such Audited Financial

(a) by not later than one hundred twenty (I
Hospital (the "Fiscal Year"), beginning with the Fiscal
Repository and to the state information depository for the
Audited Financial Statements (described below) ch Fi
Financial Statements are not available by one hun
the Unaudited.Financial Statements (described b
by the Audited Financial Statements to b livered
Statements become available for distri '

(25%) in aggregate principal amount of the Outstanding Bonds, through their respective officers,
employees, consultants and other authorized representatives, shall have free and unobstructed access at all
reasonable times to make an inspection of any Operating Assets for purposes of ascertaining whether the
Hospital has complied with its agreements and obligations under this Loan Agreement. Upon the request
from time to time of the County or the Bond Trustee, which request shall not be made unless any such
inspection referred to above shall disclose that the Hospital may have violated any of its agreements under
the provisions of this Loan Agreement, the Hospital shall cause an inspection of the Operating Assets to
be made by an architect or an engineer acceptable to the County and shall file with the County and the
Bond Trustee immediately following each such inspection the report of such architect or engineer setting
forth (a) findings as to whether the Operating Assets have been maintained in good repair, working order
and condition and (b) recommendations as to. the proper maintenance and repair of the Operating Assets
during the remaining life of the Bonds then Outstanding. If such report concludes that the Operating
Assets have not been maintained in good repair, working order and condition, the Hospital shall restore
the Operating Assets promptly to good repair, working order and condition with all expedition
practicable.

Section 5.7 Continuing Disclosure. So long as the Bon.
pursuant to Section 202(d) of the Trust Agreement, the Hospital un
of the Bonds, to provide:

(b) by not later tha 20) days after the end of each Fiscal Year,
beginning with the Fiscal Year e ber 3, 10, to the National Repository and to the SID, if
any, the financial and stati . te not earlier than the end of the preceding Fiscal Year for
the following informal" ' tics of the type set forth under the heading "Utilization
Statistics" in the Offi r e and expense data of the type set forth under the headings
"Summary of Histori xpenses" and "Management's Discussion of Operations" in the
Official Statement; (iii) s t service revenue of the type set forth under the heading "Sources
of Patient Revenue" in the atement; (iv) outstanding indebtedness, unless such information is
included in the audited financ tements of the Hospital together with such narrative explanation, as
may be necessary to avoid misunderstanding, and to assist the reader in understanding the presentation of
financial and operating data concerning the Hospital and in judging the financial and operating condition
of the Hospital, to the extent such items are not included in the Audited Financial Statements referred to
in (a) above;

(c) by not later than forty-five (45) days after the end of the each quarterly fiscal period of
each Fiscal Year, beginning with the quarterly fiscal period ending ,2010 for Fiscal Year
2011, to the National Repository and to the SID, if any, for such quarterly fiscal period (i) unaudited
financial statements, including balance sheet and statement of operations of the Hospital, as of the end of
each such quarterly fiscal period, shown in each case in comparative form with the same period of the
preceding quarterly fiscal period in reasonable detail; (ii) an update of the financial and statistical data as
of a date not earlier than the end of the preceding quarterly fiscal period for the following information:
(A) utilization statistics of the type set forth under the heading "UTILIZATION" in Appendix A to the
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Official Statement; (B) revenue and expense data of the type set forth under the headings "FINANCIAL
PERFORMANCE" and "MANAGEMENT'S DISCUSSION" in Appendix A to the Official Statement;
(C) sources of patient revenue of the type set forth under the heading "FINANCIAL PERFORMANCE
Sources of Revenue" in Appendix A to the Official Statement; and (D) outstanding indebtedness, unless
such information is included in the unaudited financial statements of the Hospital together with such
narrative explanation as may be necessary to avoid misunderstanding, and to assist the reader in
understanding the presentation of financial and operating data concerning the Hospital and in judging the
financial and operating condition of the Hospital, to the extent such items are not included in the
unaudited financial statements referred to in (i) above; and (iii) notice of any of the following events with
respect to the Bonds:

(l) principal and interest payment delinquencies;

(2) non-payment related defaults;

(4) unscheduled draws on any credit enhance

(l0) release, s

(8) bond calls;

,e to perform;

cting financial difficulties;

-exempt status of the Bonds;

property securing repayment of the Bonds; and

onal Repository and to the SID, if any, of a failure of the
n described in this Section 5.7 on or before the date specified.

substitution of any credit or liquidit

unscheduled draws on any debt service reserves

adverse tax opinions or events aff

(ll)

(9)

(5)

(6)

(7)

(3)

(d) in a
Hospital to provide an

(e) ection 5.7, "Audited Financial Statements" means the combined
financial statements of the Ho and its affiliates for a twelve-month period, or for such other period
for which an audit has been performed, prepared in accordance with generally accepted accounting
principles, which have been audited and reported upon by independent certified public accountants.
Audited Financial Statements will also include, in an additional information section, unaudited combined
financial statements for the same twelve-month period from which the accounts of any affiliate which is
not a Member of the Obligated Group have been eliminated and to which the accounts of any Member of
the Obligated Group which is not an affiliate have been added; provided, however, that for purposes of
adding the accounts of a Member of the Obligated Group which is not an affiliate, the balances of such
accounts will be extracted from audited financial statements of such Member of the Obligated Group and
its affiliates, if any. For purposes of this Section 5.7, "Unaudited Financial Statements" has the same
meaning as Audited Financial Statements, except that such financial statements have not been audited and
reported upon by independent certified public accountants.

(1) If the Hospital fails to comply with the undertaking described above, any Holder of the
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Bonds then Outstanding may take action to protect and enforce the rights of all Bondholders with respect
to such undertaking, including an action for specific performance; provided, however, that failure to
comply with such undertaking will not be an Event of Default under this Loan Agreement and will not
result in any acceleration of payment on the Bonds. All actions shall be instituted, had and maintained in
the manner provided in this paragraph for the benefit of all Holders of the Bonds.

(g) The Hospital reserves the right to modify from time to time the information to be
provided to the extent necessary or appropriate in the judgment of the Hospital, provided that:

(i) any sucb modification may only be made in connection with a change in
circumstances that arises from a change in legal requirements, change in law, or change in the
identify, composition, nature or status of the Obligated Group;

(ii) the information to be provided, as modified, would have complied with the
requirements of Rule 15c2-12 issued under the Securities Exch Act of 1934 ("Rule l5c2-
12") as of the date of the Official Statement relating to the B fter taking into account any
amendments or interpretations ofRule 15c2-12, as well as a s in circumstances; and

(iii) any such modification does not mat
the Bonds, as determined by bond counsel, or by th
in principal amount of the Bonds then Outstandi
as it may be amended from time to time.

Any annual financial information contai
shall explain, in narrative form, the reasons for th
of operating data of financial information being pro

The undertaking described i
been made for payment in a man
on all of the Bonds.

RESERVED

ARTICLE VII

erating data or financial information
e impact of the change in the type

INDEMNIFICATION AND NON LIABILITY OF THE COUNTY AND THE BOND TRUSTEE

Section 7.1 General. The Hospital shall and hereby does indemnify and hold harmless the
County, the Bond Trustee and all members, officers, directors, agents and employees thereof against all
losses, costs, damages, expenses and liabilities (collectively referred to hereinafter as "Losses") of
whatever nature (including but not limited to reasonable attorneys fees, litigation and court costs, amounts
paid in settlement and amounts paid to discharge judgments) directly or indirectly resulting from, arising
out of or related to one or more Claims, as hereinafter defined, excluding any such Loss or Claim that
arises out of an act of gross negligence or willful misconduct of any member, officer, director, agent or
employee of the County or the Bond Trustee. The word "Claims" as used herein shall mean all claims,
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lawsuits, causes of action and other legal actions and proceedings of whatever nature, including but not
limited to claims, lawsuits, causes of action and other legal actions and proceedings, involving bodily or
personal injury or death of any person or damage to any property (including but not limited to persons
employed by the County, the Bond Trustee, the Hospital and any other person) brought against the
County or the Bond Trustee or to which the County or the Bond Trustee is a party, that directly or
indirectly result from, arise out of or relate to (i) the design, construction, transfer, sale, operation, use,
occupancy, maintenance or ownership of the Project or any part thereof or (ii) the execution, delivery or
performance of this Agreement, the Trust Agreement, the Master Indenture or any related instruments or
documents. The obligations ofthe Hospital under this Section 7.1 shall apply to all Losses or Claims, or
both, that result from, arise out of or are related to any event, occurrence,condition or relationship prior to
termination of this Agreement, whether such Losses or Claims, or both, are asserted prior to termination
of this Agreement or thereafter. The County or the Bond Trustee, as the case may be, shall reimburse the
Hospital for payments made by the Hospital pursuant to this Section 7.1 to the extent of any proceeds, net
of all expenses of collection, actually received by the County or the Bond Trustee from any insurance
covering such Claims with respect to the Losses sustained. The County ?the Bond Trustee shall have
the duty to claim any such insurance proceeds and the County and t nd Trustee shall assign their
respective rights to such proceeds, to the extent of such required rei ent, to the Hospital. In case
any action shall be brought against the County or the Bond Truste f which indemnity may be
sought against the Hospital, then the County or the Bond T ay be, shall promptly
notify the Hospital in writing. Failure to notify the Hospi 11 not relieve i any liability that it
may have other than on account of this Agreement exc t such failure to notify prejudices
the Hospital's ability to defend the claim or mitigate an e Hospital shall have the right to
assume the investigation and defense thereof, including the ent of counsel, which counsel shall
be reasonably satisfactory to the indemnified p d the t of all expenses. The County shall
have the right to employ separate counsel in icipate in the investigation and
defense thereof, and the reasonable fees and expen el shall be paid by the Hospital. The
Bond Trustee shall have the right to e sepa se in any such action and participate in the
investigation and defense thereof, b and e ses of such counsel shall be paid by the Bond
Trustee unless the employment 0 uthorized by the Hospital or the Bond Trustee
has reasonably objected to a join on the ground that there may be legal defenses
available to it that are different dition those available to the Hospital, in which case the
Bond Trustee shall hav ate and retain separate counsel in such action and the
reasonable fees and e hall be paid by the Hospital. If no reasonable objection is
made and the Hospi nse 0 such action, the Hospital shall not be liable for the fees and
expenses of any couns rustee incurred thereafter in connection with such action. In no
event shall the Hospital fees and expenses of more than one counsel for the Bond Trustee
in connection with anyone eparate but similar or related actions in the same jurisdiction arising
out of the same general allegat or circumstances, unless the retaining of additional counsel has been
specifically authorizedby the Hospital.

Notwithstanding anything in this Section 7.1 to the contrary, the Hospital shall not be liable for
any Losses of or Claims of or against the Bond Trustee resulting from the negligent act of ornegligent
failure to take action by the Bond Trustee.

Section 7.2 Pavment of Costs upon Default. The Hospital shall pay, and shall indemnify
the County and the Bond Trustee against, all costs and charges, including reasonable counsel fees,
lawfully and reasonably incurred in enforcing any covenant or agreement of the Hospital contained in this
Agreement, the Trust Agreement, and the Master Indenture.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Default. Each of the following events shall constitute and is referred
to in this Loan Agreement as an "Event of Default":

(a) Failure by the Hospital to make any (i) payments when and as the same shall become due
and payable whether at maturity, by proceedings for redemption, by acceleration or otherwise, in
accordance with the terms of Obligation No. 13, and (ii) payments required to be made under Section
4.1(a) and (d) hereof, which failure shall have resulted in an "Event of Default" under clause (a), (b) or (c)
of Section 801 of the Trust Agreement; or

, condition or agreement on
o make any payment under
ection 5.7 hereof), including

Member of the Obligated
ion 5.1 hereof, or any

upple ent No. d, if capable of cure,
ch written notice of such default,

tal by the Bond Trustee or the Bank,
nty-five percent (25%) in aggregate
wever, that if such performance,

to be done, action to be taken or
e done, taken or remedied, as the case

all be deemed to have occurred or to exist if,
ance, observation or compliance within such
me to completion; or

shall have occurred under the Trust Agreement or the Master

ve decla ed the outstanding principal amount of Obligation
ly due and payable in accordance with Section 4.02(a) of the

lt have occurred under the Master lndenture which would
e Ob igation.No, 13; or

(d)
lndenture.

(b) Failure by the Hospital to observe and perform any cov
the part of the Hospital under this Loan Agreement (other than a .
subsection (a) of this Section 8.1 or failure to comply with the provi .
any covenant, condition or agreement in the Master lndenture ap
Group and incorporated by reference in this Loan Agreem
covenant, condition, or agreement contained in Section
such default continues for a period of 30 days after th
requiring the same to be remedied, shall have been given to
or to the Hospital and the Bond Trustee by the Ho ers of at 1
principal amount of the Bonds then Outs
observation or compliance, if capable of achievin
conditions to be remedied which by their nature ca
may be, within such 3D-day period, n of D
and so long as, the Hospital shall c ch
period and shall diligently and co

(c) The Master Trust
No. 12 and all interest du
Master lndenture or a
entitle the Master T

Section 8.2 Remedies on Default. Whenever any Event of Default hereunder shall have
happened and be continuing, anyone or more of the following remedial steps may be taken:

(a) The County with the prior consent of the Bond Trustee, or the Bond Trustee, may at its
option, upon providing notice to the County, and shall, if acceleration occurs or is declared pursuant to
Section 802 of the Trust Agreement, declare all unpaid amounts payable under this Loan Agreement,
together with interest then due thereon, to be immediately due and payable, whereupon the same shall
become due and payable.

(b) The County with the prior consent of the Bond Trustee, or the Bond Trustee, may take
any action at law or in equity to collect the payments then due and thereafter to come due hereunder, or to
enforce performance and observance of any obligation, agreement or covenant of the Hospital under this
Loan Agreement.
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Any amounts collected pursuant to action taken under this Section shall be applied in accordance
with the Trust Agreement, and to the extent applied to the payment of amounts due on the Bonds, shall be
credited against Note Payments or other amounts due on Obligation No. 13.

In case any proceeding taken by the County or the Bond Trustee on account of any Event of
Default shall have been discontinued or abandoned for any reason, or shall have been determined
adversely to the County or the Bond Trustee, then and in every case the County and the Bond Trustee
shall be restored to their former positions and rights hereunder, respectively, and all rights, remedies and
powers of the County and the Bond Trustee shall continue as though no such proceeding has been taken.

.enses. In e event the Hospital
nd the County or the Bond Trustee

f payments due hereunder or for the
eement on the part of the Hospital

r pay to the County or the Bond
nd such other reasonable expenses so

, t and Trustee may, to the extent of funds
penses. To the extent the funds are insufficient

Trustee is authorized to pay such fees and

In the event that any agreement contained herein shall be
and such breach shall thereafter be waived by the other

e a icular breach so waived and shall not be deemed to waive
the assigrunent of the County's rights in and under this Loan

e Indenture, the County shall have no power to waive any default
consent of the Bond Trustee, and the Bond Trustee may exercise

under.

Section 8.5
breached by either the
party, such waiver s
any other breach here
Agreement to the Bond
hereunder by the Hospital
any of the rights of the County

Section 8.3 No Remedv Exclusive. No remedy conferred upon or reserved to the County or
the Bond Trustee by this Loan Agreement is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Loan Agreement or now or hereafter existing at law or in equity or by statute. No
delay or omission to exercise any right or power accruing upon any E of Default shall impair any
such right or power or shall be construed to be a waiver thereof, but uch right or power may be
exercised from time to time and as often as may be deemed expedi der to entitle the County or
the Bond Trustee to exercise any remedy reserved to it in this Arti , It s ot be necessary to give any
notice other than such notice as may be required in this Article

Section 8.4 A reement to Pa Attorne s'
should default under any of the provisions of this Loan
should employ attorneys or incur other expenses for the col
enforcement of performance or observance of .gati
contained herein, the Hospital agrees that it wi
Trustee, as the case may be, the reasonable fees 0

incurred. In the event the Hospital fails t such
available under the Trust Agreement ees
to pay all of the reasonable fees
expenses of the County and Bon

Section 8.6 Application of Amounts Realized in Enforcement of Remedies. Any amounts
collected pursuant to action taken under Section 8.2 hereof shall be paid to the Bond Trustee for deposit
in the Bond Fund and applied in accordance with the provisions of the Trust Agreement or, if payment of
the Bonds shall have been made or provision therefor shall have been made in accordance with Article IX
of the Trust Agreement, shall be applied according to the provisions of Section 10.4 hereof.
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ARTICLE IX

PREPAYMENTS

Section 9.1 Optional Prepayments. The Hospital shall have, and is hereby granted, the
option to prepay all or any portion of the unpaid balance hereunder and under Obligation No. 13, together
with interest thereon to the date of redemption of the Bonds, at any time by taking the actions required by
the Trust Agreement (i) to discharge the lien thereof through the redemption, or provision for payment or
redemption of all Bonds then outstanding or (ii) to effect the redemption, or provision for payment or
redemption, of less than all Bonds then outstanding, pursuant to Section 301(a) or 301(c) of the Trust
Agreement.

ave the option to prepay the
e of the events described in

elow), together with accrued
events:

ting Assets by fire or
Operatin sets as a result of the
or proceedings in lieu thereof; or

tes of America or of the State or in
tive action by the United States or
ereof, or by reason of any judicial

ard of directors of the Hospital (expressed in a
engineer or management consultant (as may be

e County and the Bond Trustee, (i) this Loan
easo ble delay or (ii) unreasonable burdens or excessive

f are imposed on the Hospital.

non .04 of the Master Indenture, this Section 9.2 shall not be
applying insurance proceeds with respect to any casualty loss or
eu thereof to the optional prepayment of the Loan in accordance

is Loan Agreement.

(a) Damage or destruction of all or an
casualty, or loss of title to or use of substantial
failure of title or as a result of Eminent Domai

(b) Changes in the Constituti 11 of the
legislation or administrative action, 0 of a
the State or any agency or political su
decision;

Subject to t
construed to prohibit
condemnation awards or,
with the provisions of Sectio

Section 9.2 Extraordinary Prepayment. The Hospital shall
unpaid aggregate amount of the Loan (in whole or in part upon the occ
(a) below, or in whole upon the occurrence of the events described i
interest to the date ofprepayment, upon the occurrence of one of th

in either event, to such extent that i
resolution) and in the opinion of
appropriate for the particular e
Agreement is impossible to perf
liabilities not being impo

Section 9.3 Procedure to Exercise Options. To make a prepayment pursuant to Section 9.1,
the Hospital shall give written notice not less than 45 days from the date any Bonds are to be redeemed
from such prepayment to the County and the Bond Trustee and which shall specify therein the principal
amount to be prepaid and the date or dates on which the prepayment is to occur. All such prepayments
shall be in the amount of a Minimum Denomination. In addition, the Hospital shall make such additional
payments as shall be necessary to pay any redemption premium on the Bonds in connection with such
redemption and accrued interest on the Bonds to be redeemed to the date selected for redemption.

Section 9.4 Prepaymeut to Include Fees and Expenses. Any prepayment or purchase under
this Article shall also include any expenses of prepayment or purchase, as well as all expenses and costs
provided for herein.
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Section 9.5 Sinking Fund Account Payments. The Hospital shall make prepayments of the
Obligation No. 13 in amounts sufficient to satisfy the Sinking Fund Account Requirement set forth in
Section 301(e) of the Trust Agreement.

ARTICLE X

MISCELLANEOUS

Section 10.1 Notices. Except as otherwise provided in this Loan Agreement, all notices,
certificates or other communications shall be sufficiently given and shall be deemed given when mailed
by registered or certified mail, postage prepaid, to the County, the Hospital, the Master Trustee, the Bond
Trustee, the Bank or the Remarketing Agent. Facsimiles of each notice, certificate or other
communication given hereunder to the Hospital shall, in addition to mailing, be telecopied to the
Hospital, and copies of each notice, certificate or other communicatio en hereunder by or to the
Hospital shall be mailed by registered or certified mail, postage prepai e Master Trustee, the Bond
Trustee and the Bank; provided, however, that the effectiveness of notice shall not be affected
by the failure to telecopy any such facsimiles or to send any s tices, certificates or other
communications shall be sent to the following addresses:

(a) As to the Hospital-

McLeod Regional Medic
of the Pee Dee, Inc.
555 East Cheves Street
Florence, South arolina
Attention:

(b)

(c)

U.S. Bank National Association
1426 Main Street, 17th Floor, SC 8358
Columbia, South Carolina 2920 I
Attention: Corporate Trust Department

(d) As to the Bank

Wells Fargo Bank, National Association
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Ifnotice refers to an Event ofDefault, mark "Urgent Material Enclosed"

(e) As to the Bond Registrar -

U.S. Bank National Association
1426 Main Street, 17"'Floor, SC 8358
Columbia, South Carolina 2920 I
Attention: Corporate Trust Department

(f) As to the Remarketing Agent-

(g) As to Standard & Poor's-

, esignate any further or different addresses to
r communications shall be sent.

n ",j9vision of this Loan Agreement shall be held or deemed to
e or Iinenforceable, the same shall not affect any other provision
r the same invalid, inoperative, or unenforceable to any extent

(h) As to Fitch-

Any of the foregoing may, by n
which subsequent notices, certifi

Section 10.2
be or shall, in fact,
or provisions herein c
whatever.

Fitch Ratings

Standard & Poor's Ratings Group
25 Broadway
New York, New York 10004
Attention: Municipal Finance De

Wells Fargo Bank, National Association
301 S. College Street, 7th Floor
Charlotte, North Carolina 28288
Attention: Rick White

Section 10.3 Execu of Counter arts. This Loan Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument; except that, to the extent that this Loan Agreement shall constitute personal
property under the Uniform Commercial Code of South Carolina, no security interest in this Loan
Agreement may be created or perfected through the transfer or possession of any counterpart of this Loan
Agreement other than the original counterpart, which shall be the counterpart containing the receipt
therefor executed by the Bond Trustee following the signatures to this Loan Agreement.

Section 10.4 Amounts Remaining in Bond Fund. It is agreed by the parties hereto that after
payment in full of (i) the Bonds (or the provision for payment thereof having been made in accordance
with the provisions of the Trust Agreement), (ii) the fees, charges and expenses of the Bond Trustee and
any Paying Agent in accordance with the Trust Agreement, (iii) all amounts owing to the Bank under the
Reimbursement Agreement, and (iv) all other amounts required to be paid under this Loan Agreement and

Florence: 105465 vA
17

200



the Trust Agreement, any amounts remaining in the Bond Fund shall belong to and be paid by the Bond
Trustee to the Hospital.

Section 10.5 Amendments, Changes and Modifications. This Loan Agreementmay, without
the consentof or notice to any of the Holders, be amended, from time to time, to:

(a) cure any ambiguity or formal defect or omission in this Loan Agreement or in
any supplement thereto;

(b) grant to or confer upon the Bond Trustee for the benefit of the Holders any
additionalrights, remedies, powers, authorityor security that may lawfullybe
granted to or conferred upon the Holders or the Bond Trustee;

(c)
thereafter.

add conditions, limitations and restrictions on the Hospital to be observed

of or time for paying interest on Obligation
or the redemption premium or rate of interest
e consent of the Holders of all Bonds then

ressly permitted at the time of execution of this Loan
er of any Indebtedness (as defined in the Master Indenture) a

ed Assets (as defined in the Master Indenture) superior to that of
consentof the Holders of all Bonds then Outstanding; or

(i) exte
No. 13 or reduce
payable on Obli
Outstanding;

Other than amendments referred to in the preceding para is Section and subject to the
terms and provisions and the limitations containedin Section 120 Agreementwith respect to
modification of the Trust Agreement and not otherwise, the. than fifty-one percent
(51%) in aggregate principal amount of the Bonds then 0 nding, subject to consent of the Bank,
shall have the right, from time to time, anything cont . the contrary notwithstanding, to
consent to and approve the execution by the Hospita County of such supplements and
amendments hereto as shall be deemed necessary and desi the purpose of modifying, altering,
amending, adding to or rescinding, in any parti ny of s or provisions contained herein;
provided, however, nothing in this Section shall ed as permitting a supplement or
amendment which would:

(iii) e the aggregate principal amount of Bonds then Outstanding the
consent of the Holders of which is required to authorize such supplement or amendment
without the consent of the Holders of all Bonds then Outstanding.

Copies of any modification of or amendment to this Loan Agreement shall be sent to Standard
and Poor's Credit Market Services and Fitch Ratings no later than ten (10) days prior to the
effective date thereof.

Section 10.6 Governing Law. This Loan Agreement shall be governed exclusively by and
construed in accordance with the applicable laws of the State.

Section 10.7 Authorized Hospital Representative. An Authorized Hospital Representative
shall act on behalf of the Hospital whenever the approval of the Hospital is required or the Hospital
requests tbe County to take some action, and the County and the Bond Trustee sball be authorized to act
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on any such approval or request and neither the County nor the Hospital shall have any complaint against
the other or against the Bond Trustee as a result of any such action taken at the direction of the
Authorized Hospital Representative.

Section 10.8 Term of the Loan Agreement. This Loan Agreement shall be in full force and
effect from the date hereof and shall continue in effect so long as any Bonds are outstanding or the Bond
Trustee shall hold any moneys under the Trust Agreement, whichever is later. All representations and
certifications by the Hospital as to all matters affecting the tax-exempt status of the Bonds shall survive
the termination of this Loan Agreement.

o t loan Agreement, the County shall not be liable to
person for any failure of the County to take action under

requested in writing by an appropriate person to take such
r ursement for, any reasonable expenses in such action, and

tances, a reasonable period to take such action. In acting under
g from acting under this Loan Agreement, the County may
unsel.

Notwithstanding any oth
the Hospital or the Bond
this Loan Agreement
action, (b) is assure
(c) is afforded, under
this Loan Agreement,
conclusively rely on the advi

Section 10.9 No Personal Liability. To the extent permitted by law, no recourse shall be had
for the enforcement of any obligation, promise or agreement of the County contained herein, in the Trust
Agreement, the Remarketing Agreement, the Tax Agreement, the Bond PurchaseAgreement, or the other
bond documents to which the County is a party or by which the County is bound, or for any claim based
hereon or thereon or otherwise in respect hereof or thereof against the Co , the County Council of the
County, any officer, agent, attorney or employee, as such, in hislher i ual capacity, past, present or
future, of the County, the County Council of the County, or of sor entity, either directly or
through the County, the County Council of the County or any su , whether by virtue of any
constitutional provision, statute or rule of law, or by the enf sessment or penalty or
otherwise. No personal liability whatsoever shall attach to, ficer, agent, attorney
or employee, as such, in hislher individual capacity, pa ture, of e County, the County
Council of the County, or of any successor entity, eith or through the County, the County
Council of the County or any successor entity, under or by f any of the obligations, promises or
agreements entered into between the County an ospital, her herein contained or contained in
the other bond documents to which the County or ich the County is bound or to be
implied herefrom or therefrom as being supplem eto; and all personal liability of that
character against every such officer, atto is, by the execution of this Loan
Agreement and as a condition of, of consideration for, the execution of this Loan
Agreement, expressly waived and

Section 10.10 Parties in Interest. This Loan Agreement shall inure to the benefit of and shall
be binding upon the County, the Hospital and their respective successors and assigns, and no other
person, finn or corporation shall have any right, remedy or claim under or by reason of this Loan
Agreement; provided, however, that any obligation of the County created by or arising out of this Loan
Agreement shall be payable solely out of the revenues derived from this Loan Agreement or the sale of
the Bonds or income earned on invested funds as provided in the Trust Agreement and shall not
constitute, and no breach of this Loan Agreement by the County shall impose, a pecuniary liability upon
the County or a charge upon the County's general credit.

Section 10.11 Notice to Rating Agency. Notice of the occurrence of any of the following shall
be given by the Hospital to the Rating Agency as early as practicable: (i) the resignation or removal of the
Bond Trustee or the Remarketing Agent and the appointment of a successor thereto; (ii) any material
change in the Trust Agreement, this Loan Agreement, the Letter of Credit or the Reimbursement
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Agreement; (iii) the expiration, termination, substitution or extension of the Letter of Credit; (iv) the
conversion of an Interest Rate Determination Method; and (v) a redemption or defeasance of the Bonds.

Section 10.12 Applicability of Agreement to Bond Trustee. The Hospital and the County
agree that the Bond Trustee shall be entitled to enforce and to benefit from the terms and conditions of
this Loan Agreement that relate to it, notwithstanding the fact that it is not a signatory hereto and
notwithstanding the provisions of Section 10.10.

Section 10.13 Reasonable Attornevs' Fees. Whenever the phrase "reasonable attorneys' fees"
is used herein, it shall mean that attorneys' fees are limited to the usual and customary rate for attorneys
in such attorneys' geographical area and shall be limited to the hours actually expended for those services.

[The remainder ofthis page is intentionally left blank.}
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IN WITNESS WHEREOF, Florence County, South Carolina has caused these presents to be
signed in its name and on its behalf by the Chairman of its County Council and its official seal to be
hereunto affixed and attested by the Clerk of its County Council; and McLeod Regional Medical Center
of the Pee Dee, Inc. has caused these presents to be signed in its name and on its behalf by its President
and CEO and its corporate seal to be hereunto affixed and attested by its Chief Financial Officer all as of
the day of ,2010.

FLORENCE COUNTY, SOUTH CAROLINA

Chairman, Florence County Council
By---::=--:----::::c-----c:----=----::----(SEAL)

Attest:

Clerk, Florence County Council
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McLEOD REGIONAL MEDICAL CENTER
OF THE PEE DEE, INC.

President and CEO
By__----,-,---_-:-=-:::-:- _(SEAL)

Attest:

Chief Financial Officer
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EXHIBIT A

DESCRIPTION OF PROJECT

(1) Reconfiguration ofpatient rooms in the Hospital's Main Tower (the "Main Tower");

(2) General repairs and renovations to the exterior and interior of the Main Tower;

(3) Addition of a heart and vascular institute in the Main Tower, to include a cardiac day hospital and
facilities incident to cardiac surgery and other procedures;

(4) Addition of orthopedic and sports medicine facilities to the McLeod Health and Fitness Center;

(5) Addition of two new lCU towers between the Main Tower and

owers, and other connectors linking
as public toilets, retail and transition
space); and

Addition of enclosed pedestrian corridors, conco
primary facilities of the Main Campus and facilities
spaces, food service areas, and waiting ro . cident t

(7) Two new parking garages;

(6) Finish out of the eighth floor of the Pavilion;

(9) Renovation and remodeling oflobbies and p

(8)

A-I
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TRUST AGREEMENT

TIDS TRUST AGREEMENT, dated as of , 2010 (the "Trust Agreement'Y,
made by and between FLORENCE COUNTY, SOUTH CAROLINA, a public body corporate and
politic and an agency of the State of South Carolina, and its successors and assigns (the "County'1, and
UiS, BANK NATIONAL ASSOCIATION, which is authorized to exercise corporate trust powers
(together with its successors and assigns, the "Bond Trustee'ty.

WITNESSETH:

, (the "Hospital") is a South
d intent of the Act, which

th Carolina; and

its revenue bonds pursuant to the
acquire, construct and equip certain
Florence County, South Carolina,

enter of the Pee Dee, Inc, Project)

at the County avail itself of the provisions of
ospital for the purpose of financing the Project,

incurred in connection with the issuance of the
e Letter of Credit (as defined herein); and

ined to issue its hospital revenue bonds in the aggregate
') and to lend the proceeds thereof to the Hospital for the

oses; and

WHEREAS, th
principal amount of
purpose ofproviding

WHEREAS, the Hospital has requested that th
Act for the purpose of providing funds to be used by the
hospital facilities in the County (the "Project") and to re
Hospital Refunding Revenue Bonds (McLeod M
Series 2004B (the "Refunded Bonds"); and

WHEREAS, the Hospital has
the Act and loan the proceeds of its
refunding the Refunded Bonds,
Bonds by the County, and payin

WHEREAS, the County is authorized under Title 44, Chapter 7, Article 11, Code of Laws of
South Carolina, 1976, as amended (the "Act"), to borrow money and to lend the same to any "public
agency" or "hospital agency" (as defined in the Act) for the purpose of providing funds to pay all or any
part of the cost of "hospital facilities" (as defined in the Act) or for the purpose of refunding any debt
issued by any such "public agency" or "hospital agency"; and

ith the issuance of the Bonds, the Hospital and the County will
enter into a Loan Agreement as of ,2010 (which Loan Agreement, together with any
and all amendments thereof as herein permitted, is herein called the "Loan Agreement") and as collateral
security for the loan the Hospital as the issuer of Obligations under and pursuant to the Master Indenture
(as defined in the Loan Agreement) will execute and deliver to the County its Obligation No, 13 (as
defined in the Loan Agreement); and

WHEREAS, McLeod Regional Medical Center of the Pee
Carolina nonprofit corporation and a "hospital agency" within t
owns and operates acute care hospital facilities located in the

WHEREAS, the County is entering into this Trust Agreement for the purpose of authorizing the
Bonds and securing the payment thereof by assigning to the Bond Trustee Obligation No, 13, certain of
its rights as holder and assignee thereof under the Master Indenture, and certain of its rights under the
Loan Agreement; and

WHEREAS, the County has determined that the Bonds and the certificates of authentication to be
endorsed by the Bond Registrar on all Bonds as provided herein shall be, respectively, substantially in the
forms set forth on Exhibit A attached hereto, with such variations, omissions and insertions as are
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required or permitted by this Trust Agreement.

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS, TIDS TRUST
AGREEMENT WITNESSETH:

GRANTING CLAUSES

3 and under the Master

Agreement (except for those certain
he intent and purpose hereof that the
other sums due and to become due

y and the Bond Trustee shall have
r application in accordance with the

after the date of this Trust Agreement until the
d discharged. The County specifically reserves
e all notices, opinions, certificates, copies of

and evidence of certain actions by the Hospital
the Loan Agreement; (b) to grant approvals and consents and
the Loan Agreement; (c) to make requests for information

to receive payments under Sections 4.1(c) and 8.4 of the
d upon the County in Section 10.09 of the Loan Agreement; and
VII of the Loan Agreement; provided that the reservation of the

nt the Bond Trustee from enforcing the same on behalf of the
ty is to remain liable to observe and perform all the conditions and

provided to be observed and performed by it.

I. All right, title and interest of the County in and t
Indenture as holder of Obligation No. 13.

2. All right, title and interest of the County in and
rights that are set forth in the next sentence of this clause),
assignment and transfer to the Bond Trustee 0 .vments
under the Loan Agreement shall be effective an
the right to collect and receive said payments an
provisions hereof at all times during t d fro
indebtedness hereby secured shall lIy pa
from this assignment the folio .
documents, instruments, reports
required to be delivered to t 0

make determinations w
where allowed under
Loan Agreement; (e
(f) to be indemnified p
aforementioned rights sh
County and the Holders. Th
covenants in the Loan Agreeme

That the County, in consideration of the premises and the acceptance by the Bond Trustee of the
trusts hereby created and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, as security for (i) the payment of the principal and purchase price of (subject to
the limitation on the sources of funds to pay any purchase price as provided in Section 1102 hereof),
redemption premium, if any, and interest on the Bonds, for the funds which may be advanced by the Bond
Trustee pursuant hereto and the performance and observance by the County of the covenants and
obligations expressed herein and in the Bonds, and (ii) the payment of all amounts owed to the Bank
pursuant to the Reimbursement Agreement, does hereby irrevocably pIe grant, bargain, sell, convey,
transfer and assign unto the Bond Trustee, and its successor or succe in trust and their assigns, the
following described property (collectively, the "Trust Estate '1:

3. AIl the rights and interest of the County in and to the Bond Fund (as hereinafter defined), and
all moneys and investments therein, but subject to the provisions of this Trust Agreement pertaining
thereto, including those pertaining to the making of disbursements therefrom; and

4. AlI moneys, securities and obligations from time to time held by the Bond Trustee under the
terms of this Trust Agreement or deposited with or paid to the Bond Trustee for redemption or payment of
Bonds which are deemed to have been paid in accordance with Article IX and funds held pursuant to
Sections 505 and 506, which shaIl be held by the Bond Trustee in accordance with the provisions of said
Article IX or Sections 505 and 506 as the case may be, and any and all real and personal property of every
name and nature from time to time hereafter by delivery or by writing of any kind conveyed, mortgaged,
pledged, assigned or transferred, as and for additional security hereunder by the County or by anyone in
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its behalf or with its written consent to the Bond Trustee which is hereby authorized to receive any and all
such property at any and all times and to hold and apply the same subject to the terms hereof;

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby conveyed
and assigned, or agreed or intended so to be, to the Bond Trustee and its successor or successors in said
trusts and to them and their assigns forever;

DEFINITIONS

that, and it is expressly declared,
1 ted and delivered and all said revenues

osed of under, upon and subject to the terms,
s and purposes as hereinafter expressed, and the

and covenant, with the Bond Trustee and with
s follows:

IN TRUST, l\'EVERTHELESS, upon the terms and trust herein set forth for the equal and
proportionate benefit, security and protection of all owners of the Bonds issued under and secured by this
Trust Agreement to the extent of any obligations due under the Bonds, as their respective interests may
appear, without privilege, priority or distinction of any of the Bonds over any of the other of the Bonds
and for the Bank, to the extent of payments made by it under the Letter of Credit, and to secure payment
and performance by the Hospital of its obligations under the Reimbursement Agreement; provided,
however, that if the County, its successors or assigns, shall well and truly pay, or cause to be paid, the
principal of the Bonds and the interest due thereon at the times and in t er provided in the Bonds
according to the true intent and meaning thereof, and shall make the ents into the Bond Fund as
required hereunder or shall provide, as permitted hereby, for the pa eofby depositing or causing
to be deposited with the Bond Trustee the amount specified herein d ell and truly keep, perform
and observe all the covenants and conditions pursuant to th s of this Agreement to be kept,
performed and observed by it, and shall pay, or cause to be , to the Bond ee all sums of money
due or to become due to it in accordance with the terms a visi ereof, an e Hospital shall have
paid or performed all obligations owing to the Bank un imbursement Agreement, then upon
such final payments this Trust Agreement and the rights h anted shall cease, determine and be
void; otherwise, this Trust Agreement to be and r in.in full nd effect; and

TIDS TRUST AGREEMENT FURT
all Bonds issued and secured hereunder be is
and income hereby pledged are to b an
conditions, stipulations, covenants
County has agreed and covenant
the respective owners, from time

Section 101 Defin s, In addition to the words and terms elsewhere defined in this Trust
Agreement, the Master Indenture, Supplement No. 13, or in the Loan Agreement, the following words
and terms as used in this Trust Agreement shall have the following meanings unless the context or use
indicates another or different meaning:

"Act" shall mean the Hospital Revenue Bond Act, Title 44, Chapter 7, Code of Laws of South
Carolina 1976,as amended through the date hereof.

"Adjustment Date" means, when used with respect to the Bonds, (i) any Mandatory Purchase
Date after which Bonds will bear interest at the Index Floating Rate or the Weekly Rate and Thursday of
each week thereafter so long as such Bonds bear interest at the Index Floating Rate or the Weekly Rate,
and (ii) any Mandatory Purchase Date after which Bonds will bear interest at the LIBOR Index Rate and
each Interest Payment Date thereafter so long as such Bonds bear interest at the LIBOR Index Rate.
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"Alternate Weekly Rate" shall mean, as of any Calculation Date, the greater of: (1) the SIFMA
Municipal Swap Index plus 0.30%, or (2) 75% of LIBOR.

"Applicable Factor" means, with respect to any LIBOR Index Rate Period, the percentage
determined by the Remarketing Agent, on or prior to the first day of such LIBOR Index Rate Period.

"Applicable Spread" shall mean (i) for any Index Floating Rate Period, the spread determined in
accordance with Section 202(e)(ii) by the Remarketing Agent or other entity appointed by the County;
and (ii) for any LIBOR Index Rate Period, the spread determined in accordance with Section 202(£)(ii) by
the Remarketing Agent or other entity appointed by the County. Notwithstanding the foregoing, the
Applicable Spread during the Initial Period is subject to the maintenance of the current rating(s) assigned
to Parity Debt. The Applicable Spread will be increased or decreased pursuant to each downgrade or
upgrade of any Parity Debt below its current rating of A- (or equivalent) pursuant to the table below [with
such increase or decrease being effective on the same date as the downgrade or upgrade in the rating on
the Parity Debt]. In the event of a split rating, the lower rating will ail. If one or more of the
underlying ratings are withdrawn or suspended, or an Event of Defaul rs hereunder, the Applicable
Spread shall automatically increase to U%.

Credit Rating
(S&PIFitch!Mood

AA/Aa2 and better
AA-/Aa3
A+/AI
A/A2
A-/A3

BBB+/Baal

"Available Moneys" shall m the original issuance and sale of the Bonds
and investment earnings thereon .nee their receipt by the Bond Trustee held in a
separate and segregated account ceeds and investment earnings thereon are held;
(b) moneys on deposit with the in trus for the benefit of the Bondholders for at least 123
days during which no Ev .th respect to the Hospital or the County shall have occurred
and investment earni w all times since their receipt by the Bond Trustee held in a
separate and segreg ich only such moneys and investment earnings thereon are held;
(c) proceeds on deposi Trustee from the remarketing by the Remarketing Agent of the
Bonds pursuant to Sectio were at all times since their receipt by the Bond Trustee held in a
separate and segregated acco ich only such proceeds are held; (d) moneys drawn under the Letter
of Credit which were at all timince their receipt by the Bond Trustee held in a separate and segregated
account in which only such moneys are held; and (e) moneys which in the written opinion of counsel
experienced in bankruptcy law matters selected by the Hospital, which opinion is acceptable to the Bond
Trustee, if used to pay principal, purchase price, redemption premium, if any, or interest on the Bonds,
will not constitute an avoidable preferential payment under Section 547 of the Bankruptcy Code
recoverable from Holders of the Bonds pursuant to Section 550 of the Bankruptcy Code.

"Bank" shall mean Wells Fargo Bank, National Association, in its capacity as issuer of the Letter
of Credit, its successors in such capacity and their assigns, and upon the delivery and acceptance of a
Substitute Letter of Credit, the bank issuing such Substitute Letter of Credit.

"Bankruptcy Code" shall mean Title 11 of the United States Code, as amended, and any
successor statute or statutes having substantially the same function.
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"Beneficial Owners" shall have the meaning set forth in Section 213.

"Bond Counsel" shall mean any finn of nationally recognized municipal bond counsel selected
by the Hospital and not unacceptable to the County and the Bond Trustee.

"Bond Fund" shall mean the fund by that name created and established in Section 50I.

"Bonds" shall mean the Florence County, South Carolina Hospital Revenue Bonds (McLeod
Regional Medical Center Project) Series 2010B, in the aggregate principal amount of $50,000,000, issued
under and secured by this Trust Agreement.

"Bond Registrar" shall mean the Bond Trustee acting in the capacity of registrar for the Bonds
under Section 210.

cessors and their assigns.

or a Sunday, on which banks
rustee, the principal office

redit are to be made and
'zed to remain closed

lculation Agent pursuant to Section

Agent Agreement, as amended or
ulation Agent whereby the Calculation

Agent under this Trust Agreement with respect

"Bond Trustee" shall mean U.S. Bank National Association and i

"Calculation Agent Agreement" means
supplemented from time to time, betwe .the Hos
Agent undertakes to perform the duti Icul
to the Bonds.

"Business Day" shall mean a day of the year, other than a S
located in the cities in which the principal corporate trust office 0

of any Paying Agent, the office of the Bank at which drawing
the principal office of the Remarketing Agent are located ar
and on which the New York Stock Exchange is not close

"Calculation Agent" means entity appointed to ser
10I8(b).

"Calculation Date" me i ect to the Bonds, in the case of (a) Index Floating
Rate Bonds, (i) the Busi ly preceding any Mandatory Purchase Date after which the
Bonds will bear interes Rate and (ii) Wednesday of each week thereafter (or, if any
such Wednesday is ediately preceding Business Day); (b) Daily Rate Bonds,
each Mandatory Pur hich such Bonds will bear interest at the Daily Rate and each
Business Day thereaft Rate Bonds, (i) the Wednesday of each week beginning the
Wednesday next followins g Date (or, if any such Wednesday is not a Business Day, the
immediately preceding Busine y); (d) Commercial Paper Rate Bonds, each Mandatory Purchase Date
after which such Bonds will bear interest at the Commercial Paper Rate and the day immediately
succeeding the last day of each Commercial Paper Rate Period thereafter; (e) LIBOR Index Rate Bonds,
(i) two London business days prior to each Mandatory Purchase Date after which the Bonds will bear
interest at the LIBOR Index Rate, and (ii) two London business days prior to each Interest Payment Date;
and (f) Long-Term Rate Bonds or Fixed Rate Bonds, the date selected by the Remarketing Agent on or
prior to the first day of each Long-Term Rate Period applicable to such Bonds or the date on which such
Bonds are converted to a Fixed Rate, respectively.

"Closing Date" shall mean the date of the initial delivery of the Bonds and the initial payment
therefor.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the regulations under
that Code or the statutory predecessor of that Code, and any amendments of, or successor provisions to,
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the foregoing as and to the extent applicable. Unless otherwise indicated, reference to a Section of the
Code means that Section of the Code, including such applicable regulations, pertinent to that Section of
the Code.

"Commercial Paper Rate" means the rate of interest borne by a Bond during each Commercial
Paper Rate Period applicable to such Bond, determined pursuant to Section 202(g).

"Commercial Paper Rate Bonds" mean Bonds that bear interest at a Commercial Paper Rate.

"Commercial Paper Rate Period" means a period established in accordance with Section 202(g).

"Conditional Redemption" shall have the meaning set forth in Section 302.

in the Construction Fund created

arolina and any successor thereto.

persons at the time designated to act on behalf
"Hospital and the Bond Trustee, which certificate

ch person(s) and shall be signed on behalf of the County by
Council.

with respect to the Bonds, the daily rate of interest determined

, when used with respect to the Bonds, Bonds that bear interest at the

"Daily Rate
pursuant to Section 202

"County Representative'
of the County in a written certi
shall contain the specimen .
the Chairman or Vice C

"County" shall mean the Flo

"Daily Rate Bonds"
Daily Rate.

"Costs of Issuance Account" means the
pursuantto Section 60 I.

"Cost", as applied to the Project, as the case
limit or restrict any proper definition of such word under
or Section 603 of the Trust Agreement, as applicable.

"Conversion Notice" shall have the meaning set forth'

"Conversion Date" shall mean, when used with respect to any Bond, a day on which the Interest
Mode applicable to such Bond is changed, including a change from one ex Floating Rate Period to
another Index Floating Rate Period or the change from one LIBOR In te Period to another LIBOR
Index Rate Period.

"Daily Rate Period" means each period during which a Daily Rate is in effect for the Bonds as
set forth in Section 202(d).

"Defeasance Obligations" shall mean (a) noncallable Government Securities, (b) evidences of
ownership of a proportionate interest in specified noncallable Government Securities, which Government
Securities are held by a bank or trust company organized and existing under the laws of the United States
of America or any state thereof in the capacity of custodian, (c) Defeased Municipal Obligations and
(d) evidences of ownership of a proportionate interest in specified Defeased Municipal Obligations, which
Defeased Municipal Obligations are held by a bank or trust company organized and existing under the
laws of the United States ofAmerica or any state thereof in the capacity of custodian.
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"Defeased Municipal Obligations" shall mean obligations of state and local government
municipal bond issuers which are rated in the highest rating category by Standard & Poor's and Moody's,
respectively, provision for the payment of the principal of and interest on which shall have been made by
deposit with a trustee or escrow agent of (a) noncallable Government Securities or (b) evidences of
ownership of a proportionate interest in specified noncallable Government Securities, which Government
Securities are held by a bank or trust company organized and existing under the laws of the United States
of America or any state thereof in the capacity of custodian, the maturing principal of and interest on such
Government Securities or evidences of ownership, when due and payable, being sufficient to provide
money to pay the principal of, redemption premium, if any, and interest on such obligations of such state
or local government municipal bond issuers.

"DTC" shall mean The Depository Trust Company, a limited purpose company organized under
the laws of the State of New York, and its successors and assigns.

wer by which all or any
.is reached in lieu of

ers and dealers, banks, trust
rwise (directly or indirectly)

spital and the County, the filing of a
ectively, under the Bankruptcy Code

e County, respectively, under any
d (b) with respect to the Bank, the

ts generally as such debts become due or
ness or shall consent to or petition for or apply

tor or trustee or similar official for itself or for
ny such trustee, receiver, liquidator or similar

y, ins ency, reorganization, arrangement or liquidation
stituted by or against the Bank or entry of an order of relief

ny Event of Default specified in Section 801."Event ofDe

"DTC Participant" or "DTC Participants" shall mean securities
companies and clearing corporations that have access, as participants
to DTC's book-entry system.

"Eminent Domain" shall mean the eminent domain 0

part of the Operating Assets may be taken for public use
proceedings to exercise such power. '

"Event ofBankruptcy" shall mean (a) with respect
petition in bankruptcy by or against the Hospital Coun
or the commencement of a proceeding by or aga
other law concerning insolvency, reorganization
Bank shall become insolvent or bankru fail to
shall admit in writing its inability to its in
to any authority for the appointm
all or any substantial part of its
official is otherwise appointed
proceedings or similar pr
by or against the Bank,

sel" shall mean, with respect to any action relating to the Bonds, the
occurrence of which requires an opinion, a written legal opinion of Bond Counsel addressed to the
Bond Trustee, the Hospital, the Remarketing Agent and the Calculation Agent, as applicable, to the effect
that such action is permitted under this Trust Agreement and will not in and of itself impair the exclusion
of interest on the Bonds from gross income for purposes of federal income taxation (subject to customary
exceptions).

"Fitch" shall mean Fitch Ratings, a corporation organized and existing under the laws of the
State of , its successor and assigns and, if such corporation shall be dissolved or liquidated or
shall no longer perform the functions of a securities rating agency, "Fitch" shall be deemed to refer to any
other nationally recognized securities rating agency designated by the Hospital with the approval of the
Remarketing Agent, by notice to the County and the Bond Trustee.
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"Government Securities" shall mean direct or fully guaranteed obligations of the United States
of America (including any such securities issued or held in book-entry form on the books of the
Department ofTreasury of the United States of America).

"Holder" or "holder" or "Bondholder" or "bondholder" or "owner of the Bonds" or
"registeredowner" shall mean the registered owner of any Bond.

"Hospital" shall mean McLeod Regional Medical Center of the Pee Dee, Inc., a South Carolina
nonprofit corporation and its permitted successors and assigns under the Loan Agreement.

"Hospital Representative" means each of the persons at the time designated to act on behalf of
the Hospital in a written certificate furnished to the County and the Bond Trustee, which certificate shall
contain the specimen signature(s) ofsuch person(s) and shall be signed on behalf of tbe Hospital by its

te or rates of interest

er or other electronic means
ther electronic means), and

pect to the Bonds, Bonds bearing

P ct to the Bonds, any period during

s, the period from the date of issuance of the
a Conversion Date occurs prior to the date set

ediately preceding such Conversion Date.

with respect to the Bonds, the Commercial Paper Rate, the
Index Rate, the Long-Term Rate or the Weekly Rate.

"Index Floating Rate Bonds" means, when used'
interest at the Index Floating Rate.

"Index Floating Rate Period" means, wh
which Bonds bear interest at the Index FI ing Rate

"Initial Period" means,
Bonds to but excluding (a)
forth in the foregoing clause (a),

"Index Floating Rate" means, when used in this
determined in accordance with Section 202(e).

"Immediate Notice" means notice in writing transmitted by tel
or notice by telephone (promptly confirmed in writing by telecopi
received by the party addressed.

"Interest Mode'
Daily Rate, the Inde

"Interest Pay I mean, when used in this Trust Agreement and the Loan
Agreement with respect to Rate Bonds, each March I and November I; (ii) Index Floating
Rate Bonds, LIBOR Index R da and Weekly Rate Bonds, the first Business Day of each month and
each Mandatory Purchase Date applicable to such Bonds; (iii) Daily Rate Bonds, the fifth Business Day
of each month and each Mandatory Purchase Date applicable to such Bonds; and (iv) Commercial Paper
Rate Bonds, each Mandatory Purchase Date applicable to such Bonds.

"Investment Grade Rating" shall mean a rating assigned to the Bonds that is at least "BBB" by
Fitch, "BBB" by Standard & Poor's, or a comparable rating from any other Rating Agency.

"Investment Securities" shall mean anyone or more of the following investments, if and to the
extent the same are then legal investments under the applicable laws of the State for moneys proposed to
be invested therein:

(a) Government Securities, including (i) repurchase agreements with a qualified
depository bank or securities dealers fully collateralized by such obligations, maturing on or
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before the date such moneys will be required for disbursement, and (ii) shares in money market
funds that invest solely in Government Securities or repurchase agreements described in clause (i)
(which may include money market funds advised by the Bond Trustee);

(b) Prime commercial paper rated by Moody's within its NCO/Moody's ratings of
"Prime 1", or by Standard & Poor's within its ratings of"A-1", or by Fitch within its ratings of
"F-l ";

orted by a letter of credit or
highest rating category of

t inv solely in obligations described in
comparable quality by the board of

eafter be approved by the Bank or
t the Bond Trustee may require as a

clause (f) that the Bond Trustee shall have
feet that such investment is permitted under

(f) Such other obligations a
authorized under applicable law of the S
condition to the investment 0 s und
received an opinion of Bo I to t
applicable law of the Stat

(e) Shares in any money market fun
(a) through (d) above or obligations determined
directors of such fund; and

(d) Tax-exempt securities that are rated, or tha
similar credit enhancement that is rated, not lower tha
Moody's or Standard & Poor's;

(c) Savings accounts, time deposits or certificates of deposit, including a business
investment deposit account in the name of the Bond Trustee, maturing on or before the date such
moneys will be required for disbursement, held in any bank or trust company organized under the
laws of the United States of America or any state thereof, including the Bond Trustee, which has,
at the time of the acquisition by the Bond Trustee of such investments, a combined capital,
surplus and undivided profits of not less than $100,000,000 and a short-term bank deposit rating
of at least "A-l/P-l" and a long-term bank deposit rating of "A" b andard & Poor's or better;

"Letter of Credit" shall evoc e direct-pay letter of credit issued by the Bank in
favor of the Bond Tru f the owners of the Bonds on the Closing Date, and any
amendments or suppl ions thereof, in an amount sufficient to pay the principal of
the Outstanding Bo e er of credit is to be in effect while the Bonds bear interest at the
Daily Rate or Weekly a period of not less than _ days at the Maximum Rate, (ii) if
such letter of credit is to ile the Bonds bear interest at a Long-Term Rate, interest at such
Long-Term Rate for a perio ast 183 days, (iii) if such letter of credit is to be in effect while the
Bonds bear interest at a Comm al Paper Rate, interest at such commercial paper rate for __ days, or
(iv) such greater number of days at the Maximum Rate as may be required by any Rating Agency, and,
upon the delivery and acceptance of a Substitute Letter of Credit, such Substitute Letter of Credit.

"LIBOR" shall mean, for any Calculation Date, the rate per annum determined on the basis of the
rate for deposits in United States dollars of amounts equal to or comparable to the principal amount of the
Bonds to which the Alternate Weekly Rate will apply, offered for a term of one month, which rate
appears on the display designated as Page 3750 of the Telerate Service (or such other page as may replace
page 3750 of that service or such other service or services as may be nominated by the British Bankers'
Association for the purpose of displaying London interbank offered rates for United States dollar
deposits), determined as of approximately 11:00 a.m., London time, two London business days prior to
such Calculation Date, or if such rate is not available, another rate determined to be comparable by the
Remarketing Agent or, if the Remarketing Agent fails to do so, the Bond Trustee (who may rely upon an
opinion of a commercial or investment banking firm knowledgeable in municipal finance).
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"LIBOR Index Rate" means a per annum rate of interest equal to the sum of the Applicable
Spread plus the product of LIBOR multiplied by the Applicable Factor.

"LIBOR Index Rate Bonds" means, when used with respect to the Bonds, Bonds bearing interest
at the LIBOR Index Rate.

"LIBOR Index Rate Period" means, when used with respect to the Bonds, the Initial Period and
any other period during which the Bonds bear interest at a LIBOR Index Rate.

"Loan Agreement" shall mean the Loan Agreement dated as of , 2010, by and
between the County and the Hospital, and any amendments and supplements thereto permitted hereunder.

"Loan Repayments" means those payments designated by and set forth in Section 4.1 of the Loan
Agreement:

from time to time pursuant

Bonds in accordance with Section"Long-Term Rate Period" means a period estab
202(c).

"Long-Term Rate" means the interest rate on the Bonds estab .
to Section 202(c).

"Long-Term Rate Bonds" means, when used with res
at a Long-Term Rate.

"Mandatory Purchase Date" means (a succeeding the last day of any
LIBOR Index Rate Period; (b) each Conversion D ch Bonds, (c) the day following the
last day of each Index Floating Rate Peri plica s; (d) the day following the last day of
each Commercial Paper Rate Period to s onds; (e) (i) each Substitution Date designated
by the Hospital pursuant to Sectio a Substitute Letter of Credit is delivered to the
Bond Trustee on such Substitu day next preceding the stated expiration or
termination date of the Letter of ss y ."40th day next preceding such stated expiration or
termination date the Hasp' Bond Trustee (l) evidence satisfactory to the Bond Trustee
that the term of such een extended, or (2) notice from the Hospital pursuant to
Section 703 of its in u te Letter of Credit and designating a Substitution Date on
or prior to the 15th da ch stated expiration or termination date; (f) while the Bonds bear
interest at the Daily or Business Day designated by the Hospital, with the consent of the
Bank and the Remarketing (g) on the first Business Day that is at least 20 dsys after the Bond
Trustee receives written noti m the Bank that an "Event of Default" under the Reimbursement
Agreement has occurred and is continuing and directing a mandatory purchase of the Bonds.

"Master Indenture" shall mean the Amended and Restated Master Trust Indenture dated as of
January IS, 1998, as amended, between and among the Hospital, McLeod Health, McLeod Regional
Medical Center- Dillon, McLeod Physician Associates II, each a South Carolina nonprofit corporation,
and the Master Trustee, as supplemented and amended in accordance with its terms.

"Master Trustee" shall mean the Master Trustee under the Master Indenture.

"Maximum Rate" shall mean, during the Initial Period, 12% per annum, or, in all other Interest
Modes, such other rate as shall be established in accordance with Section 202(h)(vii).
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"Minimum Denominations" shall mean $100,000 and $5,000 multiples in excess thereof (except
that to the extent that less than $100,000 in principal amount of Bonds is outstanding, "Minimum
Denominations" shall mean such lesser amount); provided that, if the Bonds have been converted to a
Long-Term Rate that will be in effect until the final maturity of the Bonds, then during such Long-Term
Rate Period "Minimum Denominations" shall mean $5,000 and integral multiples thereof.

"Obligation No. 13" shall mean the Obligation created and issued pursuant to Supplement
No. 13, dated the Closing Date, issued by the Hospital to evidence the Hospital's obligations to repay the
loan made to the Hospital from the proceeds of the Bonds, in substantially the form set forth in
Supplement No. 13.

of any particular date, the
ept:

tion for which other Bonds shall have
eement; and

that there shall be on deposit with the Bond
vided herein an amount sufficient to pay the

(i) Bonds canceled at or prior to su
Trustee at or prior to such date for cancellation;

(iv) Untendere
Trustee on the date pur
purchase price thereof.

(ii) Bonds deemed to be pai .

"Outstanding" shall mean when used with reference to
aggregate of all Bonds authenticated and delivered under this T

"Operating Assets" shall mean any or all land, leasehold interests buildings, machinery,
equipment, hardware and inventory of the Hospital and each other Member of the Obligated Group (as
defined in the Master Indenture) used in their respective trades or businesses, whether separately or
together with other such assets, but not including cash, investment se ies and other Property (as
defined in the Master Indenture) held for investment purposes.

In determining whether . ite aggregate principal amount of Bonds Outstanding have
concurred in any req n n, direction, notice, consent or waiver under the provisions
hereof, Bonds which half of the Hospital (unless all of the Bonds Outstanding are then
owned by the Hospital) of the Hospital (as defined below) shall be disregarded for the
purpose of any such determi vided that the Bond Trustee shall assume that no Bonds are owned
by an Affiliate of the Hospital the Bond Trustee has received written notice from the Hospital as to
the identity of such Affiliate. For the purpose of this paragraph, an "Affiliate" of any specified entity
means any other entity directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified entity and "control" when used with respect to any specified entity,
means the power to direct the management and policies of such entity, directly or indirectly, whether
through the ownership of voting securities, by contract or otherwise; and the terms "controlling" and
"controlled" have meanings correlative to the foregoing. Any Bonds owned by the Hospital but pledged
to the Bank under the Reimbursement Agreement shall be deemed to be Outstanding, and the Bank shall
be entitled to give any consent, waiver, notice, request, demand, authorization or direction as a Holder
under this Trust Agreement.

"Parity Debt" shall mean the long term, unenhanced debt of the Hospital that is secured under the
Master Indenture on parity with or senior to, the Bonds.

Florence: 105570vA 11

223



"Paying Agent" shall mean any bank or trust company, if any, named by the County as the place
at which the principal of, redemption premium, if any, and interest on the Bonds are payable.

"Payment of the Bonds" shall mean payment in full of principal of and interest and redemption
premium, if any, on the Bonds, or provision for such payment sufficient to discharge this Trust
Agreement.

"Person" shall mean any natural person, firm, association, partnership, corporation, limited
liability company or public body.

"Plans and Specifications" means the plans and specifications prepared for the Project,
implemented and detailed from time to time, and as the same may be revised from time to time prior to
the completion of construction of the Project in accordance with the Loan Agreement.

a draw under the Letter of

equipping of capital items
ation ofpatient rooms
ns to the exterior and

in the Tower, to include a
other procedures; (4) addition of

itnessCenter; (5) addition of two new
f the eighth floor of the Pavilion; (7)

concourses, stair towers, and other
. i ies (such as public toilets, retail and
o such space); and (9) renovation and

, the Plans and Specifications, construction
cuments and agreements, and surety bonds and

Bond Purchase Agreement dated , 2010,
e Underwriter, relating to the initial sale of the Bonds to the

the meaning set forth in Section 2l4(a).

"Project Documents"
contracts and amendments ther
instruments pertaining to

"Pledged Bonds" shall mean any Bonds purchased with proceeds
Credit and pledged to the Bank under the Reimbursement Agreement.

"Purchase
among the County,
Underwriter.

"Project" shall mean the acquisition, construction, fumi
included in McLeod Health's 2015 capital improvement plan, in
in the Hospital's Main Tower (the "Main Tower"); (2) gen
interior of the Main Tower; (3) addition of a heart and v
cardiac day hospital and facilities incident to cardiac
orthopedic and sports medicine facilities to the McLeod Hea
lCU towers between the Main Tower and the Pavi . (6) fini
two new parking garages; (8) addition of enclose
connectors linking primary facilities of the Main
transition spaces, food service areas, an iting r
remodeling oflobbies and patient regi as.

"Rating Agency" shall mean Fitch, if such agency's ratings are in effect with respect to the
Bonds, and Standard & Poor's, if such agency's ratings are in effect with respect to the Bonds, and their
respective successors and assigns. If either such corporation ceases to act as a securities rating agency, the
Hospital may, with the approval of the Remarketing Agent and the Bank, appoint any nationally
recognized securities rating agency as a replacement by notice to the County and the Bond Trustee.

"Record Date" shall mean with respect to any Interest Payment Date occurring while the Bonds
bear interest at the Weekly Rate, the day that is one Business Day prior to such Interest Payment Date;
and with respect to any Interest Payment Date occurring while the Bonds bear interest at a Long-Term
Rate, the 15th day of the calendar month next preceding such Interest Payment Date, or, if such day shall
not be a Business Day, the next succeeding Business Day.
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"Refunded Bonds" shall mean the County's $33,000,000 Hospital RevenueBonds (McLeod
Regional Medical Center Project) Series 2004B.

"Reimbursement Agreement" shall mean the Letter of Credit and Reimbursement Agreement
dated as of ,2010, by and between the Hospital (or an affiliate of the Hospital) and the
Bank, and any amendments and supplements thereto, and any similar agreement between the Hospital (or
an affiliate of the Hospital) and the issuer of a Substitute Letter of Credit.

"Remarketing Agent" shall mean the remarketing agent appointed in accordance with Section
1018, which initially shall be Wells Fargo Bank, National Association.

"Remarketing Agreement" shall mean any agreement between the Hospital and the Remarketing
Agent relating to the Bonds, as such agreement may be amended or supplemented from time to time in
accordance with its terms.

fund account requirement for the
onds will be redeemed pursuant to

Poor's Ratings Services, a division of The
and, if such corporation shall be dissolved or

o a securities rating agency, "Standard & Poor's"
ally recognized securities rating agency designated by the
Agent, by notice to the County and the Bond Trustee.

"Standard & Poor's" sh
McGraw-Hili Companies, Inc., i
liquidated or shall no longer p
shall be deemed to refer
Hospital with the appro',';

"SIFMA Municipal Swap Index" shall mean, for any Calcula . ate, The Securities Industry
and Financial Markets AssociationTM Municipal Swap Index as diss by Municipal Market Data,
a Thomson Financial Services Company, or its successor, as of su 'on Date or, if such index is
not determined as of such Calculation Date, as of the first date' ediately to such Calculation Date
that such index has been determined, or if such index is n ailable, anoth dex determined to be
comparable by the Remarketing Agent or, if the Remarketi ent fai s to do so, e Bond Trustee (who
may rely upon an opinion of a commercial or investm firm knowledgeable in municipal
finance).

"State" shall

hall mean an irrevocable direct-pay letter of credit other than the
Letter of Credit issued by the nd delivered to the Bond Trustee on the Closing Date (as such Letter
of Credit may be amended, supp emented or extended from time to time), issued by a commercial bank
organized or licensed under the laws of the United States or any state of the United States or a branch or
agency of a foreign commercial bank located in the United States and subject to regulation by state or
federal banking regulatory authorities, in favor of the Bond Trustee for the benefit of the owners of the
Bonds, the terms of which are in all material respects the same as the Letter of Credit (except for any
appropriate revisions in the forms of certificates attached thereto), with a term of at least one year
following the effective date thereof (or, if sooner, a term of at least 15 days following maturity of the
Bonds), which shall be delivered in accordance with the terms of Section 703; provided, however, that if
such Substitute Letter of Credit is provided in connection with a conversion of the Interest Mode to a
Long-Term Rate, the term of such Letter of Credit shall be at least equal to the length of the Long-Term
Rate Period. An amendment to any Letter of Credit for the sole purpose of extending the term thereof or
increasing the interest component thereof in connection with an increase in the Maximum Rate shall not
be deemed to be a Substitute Letter of Credit.

"Sinking Fund Account Requirement'
Bonds, as provided by Section 30I (e) herein, pur
mandatory redemption prior to the stated turity t

Florence: 105570 vA 13

225



"Substitution Date" shall mean a Business Day not less than 15 days prior to the expiration or
termination date of the Letter of Credit then in effect which the Hospital notifies the Bond Trustee
pursuant to Section 703 will be the effective date of a Substitute Letter of Credit.

"Supplement No. 13"means Supplemental Master Trust Indenture for Obligation No. 13, dated
as of the date hereof, between the Hospital and the Master Trustee, relating to Obligation No. 13 and the
Bonds.

"Tax Agreement" shall mean the Arbitrage and Tax Compliance Agreement dated as of the
Closing Date between the County and the Hospital.

"Tax Regulations" shall mean the applicable treasury regulations promulgated under the Code.

ring interest at the Weekly Rate,
ing the next succeeding Wednesday,

n which the Interest Mode is changed to the
esday, and (iii) in each case, each succeeding
a Calculation Date to and including the next

d Phrases. "Herein," "hereby," "hereunder," "hereof,"
eqll~lent words and phrases refer to this Trust Agreement and
of in which any such word is used. The definitions set forth in
and plural. Whenever used herein, any pronoun shall be deemed

d to cover all genders. All capitalized terms used but not defined
to them in the Loan Agreement and Master Indenture.

"Weekly Rate" shall mean the Weekly Rate of i the Bonds determined pursuant to
Section 202(b).

"Weekly Rate Period" shall mean with
(i) the period from and including the Closing Da
(ii) the period from and including th sion
Weekly Rate to and including the
period from and including the fi
succeeding Wednesday or a Con

"Trust Agreement" shall mean this Indenture of Trust and any amendments and supplements
hereto permitted hereunder.

"Underwriter" shall mean the underwriter for .argo Bank, National
Association.

Section 102
"hereinabove,H "here'
not solely to the p f

Section 101 hereof incl
to include both singular
herein shall have the meaning

"Trust Estate" shall mean the property conveyed to the Bo ee pursuant to the Granting
Clauses hereof.

ARTICLE II

THE BONDS

Section 201 Authorized Amount of Bouds. No Bonds may be issued under the provisions
of this Trust Agreement except in accordance with this Article. The total principal amount of Bonds that
may be issued is hereby expressly limited to $ , except as provided in Sections
209 and 212.

Section 202 Details of Bouds; Interest. The Bonds (i) shall be designated "Florence County,
South Carolina Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series 20IOB,"
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(ii) shall be issued in the aggregate principal amount of $ , (iii) shall be issued as registered
bonds without coupons in Minimum Denominations, (iv) shall be dated and numbered as hereinafter
provided, (v) shall bear interest as hereinafter provided, (vi) shall mature on ---,-:-::--:_--:--:--:_
subject to mandatory Sinking Fund Account Requirements, and (vii) shall be initially issued bearing
interest at the Weekly Rate.

The Bonds shall be dated the Closing Date. The Bonds shall be numbered consecutively from R-I
upwards in order of issuance according to the records of the Bond Trustee.

(a) Interest Rate - General. The Bonds shall bear interest from the Closing Date as
hereinafter provided (each manner of bearing interest, an "Interest Mode"). Each Bond shall bear interest
from the Interest Payment Date next preceding its date of authentication unless such authentication date
(i) is prior to the first Interest Payment Date following the Closing Date, in which event interest shall
accrue from the Closing Date, (ii) is after a Record Date and before the subsequent Interest Payment Date,
in which event interest shall accrue from such subsequent Interest Pa Date, or (iii) is an Interest
Payment Date, in which event interest shall accrue from such authenti ate; provided, that if interest
on the Bonds is in default, Bonds shall bear interest from the last dat . h interest has been paid. The
Bonds shall bear interest until payment of the principal or redem eof shall have been made
or provided for in accordance with the provisions hereof, . ,upon redemption or
otherwise. Interest on the Bonds shall be paid on each Int ayment Date hall be computed as
follows: (i) while the Bonds bear interest at the Weekly ate, Index loating Rate, LIBOR
Index Rate, and Commercial Paper Rate, on the basis of a or 366 days, as appropriate, for the
actual number of days elapsed, and (ii) while the Bonds bear at the Long-Term Rate, on the basis
of a year of 360 days consisting of twelve 30-day s.

(b) Weekly Rate. The Weekly Rate a ly Rate Bonds shall be determined by
the Remarketing Agent on each Calcul ate ap Bonds and shall be equal to the lower
of (i) the Maximum Rate applicable ds) the minimum rate that, in the judgment of the
Remarketing Agent, taking into et conditions, would enable the Remarketing
Agent to sell all Weekly Rate B succeeding Adjustment Date at a price equal to
the principal amount thereof, plus y, thereon. The Weekly Rate so determined shall
be effective from and I iustment Date to, but excluding, the earlier of (A) the
immediately succeedi applicable to such Weekly Rate Bonds, and (B) the
immediately succee . c Date applicable to such Weekly Rate Bonds (each, a
"Weekly Rate Perio ting Agent shall not have determined the Weekly Rate on a
Calculation Date for any eriod, the Weekly Rate for such Weekly Rate Period shall be the
Weekly Rate for the imme eding Weekly Rate Period; provided however, if the Weekly Rate is
so determined for two cons e Weekly Rate Periods or if such Calculation Date is the first
Calculation Date that occurs after a conversion to a Weekly Rate, then the Weekly Rate for the next
succeeding Weekly Rate Period shall be the Alternate Weekly Rate.

(c) Long-Term Rate. During any Long-Term Rate Period, the Bonds shall bear interest at the
Long-Term Rate. The interest rate to be bome by the Bonds from the applicable Conversion Date to the
last day of the applicable Long-Term Rate Period shall be the rate determined by the Remarketing Agent
on the applicable Calculation Date to be the rate which, if bome by the Bonds would, in the judgment of
the Remarketing Agent having due regard for prevailing market conditions for revenue bonds or other
securities the interest on which is excluded from gross income of the holders thereof for federal income
tax purposes and that are comparable to the Bonds, be the interest rate necessary, but would not exceed
the interest rate necessary, to enable the Remarketing Agent to place the Bonds at a price of par (plus
accrued interest, if any) on the applicable Conversion Date. Promptly following the determination of any
Long-Term Rate, the Remarketing Agent shall give notice thereof to the Bond Trustee and any Paying
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Agent. Promptly upon receipt from the Remarketing Agent of any Long-Term Rate, the Bond Trustee or
any Paying Agent shall give each Holder notice of the new Long-Term Rate. lfno Person is serving as the
Remarketing Agent, the Remarketing Agent fails to establish the Long-Term Rate in accordance with the
procedure described in this paragraph, or the Long-Term Rate established in accordance with the
procedure described in this paragraph is held to be invalid or unenforceable, then the Interest Mode shall
be deemed to have converted to the Weekly Rate on the date such interest rate was (or would have been)
determined as provided above. The Remarketing Agent (or if no Remarketing Agent is serving as such
hereunder, the Bond Trustee) shall notify the Hospital, the Bond Trustee and any Paying Agent
immediately by telephone if such a conversion is deemed to have occurred, with written notice to follow
promptly. Upon receipt of such notice ofa deemed conversion to the Weekly Rate, the Bond Trustee shall
give each Holder, the Bank, if any, and each Rating Agency, if any, notice of the deemed conversion.

1, the Remarketing Agent may also
ifferent from those set forth in Section 301, for
ate Period. These redemption premiums shall

the reasonable judgment of the Remarketing
wever, blish redemption premiums different from those
Opinion of Counsel shall be furnished to the Remarketing

If requested in the Conversio
determine on the Calculation Date re
optional redemption of the Bonds
be consistent with the prevail in
Agent. The Remarketing Agent
set forth in Section 301
Agent.

On the Calculation Date with respect to a Long-Term Rate, the Remarketing Agent shall
determine the Long-Term Rate Period. Each Long-Term Rate Period shall be at least one year and shall
end no later than the date of maturity of the Bonds or, if earlier, on y immediately preceding a
Business Day. If the Remarketing Agent fails to determine the Long-T ate Period or the Long-Term
Rate Period so established is held to be invalid or unenforceable, -Tenn Rate Period shall be
(i) if the Interest Mode in effect immediately prior to such Conv as a Long-Term Rate, the
shorter of (a) the period equal to the Long-Term Rate Pe . -Tenn Rate (provided,
however, that if the last day of such period would not be immediately ding a Business Day,
such period shall be extended to the next succeeding day immediately preceding a Business
Day) and (b) the remaining maturity of the Bonds, or (ii) 1 t Mode in effect immediately prior
to such Conversion Date was not a Long-Term Rate, the sho a) the period ending on the first date
that is a day immediately preceding a Business D is at 1 e year after the Conversion Date and
(b) the remaining maturity of the Bonds.

(d) Daily Rate applicable to Daily Rate Bonds shall be determined by the
Remarketing Agent not a.m. on each Calculation Date applicable to such Bonds and shall
be equal to the lower of (i) m Rate applicable to such Bonds and (ii) the minimum rate that, in
the judgment of the Remarket gent, taking into account prevailing market conditions, would enable
the Remarketing Agent to sell all Daily Rate Bonds on such Calculation Date at a price equal to the
principal amount thereof, plus accrued interest, if any, thereon. The Daily Rate determined by the
Remarketing Agent for Daily Rate Bonds on the date such Bonds are remarketed shall be in effect from
and including such Calculation Date to but excluding the earlier of (A) the immediately succeeding
Calculation Date and (B) the immediately succeeding Mandatory Purchase Date applicable to such Bonds
(each, a "Daily Rate Period"). If a Remarketing Agent shall not have determined the Daily Rate on a
Calculation Date for any Daily Rate Period, the Daily Rate for such Daily Rate Period shall be the Daily
Rate for the immediately preceding Daily Rate Period.

(e) Index Floating Rate.

(i) During an Index Floating Rate Period, each Bond shall bear interest at the Index
Floating Rate determined by the Remarketing Agent on each Calculation Date and shall be equal
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to the lower of (A) the Maximum Rate applicable to such Bonds and (B) the sum of the SIFMA
Municipal Swap Index plus the Applicable Spread. The Index Floating Rate so determined shall
be effective from and including each Adjustment Date to, but excluding, the earlier of (X) the
immediately succeeding Adjustment Date applicable to such Index Floating Rate Bonds and (Y)
the immediately succeeding Mandatory Purchase Date applicable to such Index Floating Rate
Bonds.

(ii) Prior to the commencement of any Index Floating Rate Period, the Hospital, on
behalf of the County shall appoint a Remarketing Agent or other entity to provide written notice
to the Bond Trustee of (A) the Applicable Spread determined for Bonds for such Index Floating
Rate Period by 10:00 a.m. on the proposed effective date of an Index Floating Rate Period and
(B) the SIFMA Municipal Swap Index on or prior to each Calculation Date during such Index
Floating Rate Period at such times as shall be reasonably required by the Bond Trustee. The
Applicable Spread for any Index Floating Rate Period shall be the number of basis points
(expressed as a percentage) that, when added to or subtracted m (as the case may be) the
SIFMA Municipal Swap Index, determined by the Remarketi nt or other entity appointed
by the Hospital on behalf of the County, is equal to the mi terest rate per annum which,
if borne by such Bonds, would enable the Remarketin h other entity to sell such
Bonds on such date at a price (without regard to ace to the principal amount
thereof. If, for any reason, the Applicable Spread i so determined Index Floating Rate
Period by 10:00 a.m, on the proposed effective x Floating ate Period, then such
Bonds shall bear interest at the SIFMA Municip dex plus the Applicable Spread for
such Index Floating Rate Period (which shall be licable Spread in effect during any
immediately preceding Index Floating 'ad). ,

eting Agent shall incur any liability
s secured equally and ratably with the Bonds

to set the rate or rates of interest applicable to
bove.

(f)

(i) x Rate Period, each Bond shall bear interest at the LIBOR
Index Rate. , ex Rate Period, the LIBOR Index Rate shall be determined
by the Calcu ch Calculation Date and shall be equal to the lower of (A) the
Maximum Rate uch Bonds and (B) the sum of (I) the product of LIBOR and the
Applicable Factor Applicable Spread. The LIBOR Index Rate so determined shall be
effective from and in mg each Adjustment Date to, but excluding, the earlier of (X) the
immediately succeeding Adjustment Date applicable to such LIBOR Index Rate Bonds, and (Y)
the immediately succeeding Mandatory Purchase Date applicable to such LIBOR Index Rate
Bonds. The Calculation Agent shall inform the Bond Trustee and the Hospital of the LIBOR
Index Rate promptly after each determination thereof.

(ii) Prior to the commencement of any LIBOR Index Rate Period other than the
Initial Period, the Hospital, with notice to the County shall appoint a Remarketing Agent or other
entity to provide written notice to the Bond Trustee of (A) the Applicable Spread determined for
Bonds for such LIBOR Index Rate Period by 10:00 a.m. on the proposed effective date of a
LIBOR Index Rate Period and (B) LIBOR on or prior to each Calculation Date during such
LIBOR Index Rate Period at such times as shall be reasonably required by the Bond Trustee.
The Applicable Spread for any LIBOR Index Rate Period shall be the number of basis points
(expressed as a percentage) that, when added to the product of LIBOR, determined by the
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Remarketing Agent or other entity appointed by the Hospital on behalf of the County, and the
Applicable Factor is equal to the minimum interest rate per annum which, if borne by such
Bonds, would enable the Remarketing Agent or such other entity to sell such Bonds on such date
at a price (without regard to accrued interest) equal to the principal amount thereof. If, for any
reason, the Applicable Spread is not so determined for a LIBOR Index Rate Period by 10:00 a.m.
on the proposed effective date of a LIBOR Index Rate Period, then such Bonds shall bear interest
at the product of LIBOR and the Applicable Factor plus the Applicable Spread for such LIBOR
Index Rate Period (which shall be the Applicable Spread in effect during the immediately
preceding LIBOR Index Rate Period).

(iii) Neither the Bond Trustee nor the Calculation Agent nor the Remarketing Agent
shall incur any liability whatsoever to the County, to any holder of any bonds secured equally and
ratably with the Bonds or to any other person with respect to its obligation to set the rate or rates
of interest applicable to LIBOR Index Rate Bonds pursuant to clause (i) above.

.al Paper Rate Period for
such Bond. Each such

y immediately ding a Business Day
ays that, 1 the judgment of the

nsidered together with Commercial
Rate Bonds, produces the greatest
County over the life of such Bonds.

Agent for any Commercial Paper
ch Commercial Paper Rate Period to,
Period.

(i) The Remarketing Agent shall determine
each Commercial Paper Rate Bond on each Calculatio
Commercial Paper Rate Period shall terminate on
and shall contain the number of days not in e
Remarketing Agent as of the date of determinati
Paper Rate Periods applicable to other Commercia
likelihood of the lowest net interest cost Bon
Each Commercial Paper Rate determine
Rate Period shall remain in effect from t
but excluding, the last day of s

(g) Commercial Paper Rate.

(ii) It is reco marketing Agent may, in the exercise of its
judgment, determine Co ods that result in interest rates on Commercial
Paper Rate Bonds that a tho orne by other Commercial Paper Rate Bonds with
other Commerci in order to increase the likelihood of achieving the lowest
overall debt s nds to the County and (B) in view of the uncertainties
involved in t , e Remarketing Agent may establish different Commercial
Paper Rate rcial Paper Rate Bonds on the same date in order to achieve an
average of Com Rate Periods that, in its judgment, is most likely to achieve the
lowest debt service ommercial Paper Rate Bonds. The determination of Commercial
Paper Rate Periods mmercial Paper Rate Bonds by the Remarketing Agent as herein
provided shall be based upon the market for and the relative yields of such Bonds and other
securities that bear interest at a variable rate or at fixed rates that, in the judgment of the
Remarketing Agent, are otherwise comparable to such Bonds, or any fact or circumstance
relating to such Bonds or affecting the market for such Bonds or affecting such other comparable
securities in a manner that, in the judgment of the Remarketing Agent, will affect the market for
such Bonds. The Remarketing Agent, in the exercise of its judgment, may consider such
information and resources as it deems appropriate in making the determinations required by this
paragraph, but the Remarketing Agent's determination of the Commercial Paper Rate Period for
each Commercial Paper Rate Bond shall be based solely upon the Remarketing Agent's
judgment.

(iii) Notwithstanding the foregoing provisions of this paragraph, the Remarketing
Agent shall determine Commercial Paper Rate Periods in such manner as shall permit (A) the
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redemption of Bonds from the sinking fund installments for such Bonds on the due dates for the
payment thereof and (B) upon receipt of notice of the aggregate principal amount of Commercial
Paper Rate Bonds to be redeemed on any date at the option of the Hospital, on behalf of the
County, or to be converted to another lnterest Mode on any date, the Remarketing Agent shall
determine Commercial Paper Rate Periods for Commercial Paper Rate Bonds in a manner that
shall permit the redemption or conversion, respectively, of such Bonds on such date to the extent
possible, taking into account the Commercial Paper Rate Periods then in effect with respect to
such Bonds.

(iv) The Commercial Paper Rate for Commercial Paper Rate Bonds shall be
determined by the Remarketing Agent on each Calculation Date applicable to such Bonds and
shall be equal to the lower of (i) the Maximum Rate applicable to Commercial Paper Rate Bonds
and (ii) the minimum rate that, in the judgment of the Remarketing Agent, taking into account
prevailing market conditions, would enable the Remarketing Agent to sell all of such
Commercial Paper Rate Bonds on the Calculation Date at a pri ual to the principal amount
thereof, plus accrued interest, if any, thereon. It is understoo different Commercial Paper
Rates may be determined for Commercial Paper Rate Bon' identical Commercial Paper
Rate Periods. If the Remarketing Agent shall not have e Commercial Paper Rate
on a Calculation Date for any Commercial Paper ercial Paper Rate for
such Commercial Paper Rate Period and the ercial Paper Period shall be the
Commercial Paper Rate and Commercial Pape respectively, for the immediately
preceding Commercial Paper Rate Period.

(h) Conversion ofInterest Rate.

The lnterest Mode may be changed
notice of such change (a "Conversion

Trustee with a copy to the County, any Paying
nk, if any. The Conversion Notice must be

d Trustee at least 25 days prior to the proposed

Each state (A) the lnterest Mode applicable to the Bonds prior to
the propose teres ode to be applicable to such Bonds after such change, (C)
if such Bond to the lndex Floating Rate, LIBOR Index Rate or a Long-Term
Rate, the length oating Rate Period, LIBOR lndex Rate Period or the Long-Term
Rate Period, respec (D) the Conversion Date. On the Conversion Date, the Hospital
shall deliver a Favora pinion of Counsel to the Bond Trustee and the County. The notice
described in the preceding sentence shall be delivered to the County and the Bond Trustee at least
25 days before the proposed Conversion Date (or such fewer number of days as shall be
acceptable to the Bond Trustee).

(ii) Recision of Conversion Election. At any time prior to any Conversion Date, the
Hospital, on behalf of the County, may rescind its election to change the lnterest Mode or the
Long-Term Rate Periods applicable to any Bonds by notice to the Bond Trustee. If the Hospital,
on behalf of the County, rescinds its election to change the lnterest Mode applicable to any Bonds
or if any condition precedent to such change shall not have been satisfied, such Bonds shall
remain in the then current Interest Mode. Upon receipt of notice of any such rescission, the Bond
Trustee shall promptly give notice of such rescission to each Rating Agency and the Holders of
such Bonds.
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(iii) Appointment of Remarketing Agent. Prior to the conversion of any Bonds to the
Daily Rate, the Weekly Rate or the Commercial Paper Rate, the Hospital, on behalf of the
County, shall appoint a Remarketing Agent for such Bonds. Upon the resignation or removal of
any Remarketing Agent, the Hospital, on behalf of the County, shall appoint a successor.

(iv) Notice of Conversions to Holders. The Bond Trustee shall give written notice to
the Holders of a Conversion Date by first-class mail, postage prepaid, at least 15 days prior to the
proposed Conversion Date. Such notice shall state (A) that the current Interest Mode is being
changed to another Interest Mode or the interest rate applicable during a Long-Term Rate Period
is being changed to a new interest rate during a new Long-Term Rate Period, (B) the proposed
Conversion Date, and (C) that the Bonds shall be purchased by the Bond Trustee on the proposed
Conversion Date in accordance with Section 214 with no right to retain.

t Mode may not be converted to a
r of Credit to be in effect immediately
of at least 183 days of interest on the

e Bonds is to be maintained after any such
Agent must receive, prior to the effective date

ch Rating Agency, if any, that such rating will

(vi) Conversion to a Lon -T
Long-Term Rate unless the interest compo
following such conversion, if vide
Bonds at such Long-Term ling
conversion, the Bond Tru
of such conversion, wri
not be reduced or withdr

(v) Compliance with Rule 15c2-l2. Notwithstanding any provision in this Trust
Agreement to the contrary, no conversion to a Long-Term Rat all be permitted unless the
Bond Trustee, the County and the Remarketing Agent shall h ceived, at least two Business
Days prior to the proposed Conversion Date, a copy of inuing disclosure agreement
imposing obligations upon the Hospital, the Bond Tru other responsible party to
comply with the requirements of Rule 15c2-l2 und Securitie .•~~phange Act of 1934, as
amended (the "Rule'), with respect to the Bonds, t er with such di'~lc~§ure documents as the
Remarketing Agent shall require in order to co . h t ule, if the Rule will be applicable
upon such conversion, and an opinion of counsel t that such agreement complies with
the requirements of such Rule.

(vii) Hospital, on behalf of the County, may from time to time
change the to Bonds in any Interest Mode by delivering to the Bond
Trustee and t ice setting forth the new Maximum Rate, (ii) a Favorable Opinion
of Counsel wit change in the Maximum Rate, (iii) the written consent of the
Bond Trustee and endment of any Letter of Credit securing such Bonds or other
evidence satisfactory Bond Trustee that the amount that can be realized under such Letter
of Credit for the payment of interest on such Bonds is equal to the number of days' interest on all
outstanding Bonds secured by such Letter of Credit that could be realized immediately prior to
such change, calculated at the Maximum Rate after giving effect to such change, less, if any
pledged Bonds are then outstanding, the amount, if any, that will be restored to the amount
available to be realized under the Letter of Credit for the payment of interest on such Bonds on
the date such Bonds cease to be pledged Bonds. The Bond Trustee shall give written notice to
each Rating Agency of any change in the Maximum Rate promptly upon its receipt of the items
referred to in this paragraph.

Section 203 Form. The Bonds shall be substantially in the form attached hereto as Exhibit A,
with such appropriate variations, omissions and insertions as are permitted or required by this Trust
Agreement. The Bonds may be in printed or typewritten form.
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Section 204 Payment The principal of and redemption premium, if any, on the Bonds shall
be paid upon the presentation and surrender of said Bonds at the principal corporate trust office of the
Bond Trustee. The interest on the Bonds shall be payable by check or draft drawn upon the Bond Trustee
and mailed to the registered owners as of the close of business on the Record Date next preceding the
Interest Payment Date at their respective addresses as such appear as of the close of business on such
Record Date on the bond registration books kept by the Bond Trustee, provided that, owners of Bonds in
the aggregate principal amount of not less than $500,000 may, by written instruction filed with the Bond
Trustee on or before the Record Date next preceding such Interest Payment Date, direct that interest
payments be transmitted by wire transfer to an account in the continental United States (which wire
transfer shall be at the expense of the Holder). If and to the extent that there shall be a default in the
payment of the interest due on any Interest Payment Date, such defaulted interest shall be paid to the
owners in whose name any such Bonds (or any Bond or Bonds issued upon transfer or exchange thereof)
are registered at the close of business on the fifth Business Day next preceding the date of payment of
such defaulted interest. All payments shall be made in lawful money of the United States of America.

f the County by the manual
ed or imprinted thereon the
and effect as if personally

II appear on the Bonds
s, such signa such facsimile shall

he had remained in office until

. ited obligations of the County, the
. h shall be payable by the County

tedness payable only from a revenue-
1 , Sections 13(9) of the Constitution of

ny tax or license. The principal and purchase
be payable and secured solely by the aforesaid
this Trust Agreement of said revenues and of

t gr nt; and by the assignment by the County of its
r certain reserved rights; and by moneys drawn under the

It of the Bondholders, from time to time, of the Bonds.

Section 205 Execution. The Bonds shall be executed on b
or facsimile signatures of the County Representative and shall have.
seal of the County. A facsimile signature and seal shall have the
signed. In case any officer whose signature or facsimile of w
shall cease to be such officer before the delivery of such
nevertheless be valid and sufficient for all purposes, t
delivery.

Section 206 Limited Obligation.
principal and purchase price of, premium, if any,
solely out of the Trust Estate, which obligations c
producing project or special source withi meani
the State, which source does not incl
price of, premium, if any, and inte
revenues; by the pledge to the B
certain accounts established und
rights under the Loan A
Letter of Credit, for the

No breach by Loan Agreement or the Bonds or the other bond documents to
which the County is a p the County is bound, or of any provision or condition hereof or
in the Bonds shall result in .on of any pecuniary liability upon the County or any charge upon
the general credit of the Cou e liability of the County under this Trust Agreement and the Bonds
and the other bond documents to which the County is a party or by which the County is bound, or any
provision or condition hereof or thereof, shall be limited solely and exclusively to the revenues derived by
the County from the Hospital under the Loan Agreement. The County shall not be required to execute or
perform any of its duties, obligations, powers, or covenants hereunder or under the Bonds or the other
bond documents to which the County is a party or by which the County is bound, except to the extent that
revenues are available therefor.

No covenant, agreement, or obligation contained in this Trust Agreement or in the Bonds or the
other bond documents to which the County is a party or by which the County is bound shall be deemed to
be a covenant, agreement, or obligation of any present or future officer, employee, attorney, or agent of
the County in their individual capacity, and neither the directors of the County nor any officer thereof
executing this Trust Agreement or the Bonds or the other bond documents to which the County is a party
or by which the County is bound shall be liable personally on the Bonds or the other bond documents to
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which the County is a party or by which the County is bound or hereunder or be subject to any personal
liability or accountability by reason of the issuance, execution, or delivery of the Bonds or by reason of
the execution or delivery of this Trust Agreement or the other bond documents to which the County is a
party or by which the County is bound. No officer, employee, attorney, or agent of the County shall incur
any personal liability with respect to any other action taken, or not taken, by them pursuant to the Loan
Agreement, this Trust Agreement, the other bond documents to which the County is a party or by which
the County is bound, or the Act, provided they do not act with malicious intent.

11 have endor ereon a certificate of
du,~;executed by e Bond Trustee shall

'ond shall be valid and obligatory for
have been duly executed by the Bond

d shall be conclusive evidence that
Agreement. The Bond Trustee's

ave been executed if signed by an
essary that the same officer sign the

eunder.

ounty shall execute and deliver to the Bond
reate t onds and deliver said Bonds to the Underwriter.

y authenticated Bonds there shall be or have been delivered

by the Clerk or any Assistant or Acting Clerk to the County
dinance for the Bonds;

Section 208 Deliver
Trustee and the Bond Trustee s
Prior to the delivery by th
to the Bond Trustee:

Section 207 Authentication. Only such Bonds
authentication substantially in the form set hereinabove s
be entitled to any right or benefit under this Trust Agree
any purpose unless and until such certificate of authenticati
Trustee, and such certificate of the Bond Truste any s
such Bond has been authenticated and delive is T
Certificate of Authentication on any Bond shall
authorized officer of the Bond Truste it sh
Certificate of Authentication on all 0

The Bonds, together with interest thereon, shall be payable from the Bond Fund, as hereinafter
set forth, and shall be a valid claim of the holders thereof only against the Bond Fund and the Trust
Estate, which Trust Estate is pledged pursuant to the Trust Agreement for the equal and ratable payment
of the Bonds (principal, purchase price, redemption premium, if any, and interest) and shall be used for no
other purpose than to pay the principal and purchase price of and redemption premium, if any, and
interest on the Bonds, and the Paying Agent's and the Bond Trustee's fees, except as may be otherwise
expressly authorized in this Trust Agreement.

The provisions of this Section 206 shall control every othe
anything in such other provisions to the contrary notwithstanding.

(b) a copy, ce ed by the Secretary or any Deputy Secretary of the South Carolina State
Budget and Control Board, of the resolution of the State Budget and Control Board approving the
issuance ofthe Bonds;

(c) a fully executed counterpart of this Trust Agreement;

(d) a fully executed counterpart of the Loan Agreement;

(e) [Evidence of Delivery of Series A Bonds?];

(f) an executed copy of the Letter ofCredit;

(g) the fully executed Obligation No. 13, which shall either be accompanied by an
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assignment thereof to the Bond Trustee without recourse, or which shall bear evidence that it has
been otherwise transferred to the Bond Trustee;

(h) a certified copy of the Master Indenture;

(i) copies of insurance certificates and a statement, signed by the Hospital's insurance
agent, to the effect that the insurancerequired by the Master Indenture is in effect;

(j) a fully executed counterpartof Supplement No. 13;

(k) An opinion of counsel to the Bank to the effect that the Letter of Credit has been duly
executed and delivered by the Bank and is a legal, valid and bindingobligation of the Bank;

(I) an opinion of counsel for the Hospital stating that (I the Hospital has been duly
organized and is validly existing as a corporation in good stan der the laws of the State
with power and authority to execute and deliver the Loan ent, the Master Indenture,
Supplement No. 13 and Obligation No. 13 and to consum ansactions contemplated by
such instruments; (2) the Loan Agreement, the Ma Supplement No. 13 and
Obligation No. 13 have been duly authorized, ex by the Hospital and
constitute valid and binding agreements of the tal e orceable 1 cordance with their
terms, except to the extent that the enforceabili may be limited by bankruptcy,
insolvency or other laws affectingcreditors' rights or by usual equity principles; (3) the
Hospital has received and there are curr tly in ful and effect all permits, licenses and
certifications necessary to conduct the . n of ute care general hospital; (4) the
execution and delivery of the Loan Agr Agreement, the Master Indenture,
Supplement No. 13 and Obligation No. I ce with the terms thereof, under the
circumstances contemplated th not ct with the Hospital's Articles of Incorporation
or bylaws and do not in any ect cenflict with, or constitute on the part of the Hospital
a breach or default under , deed of trust, agreement or other instrument
of which such counsel h vestigation to which the Hospital is a party or to
such counsel's know conflict with, violate or result in a breach of any law, public
administrative ent, court order or consent decree to which the Hospital is
subject; (S) t ined to be an organization that is exempt from Federal
income taxe (a) of the Code, by virtue of being an organization described in
Section SOI(c) d the Hospital is not a "private foundation" as defined in Section
S09(a) of the Cod counsel's knowledge, the Hospital has conducted its operations
and has made all nee ilings so as to maintain its status as an exempt organization and has
done nothing to impair its status as an exempt organization; (6) there are no liens or
encumbrances of record on the Operating Assets (as defined in the Master Indenture), except
those that qualify as Permitted Liens; (7) all. financing statements (including any financing
statement required to be filed under the provisions of the Uniform Commercial Code of the State)
have been filed in such manner and in such place as is required by law to establish, preserve and
protect, and to maintain the priority of, the security interest granted in the Master Indenture as a
first security interest, on all collateral specifically or generally described therein as subject to the
lien thereof and under the laws then in force, except that it will be necessary to file continuation
statements as required by said Uniform Commercial Code; and (8) all certificates of need and all
other approvals required in connection with the construction of the Project have been obtained;
and

(m) Any other instrumentor document the Bond Trustee reasonably requires.
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When the documents mentioned in paragraphs (a) to (m), inclusive, of this Section shall have
been filed with the Bond Trustee and when the Bonds shall have been executed and authenticated as
required by this Trust Agreement, the Bond Registrar shall deliver the Bonds at one time to or upon the
order of the purchasers named in written instructions from the County provided to the Bond Trustee, but
only upon payment to the Bond Trustee of the purchase price of the Bonds and the accrued interest
thereon. The Bond Trustee shall be entitled to rely upon the Series Ordinance and resolutions mentioned
in paragraphs (a) and (b) ofthis Section as to all matters stated therein.

Upon delivery of the Bonds, there shall be delivered to the Bank an opmron of nationally
recognized bond counsel to the effect that the Refunded Bonds have been legally defeased.

in the Cost of Issuance

se any Bond issued hereunder shall
en prohibited by law, cause to be

Bond of like date, number, maturity
nation of such mutilated Bond, or in lieu of and

holder's paying the reasonable expenses and
therewith, and, in the case of a Bond destroyed

ctory to it that such Bonds were destroyed or lost,
e Co and the Bond Trustee with indemnity satisfactory

ed to authenticate any such new Bond. In the event any such
a new Bond, the County may pay the same without the

(I) the Bond Trustee shall apply $ _

(3) the Bond Trustee shall
Account.

(2) the Bond Trustee shall deposit the sum of $t'---'-
Account.

The proceeds of the Bonds shall be applied by the Bond Trustee, simultaneously with the delivery
of the Bonds, as follows:

Section 209 Mntilated Destroved oiUS!t,Bond .
become mutilated or be destroyed or lost, the C
executed and the Bond Trustee shall authenticate
and tenor in exchange and substitution upon
in substitution for such Bond destr upo
charges of the County and the Bo e
or lost, his filing with the Bond
and of his ownership thereof,
to them. The Bond Trust
Bonds shall have m
surrender thereof.

Section 210 R d Transfer of Bonds. The County hereby constitutes and
appoints the Bond Trustee a egistrar, and as Bond Registrar the Bond Trustee shall keep books
for the registration and for the sfer of the Bonds as provided in this Trust Agreement at the principal
corporate trust office of the Bond Trustee. The Person in whose name any Bond shall be registered shall
be deemed and regarded as the absolute owner thereof for all purposes and payment of or on account of
the principal and purchase price of, redemption premium, if any, and interest on any such Bond shall be
made only to or upon the order of the registered owner thereof, or his legal representative, and neither the
County, the Bond Trustee, nor the Bond Registrar shall be affected by any notice to the contrary unless
such registration is changed as herein provided. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Bond to the extent of the sum or sums so paid.

The transfer of the Bonds may be registered on the books of registration kept by the Bond Trustee
by the registered owner in person or by his duly authorized attorney, upon surrender thereof, together with
a written instrument of transfer duly executed by the registered owner or his duly authorized attorney.
Upon surrender for transfer of any Bond at the principal corporate trust office of the Bond Trustee, the
County shall execute and the Bond Trustee shall authenticate and deliver in the name of the transferee or
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transferees a new Bond or Bonds m the same aggregate principal amount and of any Minimum
Denomination or Denominations.

Bonds may be exchanged at the principal corporate trust office of the Bond Trustee for an equal
aggregate principal amount of Bonds of any Minimum Denomination. The County shall execute and the
Bond Trustee shall authenticate and deliver Bonds which the bondholder making the exchange is entitled
to receive, bearing numbers not contemporaneously then outstanding.

While the Bonds bear interest at the Long-Term Rate, the Bond Trustee shall not be required to
register the transfer of or exchange any Bond during the period from and including a Record Date to the
next succeeding Interest Payment Date of such Bond.

purpose of payment or retirement,
e canceled upon surrender thereof to

er mated, shredded or otherwise disposed
, the Bond Trustee shall execute and forward to
cribing the Bonds involved and the manner of

Section 211 Cancellation. All Bon
or for purchase, or transfer or exchange, or for r
the Bond Trustee and, at the option of t ond T
of. In the case of cremating, shreddi ispo
the County and the Hospital an .
disposition.

The Bond Trustee shall not register any transfer of any Bond, except pursuant to a tender of
Bonds on a Purchase Date or a Mandatory Purchase Date, after notice calling such Bond (or portion
thereof) for redemption has been given and prior to such redemption, exce the case of any Bond to be
redeemed in part, the portion thereof not to be redeemed. In connection ny such transfer pursuant to
a tender of Bonds on a Purchase Date or a Mandatory Purchase Date· d Trustee shall deliver to the
transferee a copy of the applicable notice of redemption.

Such registrations of transfer or exchanges of Bon
such Bonds, but any taxes or other governmental charg
shall be paid by the holder of the Bond requesting such
the exercise of such privilege.

Section 212 Until Bonds in definitive form are ready for delivery, the
County may execute, the County the Bond Trustee shall authenticate and deliver,
subject to the provi . itions set forth herein, one or more Bonds in temporary
form, whether print graphed or otherwise produced, substantially in the form of the
definitive Bonds, with a ions, variations and insertions, and in Minimum Denominations.
Until exchanged for Bon ve form, such Bonds in temporary form shall be entitled to the
benefits of this Trust Agreem on the presentation and surrender of any Bond or Bonds in temporary
form, the County shall, without unreasonable delay, prepare, execute and deliver to the Bond Trustee and
the Bond Trustee shall authenticate and deliver, in exchange therefor, a Bond or Bonds in definitive form.

Section 213 Book-Entry Svstem. The Bonds will initially be issued by means of a book
entry system administered by DTC with no physical distribution of Bonds made to the public, except as
provided in this Section. One Bond shall be issued to DTC or its nominee and immobilized in its custody.
A book-entry system shall be maintained by DTC and the DTC Participants and shall evidence beneficial
ownership of the Bonds in Minimum Denominations, with transfers of beneficial ownership effected on
the records ofDTC and the DTC Participants pursuant to rules and procedures established by DTC.

Each DTC Participant shall be credited in the records of DTC with the amount of such DTC
Participant's interest in the Bonds. Beneficial ownership interests in the Bonds may be purchased by or
through DTC Participants. The holders of these beneficial ownership interests are hereinafter referred to
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as the "Beneficial Owners." The Beneficial Owners shall not receive Bonds representing their beneficial
ownership interests. The ownership interests of each Beneficial Owner shall be recorded through the
records of the DTC Participant from which such Beneficial Owner purchased its Bonds. Transfers of
ownership interests in the Bonds shall be accomplished by book entries made by DTC and, in turn, by
DTC Participants acting on behalf of Beneficial Owners. SO LONG AS CEDE & CO., AS NOMINEE
FOR DTC, IS THE REGISTERED OWNER OF THE BONDS, THE BOND TRUSTEE AND BOND
REGISTRAR SHALL TREAT CEDE & CO. AS THE ONLY HOLDER OF THE BONDS FOR ALL
PURPOSES UNDER THIS TRUST AGREEMENT, INCLUDING RECEIPT OF ALL PRINCIPAL
AND PURCHASE PRICE OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE
BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR DIRECTING THE BOND
TRUSTEE OR PAYING AGENT TO TAKE OR NOT TO TAKE, OR CONSENTING TO, CERTAIN
ACTIONS UNDER THIS TRUST AGREEMENT.

securities depository for the Bonds
ation of the book-entry system of

ect their interests or the interests of
I, t the request of the Hospital or the

with DTC. If the Remarketing Agent fails to
DTC, the Remarketing Agent shall cause the
s in the form of fully registered Bonds to each

d procedures of DTC.

of evidence and transfer of ownership of the Bonds is
o Trust Agreement, the Bonds shall be delivered solely as
s in the Minimum Denominations, shall be lettered "R" and
d, and shall be payable, executed, authenticated, registered,

e provisions hereof.

In the event that (i) DTC determines not
or (ii) the Hospital or the Remarketing Agent det
evidence and transfer of ownership of the Bonds
the Beneficial Owners of the Bonds, ond
Remarketing Agent, discontinue the sys
identify another qualified securitie r p
Bond Trustee to authenticate and
Beneficial Owner or as otherwise

In the event t
discontinued pursu
fully registered Bon
numbered separately fr
exchanged and cancelled p

Payments of principal, interest, purchase price and redemption premium, if any, with respect to
the Bonds, so long as DTC or its nominee, Cede & Co., is the only own e Bonds, shall be paid by
the Bond Trustee directly to DTC or its nominee, Cede & Co. as provi the Blanket County Letter of
Representation that has been executed and delivered by the to DTC (the "Letter of
Representation"). DTC shall remit such payments to DTC Parti such payments thereafter
shall be paid by DTC Participants to the Beneficial Owners. ital, the Bond Trustee,
and the Remarketing Agent shall not be responsible or liabl payment by or DTC Participants,
for sending transaction statements or for maintaining, s reviewing records maintained by
DTC or DTC Participants.

THE COUNTY, THE HOSPITAL, THE REMARKETING AGENT AND THE BOND
TRUSTEE SHALL NOT HAVE ANY RESPONSffiILITY OR OBLIGATIONS TO ANY DTC
PARTICIPANT OR ANY BENEFICIAL OWNER WITH RESPECT TO (I) THE BONDS; (II) THE
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (III) THE
PAYMENT BY DTC OR ANY DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY
BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF OR PURCHASE PRICE AND
REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE BONDS; (N) THE DELNERY OR
TIMELINESS OF DELNERY BY DTC OR ANY DTC PARTICIPANT OF ANY NOTICE DUE TO
ANY BENEFICIAL OWNER WHICH IS REQUIRED OR PERMITTED UNDER THE TERMS OF
THIS TRUST AGREEMENT TO BE GNEN TO BENEFICIAL OWNERS; (V) THE SELECTION OF
BENEFICIAL OWNERS TO RECENE PAYMENTS IN THE EVENT OF ANY PARTIAL
REDEMPTION OF THE BONDS; OR (VI) ANY CONSENT GNEN OR OTHER ACTION TAKEN
BY DTC, OR ITS NOMINEE, CEDE & CO., AS OWNER.
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SO LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE OF TRANSFER OF OWNERSHIP
OF ALL THE BONDS IS MAINTAINED IN ACCORDANCE HEREWITH, THE PROVISIONS OF
THIS TRUST AGREEMENT RELATING TO THE DELIVERY OF PHYSICAL BOND
CERTIFICATES SHALL BE DEEMED TO GIVE FULL EFFECT TO SUCH BOOK-ENTRY
SYSTEM.

Section 214 Optional and Mandatory Tenders of Bonds.

(a) Optional Tender of Bonds. While the Bonds bear interest at the Daily Rate or
Weekly Rate, any Bond (or portion thereof in a Minimum Denomination) shall be purchased, on
the demand of the registered owner thereof, in Minimum Denominations, on any Business Day at
a purchase price equal to the principal amount thereof plus accrued interest, if any, to the
Purchase Date (as defined below), upon: (i) delivery to the Bond Trustee and the Remarketing
Agent at their respective principal offices of telephonic notice, followed by written notice within
two Business Days (which may be delivered by telecopy, and w shall be satisfactory to the
Remarketing Agent, and a copy of which shall be deliver the Bond Trustee), which
(A) states the name of the registered owner and the principa of such Bond (and, if only a
portion thereof is to be purchased, the amount of such po ) states the date on which
such Bond shall be purchased pursuant to this Section shall be a Business Day
not prior to the seventh day next succeeding the da the delivery 0 h notice to the Bond
Trustee and Rernarketing Agent (the "Purchase ii) delivery f such Bond (with an
appropriate transfer of registration form executed eptable to the Bond Trustee) at the
principal corporate trust office of the Bond Trustee "or to 10:00 a.m., prevailing Eastern
Time, on the Purchase Date; provided, , that ond (or portion thereof) shall be so
purchased pursuant to this Section 214(a) elivered to the Bond Trustee shall
conform in all respects to the description resaid notice and funds are available
from the sources permitted und tion 1 st Agreement. Delivery of a notice to
the Remarketing Agent to te d (or n thereof) or Bonds for purchase and delivery
of the Bond or Bonds des . e d Trustee shall each constitute irrevocable acts
on the part of the owner less than all of the principal amount ofa Bond
is purchased pursuant t ction, e bondholder must retain Bonds in Minimum
Denominations an nd in the remaining principal amount shall be issued to the
registered own ond.

While the a book-entry system, a purchase notice pursuant to this
Section 2l4(a) may be eneficial Owner. Such purchase notice must be delivered as set
forth in the first paragraph on 2l4(a) and must identify the DTC Participant through which the
Beneficial Owner maintains i est. Upon delivery of such notice, the Beneficial Owner must make
arrangements to have its beneficial ownership interest in the Bond being tendered (or portion thereof)
transferred to the Bond Trustee at or prior to 10:00 a.m., prevailing Eastern Time, on the Purchase Date,
but need not otherwise comply with the requirement of delivery of the Bond (or portion thereof) being
tendered to the Bond Trustee set forth in the first paragraph of this Section 2l4(a).

(b) Mandatory Purchase ofBonds. The Bonds (other than any Pledged Bonds) are
subject to mandatory tender and purchase on each Mandatory Purchase Date applicable to such
Bonds at a Purchase Price equal to the principal amount thereof plus accrued interest, if any,
thereon plus, a premium equal to the premium, if any, that would be payable if such Bonds were
redeemed at the option of the County on such Mandatory Tender Date.

(c) Notice ofMandatory Purchase Date. Notice of a Conversion Date shall be given
in accordance with Section 202(h)(iv). Notice of a Substitute Letter of Credit shall be given in
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accordance with Section 703. The Bond Trustee shall give written notice of any other Mandatory
Purchase Date by frrst-class mail to all registered owners of the Bonds addressed to each such
registered owner at his registered address and placed in the mails not less than 15 days prior to
such Mandatory Purchase Date. Such notice shall state: (i) that the Bonds will be purchased by
the Bond Trustee on the Mandatory Purchase Date pursuant to this Section 214, and (ii) the
Mandatory Purchase Date. Any notice to the registered owners mailed as provided in this
subsection shall be conclusively presumed to have been given, whether or not the registered
owners receive the notice.

ARTICLE III

REDEMPTION OF BONDS BEFORE MATURITY

Section 301 Redemption and Purchase of Bonds.

redemption prior to maturity at the
or in part on the day after the last

s at a redemption price equal to 100%
date fixed for redemption.

te Bonds are subject to redemption prior to
IOn of the Hospital, in whole or in part at any

al amount thereof, plus accrued interest thereon to

o s are subject to redemption prior to maturity at the option
the Hospital in whole or in part on the Business Day immediately
rm Rate Period applicable to such Bonds, at a redemption price

unt thereof, plus accrued interest thereon to the date fixed for

(a) Optional Redemption ofBonds.

(iii) Daily Rat
maturity at the option of the Co
time, at a redemption price equal
the date fixed for redemp .

(i) Index Floating Rate Bonds are subje
option of the County at the written direction of the Hos
redemption price equal to the principal amount of sue
thereon to the date set for redemption.

(iv)
of the County at the
succeeding the last day
equal to 100% of the pri
redemption.

(ii) Commercial Paper Rate
option of the County at the written direction of
day of any Commercial Paper Rate Period applica
of the principal amount thereof, plus ace interes

(v) LIBOR Index Rate Bonds are subject to redemption prior to maturity, at the
option of the County at the written direction of the Hospital, in whole or in part at any time, at a
redemption price equal to the principal amount of such Bonds to be redeemed, plus accrued interest
thereon to the date set for redemption.

(b) Reserved.

(c) Extraordinary Optional Redemption. The Bonds are also subject to redemption at the
option of the County, upon request of the Hospital (in whole or in part upon the occurrence of the events
described in (a) below, or in whole upon the occurrence of the events described in (b) below), at a
redemption price equal to the principal amount thereof, without premium, plus accrued interest to the
redemption date, upon the occurrence of one of the following events:
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(1) Damage or destruction of all or any part of the Operating Assets by fire or casualty,
or loss of title to or use of substantially all of the Operating Assets as a result of the failure of title
or as a result of Eminent Domain proceedings or proceedings in lieu thereof; or

(2) Changes in the Constitution of the United States of America or of the State or in
legislation or administrative action, or failure of administrative action by the United States or the
State or any agency or political subdivision of either thereof, or by reason of any judicial
decision;

are subject to optional redemption
suant to Section 30 I (c), Bonds paid
it or otherwise paid by or on behalf
edemption date at a purchase price

to but not including the date of such
uest on or before said purchase date from the
the moneys provided or to be provided by such
n. No purchase of Bonds by the Hospital or the

c e of any moneys to effectuate any such purchase
ion of the Bonds or any portion thereof, and such purchase
e indebtedness evidenced by such Bonds, Bonds purchased

arketed by the Rernarketing Agent except in accordance
t is in effect on the date Bonds are to be purchased in lieu of

Bonds in lieu of redemption shall be Available Moneys,

(d) Purchase in Lieu of Redemption, Wh
pursuant to Section 30l(a) or extraordinary optio I redempt
by the Hospital or paid from a draw or claim un tter
of the Bank shall be purchased in lieu of redempti
equal to the principal amount thereof, plus accrued
purchase, if the Bond Trustee has rec wri
Hospital or the Bank, as the case
party shall be used to purchase B
Bank pursuant to this Trust Agre
shall be deemed to be a pa
shall not operate to exti
pursuant to this subs
with Section 1107, r
redemption, the money

in either event, to such extent that in the opinion of the Board of Trustees of the Hospital (expressed in a
resolution) and in the opinion of an independent architect, engineer or management consultant (as may be
appropriate for the particular event), both filed with the County and the Bond Trustee, (i) the Loan
Agreement is impossible to perform without unreasonable delay or (ii) unre onable burdens or excessive
liabilities not being imposed on the date of issuance of the Bonds are im on the Hospital; provided,
that in the case of (a) above, either (i) all Outstanding Bonds shall be ed or (ii) the Hospital shall
furnish to the Bond Trustee a certificate of an Architect (as defin rust Agreement) stating that
(a) the property forming a part of the Operating Assets that was demned is not essential to
the Hospital's use or occupancy of the Operating Assets or (b have been restored to
a condition substantially equivalent to their condition prior ation.

(e) Fund Redemption, The Bonds are subject to mandatory sinking fund
redemption in part without pr ium on each November 1 in the following principal amount of the
Sinking Fund Account Requirement per year at a redemption price equal to the principal amount of Bonds
to be redeemed plus accrued interest to, but not including, the redemption date, and without premium:
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r (c) hereof, the Bonds so
y subsequent Sinking Fund
, such credit to be equal to

ereof; provided, that the
to the date of such

esentative ating the Hospital's
receives a certificate of a Hospital
ospital pursuant to Sections 301(a)

ent, the Bonds so redeemed shall be
ical order.

In the event that Bonds are redeemed pursuant to Sections 3
redeemed may, at the option of the Hospital, be applied as a credit a
Account Requirement with respect to Bonds otherwise to be redee
the principal amount of such Bonds redeemed pursuant to Secti
Hospital shall have delivered to the Bond Trustee not Ie
mandatory sinking fund redemption a certificate of a
election to apply such Bonds as such a credit. Unless the
Representative electing to apply Bonds redeemed at the opti
or (c) as a credit against a particular Sinking Fun unt Re
applied to the Sinking Fund Account Requiremen

During the Long-Term Rate Perio rcised on or before the 45"' day next
preceding any such sinking fund p ospital may deliver to the Bond Trustee for
cancellation Bonds in any aggregat ired, Each Bond so delivered shall be credited
by the Bond Trustee at 100% of eof to the obligation of the County and the
Hospital on such sinking fund pa and excess shall be credited on future sinking fund
payment obligations in c and the principal amount of Bonds to be redeemed by
operation of the sinking ve in this subsection shall be accordingly reduced by the
amounts of such credi s 0 avail itself of the option contained in this paragraph, the
Hospital will on or next preceding a sinking fund payment date furnish the Bond
Trustee, the County an ting Agent with its certificate indicating to what extent the
provisions of this paragrap vailed of with respect to such sinking fund payment. If the credit
pursuant to this paragraph is ent to fully discharge a particular sinking fund payment, no Bonds
shall be redeemed on the applica le sinking fund payment date pursuant to this subsection. Otherwise, if
the credit pursuant to this paragraph is available, but insufficient to fully discharge the obligations of the
County and the Hospital on a particular sinking fund payment date, the Bond Trustee shall redeem on the
applicable sinking fund redemption date the principal amount of the Bonds set forth in the first paragraph
of this subsection (e), less the credit provided for in this paragraph.

Section 302 Notice of Redemption; Conditional Redemption. Notice of the call for any
redemption identifying the Bonds or portions thereof being called and the date on which they shall be
presented for payment, shall be given by the Bond Trustee by first-class mail to each registered owner of
each such Bond addressed to such registered owner at his registered address and placed in the mail at least
twenty (20) days but not more than sixty (60) days prior to the date fixed for redemption; provided,
however, that failure to give such notice, or any defect therein, shall not affect the validity of the
proceedings for the redemption of any Bond with respect to which no such failure or defect has occurred.
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Any notice mailed as provided in this Section shall be conclusively presumed to have been duly given,
whether or not the registered owner receives the notice.

If required by law or applicable regulation, notice of redemption shall also be given by the Bond
Trustee, by first-class mail, to all organizations registered with the Securities and Exchange Commission
as securities depositories, and to at least one information service of national recognition which
disseminates redemption information with respect to tax-exempt securities. Failure to give notice
specified in this paragraph, or any defect therein, shall not affect the validity of any proceedings for the
redemption of any Bonds with respect to which the notice specified in the foregoing paragraph is
correctly given.

ursuant to Section 301(a), if a redemption premium will be
al mption, a Letter of Credit is in effect and such Letter of
t of such redemption premium, then such redemption shall be a
tion notice shall state that such redemption is conditioned upon

e Hospital, in an amount equal to such redemption premium, with
heduled redemption date.

In the case of a
payable in connectio
Credit does not provi
Conditional Redemptio
the deposit of Available M
the Bond Trustee no later than

In the case of an optional redemption under Sections 301(a) or (c) the redemption notice may
state that (i) it is conditioned upon the deposit of moneys by the Hospital, in an amount equal to the
amount necessary to effect the redemption, with the Bond Trustee no later than the scheduled redemption
date or (ii) the Hospital retains the right to rescind such notice on or pri the scheduled redemption
date (in either case, a "Conditional Redemption "), and such notice an .onal redemption shall be of
no effect if such moneys are not so deposited or if the notice is rescin escribed in this Section 302.
In the case of a Conditional Redemption subject to the deposit of e failure of the Hospital to
make funds available in part or in whole on or before the sche d redem date shall not constitute
an Event of Default hereunder and any Bonds subject to Conditional mption shall remain
Outstanding. Any Conditional Redemption subject to res, . n rna rescinde whole or in part at
any time on or prior to the scheduled redemption date Representative instructs the Bond
Trustee in writing to rescind the redemption notice. Any Bo ct to Conditional Redemption where
redemption has been rescinded shall remain Out " and t cission shall not constitute an Event
of Default hereunder. If a Conditional Redemptio been sent to Holders pursuant to
this Section 302 will not occur, either because the made funds available to effect such
redemption on or before the scheduled mptio ospital has rescinded such notice in
accordance with this Section 302, th stee I give Immediate Notice to DTC if all of the
Bonds are held under the DTC bo ffected Holders of any Bonds that are not held
under the DTC book-entry sys did not occur and that the Bonds called for
redemption and not so paid remai

Section 303 Redemption Payments. On or prior to the date fixed for redemption, funds shall
be deposited with the Bond Trustee to pay, and the Bond Trustee is hereby authorized and directed to
apply such funds in accordance with Section 504 to the payment of, the Bonds or portions thereof called,
together with accrued interest thereon to the redemption date and any required redemption premium. If a
Letter of Credit is in effect, Available Moneys shall be used to effect any redemption of the Bonds. Upon
the giving of notice and the deposit of funds for redemption, interest on the Bonds or portions thereof thus
called shall no longer accrue after the date fixed for redemption.

Section 304 Cancellation. All Bonds which have been redeemed shall not be reissued but
shall be canceled and disposed of by the Bond Trustee in accordance with Section 211.
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Section 305 Partial Redemption of Bonds. A portion of a Bond may be redeemed if the
holder will retain Bonds in Minimum Denominations following such partial redemption. Upon surrender
of any Bond for redemption in part only, the County shall execute and the Bond Trustee shall authenticate
and deliver to the holder thereof a new Bond or Bonds in the same form and in Minimum Denominations
in an aggregate principal amount equal to the unredeemed portion of the Bond surrendered.

ARTICLE IV

dem tion Premium and Interest.
incipal of (whether at maturity, a

mption or otherwise), purchase price
t laces, on the dates and in the manner

tent and meaning thereof; provided, however,
unty but are limited obligations payable solely
dged to such purposes in the manner and to the

ase p thereof, the redemption premium, if any, and the
itute a debt or a pledge of the faith and credit of the County
ecuniary liability of the County. The County shall not be

p premium, if any, or interest on or purchase price of the
ept from the Trust Estate, and the faith and credit and the taxing
he payment of the principal of, redemption premium, if any, or

ident thereto.

Section 306 Selection of Bonds for Redemption. In the event of a partial redemption of
Bonds pursuant to Section 305, the Bond Trustee (or, while the Bonds are held in the DTC book-entry
system, DTC) shall select Bonds for redemption in accordance with the following criteria: (a) the Bond
Trustee (or DTC) shall first select Pledged Bonds for redemption; and (b) thereafter, the Bond Trustee (or
DTC) shall select Bonds for redemption by lot (or, in the case of DTC, pursuant to its rules and
procedures). In no event shall the Bond Trustee select a Bond or Bonds for redemption if such redemption
will result in any Holder owning Bonds with a principal amount that is less than a Minimum
Denomination; provided that, if a redemption cannot be effected to result in Minimum Denominations for
all Holders, the Bond Trustee shall select Bonds for redemption such th ne Holder owns a Bond or
Bonds with a principal amount that is less than a Minimum Denominati hich Bond or Bonds shall be
deemed to be authorized under Section 202(a).

Section 401 Pavment of Princi al Rmcll
The County shall promptly pay, or cause to be
Sinking Fund Account Requirement, by accelerati
of, redemption premium, if any, and inte t on the
provided herein and in the Bonds ac the
that such obligations are not gener t
from the Trust Estate, which Trus
extent provided herein. The Bon
interest thereon shall not
and shall never consti
obligated to pay the;
Bonds or other costs 1

power of the County is
interest on the Bonds or oth

Section 402 Performance of Covenants. The County shall faithfully observe and perform
all covenants, conditions and agreements on its part contained in this Trust Agreement, in every Bond
executed, authenticated and delivered hereunder and in all proceedings of its governing body pertaining
thereto; provided, however, that the liability of the County under any such covenant, condition or
agreement for any breach or default by the County thereof or thereunder or under the other bond
documents to which the County is a party or by which the County is bound shall be limited solely to the
Trust Estate and payments under the Letter of Credit. No breach by the County of this Trust Agreement or
of any provision or condition hereof or in the Bonds or of any agreement contained herein or in the Bonds
or the other bond documents to which the County is a party or by which the County is bound shall result
in the imposition of any pecuniary liability upon the County or the State or any other agency or political
subdivision of the County or the State or any charge upon the general credit or against the taxing power of
the State, or any other agency or political subdivision of the State. The liability of the County under this
Trust Agreement and the Bonds, or any provision or condition hereof or thereof, or of any agreement
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herein or in the Bonds contained, or of any warranty herein or in the Bonds included, or for any breach or
default by the County of any of the foregoing or the other bond documents to which the County is a party
or by which the County is bound, shall be limited solely and exclusively to the Trust Estate. The County
shall not be required to execute or perform any of its duties, obligations, powers, or covenants hereunder
or under the Bonds or the other bond documents to which the County is a party or by which the County is
bound except to the extent the Trust Estate is available therefor.

covenants that it will do,
ed and delivered, such

transfers as the Bond
rtgaging, edging, assigning and

County shall not be required to do
gnment of Obligation No. 13 and the

. I has satisfied any demand by the
ce 0 e payment, for any expenses, or

e performance of any act or thing that
Agreement. The resolutions, opinion,

st Agreement may be accepted and relied upon
elusions stated therein and shall be full warrant,
hereunder.

Section 403 Instruments of Further Assurance.
execute, acknowledge and deliver or cause to be done, exe
indenture or indentures supplemental hereto and such furth
Trustee may reasonably require for the better assuring, tr
confirming unto the Bond Trustee the Trust Estate; provi
or take any action after the initial issuance of the Bonds and
Loan Agreement to the Bond Trustee unless til the
County for advance payment of any fees, or ade
costs that may be incurred or anticipated by it in c
it may be called upon or required to do the t
certificates and other instruments pr in thi
by the County as conclusive evid
protection and authority to the C

The County represents that it is duly authorized under the Constitution and laws of the State,
including particularly and without limitation the Act, to issue, sell and deliver the Bonds authorized
hereby and to execute this Trust Agreement, to execute and assign the Loan Agreement, to assign the
Obligation No. 13 and to pledge the revenues and receipts thereunder and the security therefor in the
manner and to the extent herein set forth; that all action on its part for the issuance, sale and delivery of
the Bonds, the execution and delivery of this Trust Agreement, the execution and assignment of the Loan
Agreement and the assignment of Obligation No. 13 and the security therefor has been duly and
effectively taken; and that the Bonds in the hands of the holders ther are and will be valid and
enforceable obligations of the County according to the import thereof.

Section 404 her Instruments. The Hospital has agreed in the Loan
Agreement that it will, e Bond Trustee covenant that they will cooperate with the
Hospital to, cause nt, Loan Agreement, such security agreements, financing
statements and all sup ncluding without limitation all continuation statements, and other
instruments as may be re e to time to be kept, to be recorded and filed in such manner and
in such places as may be re aw in order to fully preserve and protect the security of the holders
and owners of the Bonds and .ghts of the Bond Trustee and County hereunder, and to perfect the
security interest created by this Trust Agreement.

The Hospital has further covenanted in the Loan Agreement that it will, upon request of the Bond
Trustee, cause counsel to render an opinion to the Bond Trustee not earlier than 60 nor later than 30 days
prior to each fifth anniversary date after the issuance of the Bonds to the effect that all financing
statements and continuation statements have been recorded or filed or re-recorded or re-filed in such
manner and in such places required by law in order fully to preserve and to protect to the extent possible
under applicable law the rights of the Bond Trustee in the assignment of certain rights of the County
under the Loan Agreement and Obligation No. 13 to the Bond Trustee as against creditors of, or
purchasers for value from, the County or the Hospital.
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Section 405 Reserved.

Section 406 Rights Under Loan Agreement and Obligation No. 13. The Loan Agreement,
a duly executed counterpart of which has been filed with the Bond Trustee, sets forth the covenants and
obligations of the County and the Hospital, including provisions that subsequent to the issuance of Bonds
and prior to their payment in full or provision for payment thereof in accordance with the provisions
hereof the Loan Agreement may not be effectively amended, changed, modified, altered or terminated, or
any provision waived without the written consent of the Bond Trustee, and reference is hereby made to
the same for a detailed statement of said covenants and obligations of the Hospital thereunder.

ee covenant that neither
to exist which causes

ss Income r purposes of federal
the County and the Bond Trustee
thereon, and any other moneys on
whether such moneys were derived

ot be used directly or indirectly in
s within the meaning of Section 148

ond Fund. There is hereby established a fund to be
arolina Hospital Revenue Bonds (McLeod Regional Medical
d." There is also hereby established within the Bond Fund three
se Account," the "Letter of Credit Account" and the "Hospital

the granting clauses hereof, the Bond Fund is subject to a lien and
e Bonds and the Bank.

Section 407 Prohibited Activities. The County
of them shall take any action or suffer or permit any action t
or may cause the interest payable on the Bonds to be inc
income taxation. Without limiting the generality of the
covenant that the proceeds of the sale of the Bonds, the
deposit in any fund or account maintained in re of the
from the proceeds of the sale of the Bonds or fro
such manner as to cause the Bonds to be treated a
of the Code.

Section 501
designated "Florence
Center Project) Series 2
accounts, designated the '
Payments Account." As prov
charge in favor of the Holders of

The County agrees that the Bond Trustee may enforce all rights and obligations of the County and
all members of the Obligated Group under this Trust Agreement, the Master Indenture, the Loan
Agreement, Supplement No. 13, and Obligation No. 13 for and on behalf e bondholders whether or
not the Hospital is in default hereunder, subject to the rights of the r Trustee under the Master
Indenture upon the declaration of an event of default under the Mast e.

Section 502 Payments Into Bond Fund. There shall be deposited in the Bond Fund, as and
when received from Loan Repayments, (a) the payments specified in Section 4. I of the Loan Agreement,
including any Sinking Fund Account Requirement, and Supplement No. 13 to be deposited in the Bond
Fund, and (b) all other moneys received by the Bond Trustee under and pursuant to any of the provisions
of the Loan Agreement or this Trust Agreement which are required to be paid into the Bond Fund or
which are accompanied by directions not inconsistent with the provisions of the Loan Agreement,
Supplement No. 13, Obligation No. 13 and this Trust Agreement that such moneys are to be paid into the
Bond Fund, including proceeds of any drawing under the Letter of Credit. The Remarketing Agent shall
transfer all proceeds of the remarketing of Bonds to the Bond Trustee for deposit into the Bond Purchase
Account. The Bond Trustee shall deposit into the Letter of Credit Account all proceeds received from any
drawings under the Letter of Credit. The Bond Trustee shall not commingle proceeds of a drawing under
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the Letter of Credit with any other funds. The Bond Trustee shall deposit into the Hospital Payments
Accounts all proceeds furnished by the Hospital to the Bond Trustee and any other moneys from any
other source furnished to the Bond Trustee. So long as a Letter of Credit is in effect, the Bond Trustee
shall establish separate subaccounts within the Hospital Payments Account for each deposit (including
any investment income thereon) made into the Hospital Payments Account so that the Bond Trustee may
at all times ascertain the date of deposit of the moneys in each subaccount.

posit, or cause to be

;,¥!~F~ . Except for (i) moneys in the Bond Purchase
pn~A'.pf Bonds, (ii) proceeds of a drawing under the

~1i) Available Moneys, moneys in the Bond Fund
mcipa , redemption premium, if any, and interest on the
, at maturity, upon acceleration or at redemption prior to

the Letter of Credit to pay such principal of, redemption
t the source described in clause (a) below, only if and to the

tion premium), and interest on the Bonds. In addition, moneys in
of principal of, redemption premium, if any, and interest on the

riority;

Section 503 Use of Mone.
Account, which shall be used to
Letter of Credit to pay the purch
shall be used solely for the pa
Bonds whether on an Int
maturity or to repay an 0

premium, if any (pr that, with
extent the Letter of C covers red
the Bond Fund used for a
Bonds shall be used in the

The Bond Trustee shall cause each of the Bond Purchase Account and the Letter of Credit
Account established under the Bond Fund to be maintained as an Eligible Account (as hereinafter
defined). In the event that a fund required hereby to be an Eligible Account no longer is such, the Bond
Trustee shall promptly (and in, any case, within not more than 30 calendar days) move such account to
another financial instituion such that the Eligible Account requirement will again be satisfied. As used in
this Section 502, the term "Eligible Account" means an account that is either (a) maintained with a federal
or state-chartered depository corporation or trust company that has a Standard & Poor's short-term debt
rating of at least "A-2" (or, if no short-term debt rating, a long-te bt rating of "BBB+"); or
(b) maintained with the corporate trust department of a federal depo . corporation or state-charted
depository corporation subject to regulations regarding fiduciary fu eposit, which, in either case,
has corporate trust powers and is acting in its fiduciary capacity.

So long as any of the Bonds are Outstanding the
deposited, in the Bond Fund for its account sufficient su
and pursuant to Obligation No. 13 or the Loan Agreeme
Credit or other security documents to pay the principal of, re
Bonds as the same become due and payable. No erein
continue to operate the Project or to use any
Estate.

(a) moneys representing proceeds of a drawing under the Letter of Credit;

(b) other Available Moneys; and

(c) other revenues and moneys furnished by the Hospital to the Bond Trustee
pursuant to the Loan Agreement.

Section 504 Withdrawals from Bond Fnnd. The Bond Fund shall be in the name of the
County, designated as set forth in Section 501, and the County hereby irrevocably authorizes and directs
the Bond Trustee to withdraw from the Bond Fund sufficient funds to pay the principal of, redemption
premium, if any, and interest on the Bonds whether on an Interest Payment Date, at maturity, upon
acceleration, at redemption prior to maturity and to purchase such Bonds, and to use such funds for the
purpose of paying principal, redemption premium, if any, and interest and the purchase price in
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accordance with the provisions hereof pertaining to payment or purchase, which authorization and
direction the Bond Trustee hereby accepts; provided, however, that to the extent such payments have been
made with proceeds of a drawing under the Letter of Credit and the Hospital does not reimburse the Bank,
the Bond Trustee shall promptly reimburse the Bank from funds on deposit in the Bond Fund.

stee Remarketin A ent
of Section 4.1(b) of the

and charges e Bond Trustee, the
ed by this rust Agreement and,

ses and charges of the County as
by the Loan Agreement. All such
d Trustee shall not be paid into the

solely for the purpose for which
in advance, or adequate assurance of
d upon, requested or required to do or

Section 506 Fees Ex enses and Char es of Count
and Paving Agent. It is understood and agreed that pursuan
Loan Agreement, the Hospital agrees to pay the fees, ex
Remarketing Agent, and any Paying Agent as authoriz
pursuant to Section 4.1(c) of the Loan Agreement, the
authorized, required and provided by this Trust Agreeme
payments under the Loan Agreement which are . d by
Bond Fund, but shall be segregated by the Bond
such payments are received. The County may de
future payment, for any and all acts or that 1

perform in the future under the terms

Section 505 Non-Presentment of Bonds. In the event any Bonds shall not be presented for
payment when the principal thereof becomes due, whether at maturity, upon acceleration, upon call for
redemption, upon demand for purchase, or otherwise, if there shall have been deposited with the Bond
Trustee for that purpose, or left in trust if previously so deposited, funds sufficient to pay the principal
thereof, and redemption premium, if any, together with all interest unpaid and due thereon, to the due date
thereof, for the benefit of the holder thereof, all liability of the County to the holder thereof for the
payment of the principal thereof, redemption premium, if any, and interest thereon, shall forthwith cease,
determine and be completely discharged, and thereupon it shall be the duty of the Bond Trustee to hold
such fund or funds, without liability for interest thereon, for benefit of the Holder of such Bond, who shall
thereafter be restricted exclusively to such fund or funds, for any claim hatever nature on his part
under this Trust Agreement or on, or with respect to, the Bond.

Section 507 Mone s I moneys required to be deposited with or paid
to the Bond Trustee under any p this t.' Agreement shall be held by the Bond Trustee in
trust for the benefit of Bonds and the Bank as herein provided, and except for
(a) moneys deposited d Trustee for the redemption of Bonds notice of which
redemption has bee n ys eld by the Bond Trustee to pay the purchase price of Bonds
deemed tendered pur 10I(e), (c) moneys held by the Bond Trustee to pay the fees,
expenses and chargesoeBond Trustee, the Remarketing Agent and any Paying Agent as
contemplated in Section 5 moneys deposited with or paid to the Bond Trustee pursuant to
Article IX, shall, while held b Bond Trustee, constitute part of the Trust Estate and be subject to the
lien hereof. Any moneys received by or paid to the Bond Trustee pursuant to any provisions of the Loan
Agreement calling for the Bond Trustee to hold, administer and disburse the same in accordance with the
specific provisions of the Loan Agreement shall be held, administered and disbursed pursuant to such
provisions, and where required by the provisions of the Loan Agreement the Bond Trustee shall set the
same aside in a separate account. The County agrees that if it shall receive any moneys pursuant to
applicable provisions of the Loan Agreement, it will forthwith upon receipt thereof pay the same over to
the Bond Trustee to be held, administered and disbursed by the Bond Trustee in accordance with the
provisions of the Loan Agreement pursuant to which the County may have received the same.
Furthermore, if for any reason the Loan Agreement ceases to be in force and effect while any Bonds are
Outstanding, the County agrees that if it shall receive any moneys derived from the Project, it will
forthwith upon receipt thereof pay the same over to the Bond Trustee to be held, administered and'
disbursed by the Bond Trustee in accordance with provisions of the Loan Agreement that would be
applicable if the Loan Agreement were then in force and effect, and if there be no such provisions which
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would be so applicable, then the Bond Trustee shall hold, administer and disburse such moneys solely for
the discharge of the County's obligations under this Trust Agreement.

Section 508 Refund to Hospital of Excess Payments; Anything herein to the contrary
notwithstanding, and provided no Event of Default has occurred and there are no amounts owing to the
Bank under the Reimbursement Agreement and the Letter of Credit is no longer outstanding, the Bond
Trustee is authorized and directed to refund to the Hospital all excess amounts as specified in the Loan
Agreement, whether such excess amounts be in the Bond Fund or in special accounts.

Section 509 Construction Fund. Bond proceeds in the amount of $--c--c-----.,.--,-
shall be transferred be deposited in the Construction Fund as hereinafter provided in Section 60 I of this
Trust Agreement.

ARTICLE VI

d with the Bond Trustee
enter Project) Series

Account d a Cost of Issuance
e provisions this Trust Agreement.

Bond Trustee in trust and, subject to
to the payment of the Cost of the

be subject to a lien and charge in
until paid out or transferred as herein

e held by the Bond Trustee in trust and shall be
an , ng such application, shall be subject to a lien and
rther security of such Holders until paid out or transferred as

Section 601 Construction Fund. A special fund is
and designated Florence County, South Carolina (McLeo
20IOB Construction Fund, in which there is established
Account, to the credit of which deposits shall be made as r

CONSTRUCTION FUND

The money in the Cost of,
applied to the payment of Costs 0

charge in favor of the HoI
herein provided.

The money in the Construction Account
the provisions of Section 606 of this Trust Agree
Project as hereinafter provided and, pending sue
favor of the Holders and for the further ity 0

provided.

Section 602 Construction Fund. Payment of the Cost of the Project shall
be made from the Cons . Payment of the Costs ofIssuance shall be made from the Cost of
Issuance Account. All pa in the Construction Fund shall be subject to the provisions and
restrictions set forth in this , and the County covenants that it will not cause or permit to be paid
from the Construction Fund any sums except in accordance with such provisions and restrictions.

Section 603 Cost of Project. For the purpose of this Trust Agreement, the Cost of the Project
shall embrace such costs as are eligible costs within the purview of the Act and, without intending thereby
to limit or restrict any proper definition of such Cost, shall include the following;

(i) obligations incurred by the Hospital for labor, materials and services provided by
contractors, builders and others in connection with the construction and equipping of the Project,
machinery and equipment, necessary water and sewer lines and connections, utilities and
landscaping, the restoration or relocation of any property damaged or destroyed in connection
with such construction, the removal or relocation of any structures, and the clearing of lands;
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(ii) the cost of acquiring by purchase, if deemed expedient, such lands, property,
rights, rights of way, easements, franchises and other interests as may be deemed necessary or
convenient by the Hospital Representative for the construction and equipping of the Project, the
cost of options and partial payments thereon, the cost of demolishing or removing any buildings
or structures on land so acquired, including the cost of acquiring any lands to which such
buildings or structures may be moved and the amount of any damages incident to or consequent
upon the construction of the Project;

(iii) the reasonable fees and expenses of the Bond Trustee and the Bond Registrar for
their services prior to and during construction, and premiums on insurance, if any, in connection
with the Project;

ond insurance premium, operating
f preparation of any feasibility study
s, and all other items of expense not

and equipping ofthe Project and
. ition oflands, property, rights, rights

latmg to lands, including title insurance, cost
with such acquisition, and expenses of

quisition, construction and equipping of the

ense heretofore or hereafter incurred or paid by the County
mg purposes.

ill Construction Fund. Payments from the Construction Fund
visions of this Section.

(v) legal expenses and fees, financin
reserves, expenses of recordation oflegal instrumen
or report, cost of audits and or preparing
elsewhere in this Section specified incid
the financing thereof, including moving ex
of way, easements, franchises a . ests
of surveys and other ex con
administration, all proper
Project; and

(iv) the cost of borings and other preliminary investigations to determine foundation
or other conditions, expenses necessary or incident to determining the feasibility or practicability
of constructing the Project and fees and expenses of engi architects, management
consultants and hospital consultants for making studies, surv d estimates of costs and of
revenues and other estimates, and fees and expenses of e and architects for preparing
plans and specifications and supervising construction as e performance of all other
duties of engineers and architects set forth herein in rel . ion and construction of
the Project and the issuance of the Bonds therefor;

Section 604
shall be made in accordan

(a) Amounts on deposi the Construction Account shall be disbursed by the Bond Trustee upon
receipt of a requisition, signed by a Hospital Representative, stating:

(i) the item number of each such payment,

(ii) the name of the person, firm or corporation to whom each such payment is due,

(iii) the respective amounts to be paid,

(iv)
incurred,

the purpose by general classification for which each obligation to be paid was

(v) that obligations in the stated amounts have been incurred by the Hospital and are
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presently due and payable and that each item thereof is a proper charge against the Construction
Account and has not been paid; and

(vi) that no Event of Default has occurred and is continuing.

Upon receipt of each requisition the Bond Trustee shall pay the obligations set forth in such
requisition out of money in the Construction Account, and each such obligation shall be paid by wire
transfer or check signed by one or more officers or employees of the Bond Trustee designated for such
purpose by the Bond Trustee. In making such payments the Bond Trustee may conclusively rely upon
such requisitions. If for any reason the Hospital should decide prior to the payment of any item in a
requisition not to pay such item, it shall give written notice of such decision to the Bond Trustee and
thereupon the Bond Trustee shall not make such payment.

nd opinions received
Fund may e relied upon by the

reasonable times to examination by
percent (25%) in aggregate principal

n of Construction Account Balance.
pleted, which fact shall be evidenced to the

livered to the Bond Trustee pursuant to Section
'on Account shall be transferred by the Bond

ounts in Construction Fund U on Default. The Bond
. in the Construction Fund following the occurrence of an

ARTICLE VII

Section 607
Trustee shall not disb
Event of Default.

(b) Money on deposit in the Cost of Issuance Account shall be disbursed by the Bond Trustee
upon receipt of a certificate or certificates signed by a Hospital Represe e stating the amount to be
paid and the payee and that such amount is for the payment of Costs 0 ceo Any amount remaining
on deposit in the Cost of Issuance Account on sferred to the Construction
Account.

Section 606 Com letion of the Pro'ec
When the construction of the Project sh
Bond Trustee by an Officer's Certific
3.5 of the Loan Agreement, the
Trustee to the Bond Fund.

Section 605 Reliance Upon Requisitions. All r
by the Bond Trustee as conditions of payment from the
Bond Trustee and shall be retained by the Bond Trustee, s
the County, the Hospital and the Holders of not less than twen
amount of the Bonds Outstanding.

LETTER OF CREDIT

Section 701 Drawings on Letter of Credit. Except with respect to any Bond held by the
County, the Hospital or the Bank, the Bond Trustee shall draw moneys under the Letter of Credit in
accordance with the terms thereof to the extent necessary:

(a) To make timely payments of principal of, redemption premium, if any (if the
Letter of Credit provides for payment of such redemption premium), and interest on the Bonds;

(b) To pay the purchase price for any Bonds tendered pursuant to Section 214
whenever and to the extent moneys are not available therefor from the sources set forth in clause
(i) of Section 1102; and
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(c) To pay all unpaid principal of and accrued interest on the Bonds upon declaration
of acceleration pursuant to Section 802.

So long as the Letter of Credit is outstanding, the Bond Trustee shall notify the Hospital not later
than one Business Day prior to its intended draw on the Letter of Credit with respect to an Interest
Payment Date of its computation of the amount of accrued interest. Such notice may be by telephone, but
shall be confirmed in writing, including confirmation by telex or telecopy. The failure of the Bond
Trustee to provide such notice to the Hospital shall not affect the Bond Trustee's obligation to draw on
the Letter of Credit as provided herein.

I may elect to provide a Substitute
rketing Agent, the County and the
uch notice, stating: (i) its election

tion Date, (ii) the name and a brief
redit, (iii) the expiration date of the

rated by a Rating Agency upon delivery of the
ed by a Rating Agency upon delivery of the
f the Bonds will not be rated upon delivery of

an -term senior debt or bank deposit ratings of the
of Credit by an entity which could be a Rating Agency. The

to the Bond Trustee not later than 10:00 a.m., prevailing
with the following:

Section 703 Substitute Letter of Credit.
Letter of Credit by giving written notice to the B
Bank not less than 25 days prior to the Substituti
to provide a Substitute Letter of Credit and spec!
description of the bank that will issue Substi
Substitute Letter of Credit, (iv) whet ds wi
Substitute Letter of Credit, (v) if be
Substitute Letter of Credit, the e
the Substitute Letter of Credit,
bank which will issue the
Substitute Letter of Cr
Eastern Time, on the

Section 702 Transfer and Retnrn of Letter of Credit. The Bond Trustee shall not sell,
assign or transfer the Letter of Credit except to a successor bond trustee under this Trust Agreement. The
Bond Trustee shall return the Letter of Credit to the Bank at such time and together with such certificates
or other documents as may be required in accordance with its terms. On any Mandatory Purchase Date
occurring because of the expiration or termination of the Letter of Credit 0 livery of a Substitute Letter
of Credit, the Bond Trustee shall not surrender the Letter of Credit thatd piring, terminating or being
substituted until the Bond Trustee shall have made such drawings Letter of Credit, if any, and
taken such other actions, if any, thereunder as shall be required rust Agreement in order to
provide sufficient money for payment of the purchase price or deemed tendered on
such Mandatory Purchase Date to the extent necessary pur d shall have received
the proceeds of such drawing from the Bank.

(a) an opini 'not unacceptable to the Bond Trustee to the effect that (i) the
Substitute Letter of Credit 1 alid and binding obligation of the bank issuing the Substitute Letter
of Credit (or, in the case of nch or agency of a foreign commercial bank, the branch or agency
issuing the same), (ii) registration of the Substitute Letter of Credit is not required under the Securities
Act of 1933, as amended, and (iii) if required by any Rating Agency, payments of principal, purchase
price, redemption premium, if any, or interest on the Bonds with the proceeds of a draw under the
Substitute Letter of Credit will not constitute avoidable preferential payments under Section 547 of the
Bankruptcy Code recoverable from Holders of the Bonds pursuant to Section 550 of the Bankruptcy
Code. In the case of a Substitute Letter of Credit issued by a branch or agency of a foreign commercial
bank, there shall also be delivered an opinion of counsel not unacceptable to the Bond Trustee and
licensed to practice law in the jurisdiction in which the head office of such bank is located to the effect
that the Substitute Letter of Credit is the legal, valid and binding obligation of such bank enforceable in
such jurisdiction in accordance with its terms;

(b) an opinion of Bond Counsel to the effect that delivery of such Substitute Letter of Credit
is authorized under this Trust Agreement and complies with the terms hereof and that the delivery of such
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Substitute Letter of Credit will not have an adverse effect on the exclusion of interest on the Bonds from
gross income for federal income tax purposes; and

(c) the written consent of the Remarketing Agent.

In the event the Substitute Letter of Credit and the items specified in (a) through (c) above are not
delivered to the Bond Trustee by 10:00 a.rn., prevailing Eastern Time, on the Substitution Date, the Bond
Trustee shall not accept delivery of the Substitute Letter of Credit and no substitution shall be deemed to
have occurred. During any Long-Term Rate Period, the Bond Trustee shall not accept any Substitute
Letter of Credit. The Bond Trustee may accept a Substitute Letter of Credit on the first day of any Long
Term Rate Period.

USTEE AND BONDHOLDERS

payment of any interest on any Bond

ollowing events shall constitute and is referred

due and punctual payment of the principal of and redemption
, whether at the stated maturity thereof, or upon proceedings for

the maturity thereof by acceleration;

(a)
Outstanding;

(h)
premium, if any, 0

redemption thereof, 0

DEFAULT PROVISIONS AND RE

Section 801 Events 0

to in this Trust Agreement as an "

Upon receipt of the notice from the Hospital required under the first paragraph of this
Section 703, the Bond Trustee shall give written notice of the Substitution Date by first-class mail to all
registered owners of the Bonds addressed to each such registered owne its registered address and
placed in the mail not less than 15 days prior to such Substitution D ch notice shall state: (i) the
Substitution Date, (ii) the expiration date of the Letter of Credit for e Substitute Letter of Credit
is to be substituted, (iii) the expiration date of the Substitute Lett (iv) the name of the bank
that is issuing the Substitute Letter of Credit and include a bri uch bank, including the
long-term and short-term senior debt or bank deposit ratiny) that the Bonds are
subject to mandatory tender for purchase on the Substituti ordance Section 2l4(h). The
Bonds will be subject to mandatory tender for purchas stitution Date whether or not the
Substitute Letter of Credit is delivered on such date.

(c) Default in the due and punctual payment of the purchase price of any Bond due
pursuant to Section 214, but solely from the sources specified in Section 1102 hereof;

(d) Default in the payment of any other amount required to be paid under this Trust
Agreement or the performance or observance of any other of the covenants, agreements or
conditions contained in this Trust Agreement, or in the Bonds issued under this Trust Agreement,
and continuance thereof for a period of 30 days after written notice specifying such failure and
requesting that it be remedied, shall have been given to the County and the Hospital by the Bond
Trustee, which may give such notice in its discretion and shall give such notice at the written
request of bondholders of not less than 10% in aggregate principal amount of the Bonds then
Outstanding, unless the Bond Trustee, or the Bond Trustee and bondholders of an aggregate
principal amount of Bonds not less than the aggregate principal amount of Bonds the bondholders
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of which requested such notice, as the case may be, shall agree in writing to an extension of such
period prior to its expiration; provided, however, if the failure stated in the notice cannot be
corrected within the applicable period but can reasonably be expected to be fully remedied, the
County and the Bond Trustee shall not unreasonably withhold their consent to an extension of
such time if corrective action is instituted by the County, or the Hospital on behalf of the County,
within such period and is being diligently pursued;

(e) The occurrence of an "Event of Default" under the Loan Agreement;

(f) Receipt by the Bond Trustee of written notice from the Bank that an "Event of
Default" has occurred and is continuing under the Reimbursement Agreement accompanied by a
demand by the Bank that the Bond Trustee declare the Bonds to be immediately due and payable;

Section 802 Acceleration.

(i) The occurrence of an Event of Ban

If Obligation No. 13 is declared by the Master Trustee to be immediately due and

er Indenture or Supplement

shall mean default by the County
ts or conditions on its part contained

sive of any period of grace required

If there occurs any Event of Default under(Ii)
No. 13; and

(g)
payable;

The term "default" as used in clauses (a), (b), (c)
in the performance or observance of any of the covenants, a
in this Trust Agreement, or in the Bonds Outstandi ereun
to constitute an "Event of Default" as hereinabov

(a) Upon the the continuation of an Event of Default, the
Bond Trustee may, and . eclare the principal of all Outstanding Bonds
secured by the Trust Agr crued thereon immediately due and payable, and
such principal and i upon become and be immediately due and payable. Such
declarations sh s: Upon the occurrence and continuation of an Event of
Default desc or (g) of Section 801, the Bond Trustee shall declare the
Bonds and t 13 immediately due and payable as set forth above. Upon the
occurrence and n Event of Default described in clause (d) or (e) of Section 801,
the Bond Trustee on the written request of the holders of a majority in aggregate
principal amount of Outstanding hereunder, shall, but, in any case, only with the prior
written consent of the Ba so long as the Bank has not wrongfully dishonored, and not otherwise
cured, a draw under the Letter of Credit, declare the Bonds and Obligation No. 13 immediately
due and payable as set forth above. Upon the occurrence and continuation of an Event of Default
described in clause (f) of Section 801 with consent of the Bank so long as the Bank has not
wrongfully dishonored, and not otherwise cured, a draw under the Letter of Credit, the Bond
Trustee shall declare the Bonds and Obligation No. 13 immediately due and payable as set forth
above. In each case, the Bond Trustee shall declare such an Event of Default and acceleration of
the Bonds by notice in writing delivered to the County, the Hospital and the Bank. Upon any such
declaration the County shall forthwith pay, or cause to be paid, to the Holders of the Bonds the
entire unpaid principal of, redemption premium, if any, and accrued interest on the Bonds, but
only from the Trust Estate and any other funds herein specifically pledged for such purpose.
Interest shall cease to accrue on the Bonds as provided in Section 807.
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(b) Upon the acceleration of the maturity of the Bonds, by declaration or otherwise,
the Bond Trustee shall, without requirement of the indemnification described in Section 804,
immediately draw upon the Letter of Credit for the aggregate unpaid principal amount of the
Bonds and all interest accrued thereon which shall be applied as set forth in Section 807.

e been requested so to do by the
nding hereunder and shall have been

a xercise such one or more of the rights
ion 802 as the Bond Trustee, being advised by
ondholders.

gre t conferred upon or reserved to the Bond Trustee
lusive of any other remedy, but each and every such remedy

to any other remedy given hereunder or now or hereafter

If an Event of Default shall have occurr
holders of a majority in aggregate principal amoun
indemnified as provided in Section 1002 Bond
and powers conferred upon it by this d by
counsel, shall deem most expedien t

(c) Notwithstanding the foregoing, if on the next day following the occurrence of an
Event of Default under Section 80 I(f) and the acceleration of the principal of and interest on the
Bonds and Obligation No. 13, and the accompanying immediate drawing on the Letter of Credit
under Section 802(b), the Hospital advises the Master Trustee, the Bond Trustee and the
Registered Owners that it will provide a Substitute Letter of Credit, the effectiveness of the
declaration of acceleration of the Bonds and Obligation No. 13 shall be suspended for a period of
60 days during which the Hospital may deliver to the Bond Trustee a Substitute Letter of Credit
meeting the requirements of Section 703. If during such 60-day period a Substitute Letter of
Credit shall be so delivered, the declaration of acceleration shall be of no force or effect. If the
Hospital fails to deliver a Substitute Letter of Credit as hereinbe ·.e described, the declaration
shall be effective as of the 60th day following the initial declarati acceleration.

No remedy by the terms
(or to the bondholders) is .
shall be cumulative an
existing at law or in

Section 803 Other Remedies' Ri hts of Bondholder 0

continuation of an Event of Default, and subject to Section 8 ) which l'

declare the Bonds immediately due and payable and draw
Default described in clause (a), (b), (c), (f) or (g) of S
alternative, pursue any available remedy by suit at law or I

of and redemption premium, if any, and interest on the Bon

No delay or om ise any right or power accruing upon any default or Event of
Default shall impair any su power or shall be construed to be a waiver of any such default or
Event of Default or acquiesc erein; and every such right and power may be exercised from time to
time and as often as may be deemed expedient.

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

Section 804 Right of Bondholders to Direct Proceedings. The holders of two-thirds in
aggregate principal amount of Bonds Outstanding hereunder shall have the right, at any time, by an
instrument or instruments in writing executed and delivered to the Bond Trustee, to direct the method and
place of conducting all proceedings to be taken in connection with the enforcement of the terms and
conditions of this Trust Agreement, or for the appointment of a receiver or any other proceeding
hereunder; provided that such direction shall not be otherwise than in accordance with the provisions of
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law and of this Trust Agreement. The Bond Trustee is entitled to the indemnity provided in Section 1002
before taking any action under this Section.

Section 805 Appointment of Receiver. Upon the occurrence of an Event of Default, and
upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the Bond
Trustee and of the bondholders under this Trust Agreement, the Bond Trustee shall be entitled, as a matter
of right, to the extent permitted by law, to the appointment of a receiver or receivers of the Trust Estate
and of the tolls, rents, revenues, issues, eamings, income, products and profits thereof, pending such
proceedings with such powers as the court making such appointtnent shall confer.

of Article N of the Master
stee pursuant to any right

in the Bond Fund. Any
than proceeds of a

Bonds, a moneys held for the
or redemption when required) of all

nd Trustee or the County in carrying
, the Bond Fund and shall be applied

all have become or shall have been
applied:

tled thereto of all installments of interest then
1 ients of such interest, and, if the amount available

I any particular installment, then to the payment ratably,
h installment, to the persons entitled thereto, without any

vi at, payment of interest with respect to Pledged Bonds or
I be paid only after payment of interest with respect to all other

First: To the pa
due, in the order of the
shall not be suffi .
according to t
discriminatio
Bonds held
Bonds Outstand

(a) Unless the princi
declared due and payable, all

Section 807 Application of Moneys. Subject to the pr
Indenture with respect to Gross Receipts, all moneys received by
given or action taken under the provisions of this Article vrn
such moneys remaining after payment (out of moneys deri
drawing under the Letter of Credit, proceeds from the r
purchase or redemption ofBonds that were not tendered 0

costs, expenses, liabilities and advances incurred or made b
out this Trust Agreement or the Loan Agreement be retai
by the Bond Trustee as follows:

Section 806 Waiver. In case of an Event of Default on its part, as aforesaid, to the extent that
such rights may then lawfully be waived, neither the County nor anyone claiming through it or under it
shall or will set up, claim, or seek to take advantage of any appraisement, valuation, stay, extension or
redemption laws now or hereafter in force, in order to prevent or hinder the enforcement of this Trust
Agreement.

Second: To th ent to the persons entitled thereto of the unpaid principal of any of
the Bonds which shall have become due (other than Bonds called for redemption for the payment
of which moneys are held pursuant to the provisions of this Trust Agreement), in the order of
their due dates, with interest on such Bonds from the respective dates upon which they become
due, and, if the amount available shall not be sufficient to pay in full Bonds due on any particular
date, together with such interest, then to the payment ratably, according to the amount of principal
due on such date, to the persons entitled thereto without any discrimination or privilege of any
Bond over any other Bond and without preference or priority of principal over interest or of
interest over principal; provided that, payments of principal and interest with respect to Bonds
held by the Hospital or Pledged Bonds shall be paid only after payments of principal and interest
with respect to all other Bonds Outstanding have been paid;

Third: To the payment of the interest on and the principal of the Bonds, and to the
redemption ofBonds, all in accordance with the provisions of Article N; and
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Fourth: To the payment of obligations due to the Bank under the Reimbursement
Agreement.

(b) If the principal of all the Bonds shall have become due or shall have been
declared due and payable, all such moneys shall be applied to the payment of the principal and
interest then due and unpaid upon the Bonds, without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any other installment of
interest, or of any Bond over any other Bond, ratably, according to the amounts due respectively
for principal and interest, to the person entitled thereto without discrimination or privilege
provided that, payments of principal and interest with respect to Bonds held by the Hospital or
Pledged Bonds shall be paid only after payments of principal and interest with respect to all other
Bonds Outstanding have been paid.

red due and payable, and if
under the provisions of this
ection in the event that the

payable, the moneys shall
on.

suant to e provisions of this
time to time, as it shall determine,
tion and the likelihood of additional
vided, however, that any moneys
hall be immediately applied to the

n Trustee shall apply such funds, it
a ess it shall deem another date more

d upon such date interest on the amounts of
; provided, however, if the Bank honors the
eleration of the maturity of the Bonds, interest

uch dation. The Bond Trustee shall give such notice as
of any such moneys and of the fixing of any such date and

holder of any unpaid Bond until such Bond shall be
ndorsement or for cancellation if fully paid.

(c) If the principal of all the Bonds shall have been d
such declaration shall thereafter have been rescinded and a
Article VIII then, subject to the provisions of paragraph (b
principal of all the Bonds shall later become due or be dec
be applied in accordance with the provisions ofparagra

Whenever moneys are to be applied by the B
Section, such moneys shall be applied by it at such time ,
having due regard to the amount of such moneys available fa
moneys becoming available for such applicati e fu
representing a draw under the Letter of Credit pur
payment of principal and interest on the Bonds.
shall fix the date (which shall be an st Pa
suitable) upon which such applicati
principal to be paid on such da
drawing under the Letter of Credi
on the Bonds shall accrue only to
it may deem appropriate a
shall not be required
presented to the Bon

Section 808 ed in Bond Trustee. All rights of action (including the right to
file proof of claim) under t greement or under any of the Bonds may be enforced by the Bond
Trustee without the possessi any of the Bonds or the production thereof in any trial or other
proceeding relating thereto and any such suit or proceeding instituted by the Bond Trustee shall be
brought in its name as Bond Trustee, without the necessity of joining as plaintiffs or defendants any
holders of the Bonds hereby secured, and any recovery of judgment shall be for the equal benefit of the
holders of the outstanding Bonds.

Section 809 Rights and Remedies of Bondholders. No holder of any Bond shall have any
right to institute any suit, action or proceeding in equity or at law for the enforcement of this Trust
Agreement or for the execution of any trust hereof or for the appointment of a receiver or any other
remedy hereunder, unless a default has occurred of which the Bond Trustee has been notified as provided
in Section 1008, or of which by said subsection it is deemed to have notice, nor unless such default shall
have become an Event of Default and the holders of a majority in aggregate principal amount of Bonds
outstanding hereunder shall have made written request to the Bond Trustee and shall have offered it
reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to institute such
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action, suit or proceeding in its own name, nor unless also they have offered to the Bond Trustee
indenmity as provided in Section 1002 nor unless the Bond Trustee shall thereafter fail or refuse to
exercise the powers hereinbefore granted, or to institute such action, suit or proceeding in its own name;
and such notification, request and offer of indemnity are hereby declared in every such case at the option
of the Bond Trustee to be conditions precedent to the execution of the powers and trusts of this Trust
Agreement, and to any action or cause of action for the enforcement of this Trust Agreement or for the
appointment of a receiver or for any other remedy hereunder; it being understood and intended that no
one or more holders of the Bonds shall have any right in any manner whatsoever to affect, disturb or
prejudice the lien of this Trust Agreement by his or their action or to enforce any right hereunder except
in the manner herein provided, and that all proceedings at law or in equity shall be instituted, held and
maintained in the manner herein provided for the equal benefit of the holders of all Bonds outstanding
hereunder. Nothing in this Trust Agreement contained shall, however, affect or impair the right of any
bondholders to enforce the payment of the principal of, redemption premium, if any, and interest on any
Bonds at and after the maturity thereof, or the obligation of the County to pa the principal of, redemption
premium, if any, and interest on each of the Bonds issued hereunder to t espective holders thereof at
the time and place set forth in the Bonds.

Section 810 Termination of Proceedings. In case th
enforce any right under this Trust Agreement by the appoin
proceedings shall have been discontinued or abandoned f
adversely to the Bond Trustee, then and in every such
restored to their former positions and rights hereunder wi
all rights, remedies and powers of the Bond Trustee shall c
taken, except to the extent the Bond Trustee is Ie und b

Section 811 Waivers of Events of Trustee, with the written consent of
the Bank, may in its discretion waive a nt 0 ereunder and its consequences and rescind
any declaration of maturity of princi II do ith the written consent of the Bank, upon the
written request of the holders of amount of all Bonds Outstanding hereunder;
provided, however, that there s nt of Default described in clause (a), (b), (c) or
(f) of Section 80I, unless prior t r or res sion all arrears of principal (due otherwise than by
declaration) and interest the Bond Trustee and Paying Agent, shall have been paid or
provided for, and in er or rescission the County, the Bond Trustee and the
bondholders shall b f positions and rights hereunder respectively; but no such
waiver or rescission y subsequent or other default, or impair any right subsequent
thereon. The Bond Trus aive any Event of Default until the Bond Trustee has received
notice in writing from the e amount available to be drawn under any Letter of Credit then in
effect in respect of the principa purchase price of and interest on the Bonds has been reinstated in full
and the Bank has rescinded any notice of an Event ofDefault under Section 801(f).

Section 812 Disposition of Amonnts Drawn on Letter of Credit; Assignment of Rights to
Contest.

(a) All amounts drawn on the Letter of Credit by the Bond Trustee in accordance
with Section 802 shall be held in the Bond Fund, shall be applied immediately to the payment of
principal of and interest accrued on the Bonds unless, prior to or with the proceeds of the draw on
the Letter of Credit, the Bond Trustee receives written instructions from the Bank to use such
proceeds to purchase all Bonds. If such instructions are received by the Bond Trustee, such draw
proceeds shall be immediately applied to the purchase of the Bonds, the acceleration of the Bonds
shall be canceled, the Bonds shall become Pledged Bonds and the Bonds shall be registered in the
name of the Hospital and pledged under the Reimbursement Agreement as additional security for
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repayment of the Hospital's obligations under the Reimbursement Agreement. Thereafter, such
Bonds shall not be remarketed by the Remarketing Agent unless the Letter of Credit is reinstated
or a Substitute Letter of Credit is delivered pursuant to Section 703.

(b) The Bond Trustee hereby assigns to the Bank all its rights to contest or otherwise
dispute in the Bond Trustee's name, place and stead and at the Bank's sole election and cost any
claim of preferential transfer made by a bankruptcy trustee, debtor-in-possession or other similar
official with respect to any amount paid to the Bond Trustee by or on behalf of the Hospital or the
County to be applied to principal of and redemption premium, if any, or interest on or purchase
price of the Bonds, to the extent of payments made to the Bond Trustee pursuant to a drawing
under the Letter of Credit. The Bond Trustee shall cooperate with and assist the Bank in any such
contest or dispute as the Bank may reasonably request; provided, however, that the Bank shall
reimburse the Bond Trustee for its reasonable costs incurred in connection with providing such
cooperation and assistance. The Bond Trustee shall give the Bank prompt notice of any claim of
preferential transfer of which the Bond Trustee has knowledge. foregoing assignment shall
not be deemed to confer upon the Bank any right to contest erwise dispute any claim of
preferential transfer with respect to any amount as to which s been no drawing under the
Letter of Credit. The assignmentset forth above shall in 110 ective until the Bank shall
have first furnished to the Bond Trustee an agree indemni Bond Trustee and the
holders of the Bonds against any claim, liability or ge w,hich they t suffer by reason of
any such contest or dispute. "

Section 813 Letter of Credit Bank Deemed For all purposes of this Article VIII
(other than receipt of payments), the Bank shall, of Credit shall be in effect and the
Bank shall not have wrongfully dishonored any dr f Credit (any dishonor for a reason
permitted by the Letter of Credit or pursuant to a ive or judicial order, ruling, finding or
decision shall not be deemed "wrongful:' urpos 0 , e eemed the holder and registered owner
of all Bonds. As such, the Bank ma ction itted by this Article VIII to be taken by the
holders or registered owners of th I of the actual holders and registered owners of
the Bonds; the purpose of this S etmit the Bank to direct the taking of actions and
enforcement of remedies permitted icle I so long as the Letter of Credit shall be in effect
and the Bank shall not hav ored any draw under the Letter of Credit.

Section 81

anything else contained herein, whenever the Bond Trustee
y Bondholder with funds drawn under Letter of Credit pursuant

hereto, the Bond Trust all make such payments as agent for the Bank and not as agent for the
County, and the Bank and its assigns shall thereafter, to the extent of the amount so paid, be
subrogated to the rights thereon of the Bondholders to whom such payment was made, and the
Bond Trustee shall, in the event of the payment of principal, keep a written record of such
payments. When a Bondholderhas been paid the entire principal of and interest on his Bond with
funds drawn under the Letter of Credit, such Bond shall be surrendered to the Bond Trustee as
agent for the Bank, in lieu of cancellation thereof, and such Bond shall be transferred and
delivered to the Bank or as the Bank shall direct.

(b) In the event the Bank makes any payment with respect to the payment of the
principal or purchase price of or interest on any Bond to the Bond Trustee under the Letter of
Credit, the Bank shall be subrogated to the rights possessed under this Trust Agreement and in
and to the Trust Estate by the Bond Trustee, the County and the owners of such Bonds so paid,
and the Bank shall be subrogated to the rights of the County and the Bond Trustee under any
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other document, instrwnent or agreement securing repayment of the principal or purchase price of
and interest on the Bonds. For purposes of the Bank's subrogation rights hereunder, (i) any
reference in this Trust Agreement to the Bondholders shall include the Bank, which shall be
entitled to be treated as if the Bank were a registered owner of Bonds in the principal amount of
any principal payment made by the Bank under the Letter of Credit, (ii) any portion of any Bond
as to which the principal or purchase price is paid with money collected pursuant to the Letter of
Credit shall be deemed to be Outstanding under this Trust Agreement and the principal amount of
such Bond, together with interest due and unpaid thereon, which shall have been paid by the Bank
pursuant to the Letter of Credit shall be deemed to be held by and owing to the Bank, and (iii) the
Bank may exercise any and all rights and benefits it would have under this Trust Agreement as a
Holder of Bonds to the extent of the principal amount of Bonds owned or deemed to be owned by
the Bank and any and all interest so due and unpaid thereon; provided that such Bonds (A) shall
not be taken into account in determining any deficiency for which a claim or draw is to be made
under the Letter of Credit, and (B) shall be subordinated in right of payment as of any Interest
Payment Date or upon the redemption or acceleration of the Bon brogation rights granted to
the Bank hereunder are not intended to be exclusive of any ot hts or remedies available to
the Bank, and such subrogation rights shall be cumulative a be in addition to every right
or remedy given hereunder or under any other ins eement with respect to
reimbursement of money paid by the Bank pursuant to it, and every other right
or remedy now or hereafter existing at law or in equi

Section 901 Defeasance. cured hereby have become due and
payable in accordance with their te provided in this Trust Agreement, the whole
amount of the principal and the in mium, if any, so due and payable on all Bonds
is paid, or (b) if the Bonds have able in accordance with their terms, the Bond
Trustee holds in the Bond Fund vailab oneys or Defeasance Obligations purchased with
Available Moneys, the p . interest on which, when due and payable, will provide
sufficient money to pa he interest and redemption premium, if any, on all Bonds
then Outstanding to r d es of such Bonds or to the date or dates specified for the
redemption or tender that the Bonds bear interest at the Maximum Rate during any
period during which the est at the Weekly Rate) and the County causes to be delivered to
the Bond Trustee a verifi ther appropriate report to such effect issued by an independent
nationally recognized expert table to the Bond Trustee, and (I) if Bonds are to be called for
redemption, irrevocable instructions to call the Bonds for redemption have been given by the County to
the Bond Trustee, and (2) sufficient funds have also been provided or provision made for paying all other
obligations payable hereunder by the County and (3) if the Bonds then bear interest at a Weekly Rate, the
Bond Trustee has received written notice from each Rating Agency, if any, that such Rating Agency will
not reduce or withdraw its then-current rating on the Bonds, then and in that case the right, title and
interest of the Bond Trustee in the funds and accounts mentioned in this Trust Agreement shall then
cease, determine and become void and, on demand of the County and on being furnished with an opinion,
in form and substance satisfactory to the Bond Trustee, of counsel approved by the Bond Trustee, to the
effect that all conditions precedent to the release of this Trust Agreement have been satisfied, the Bond
Trustee shall release this Trust Agreement and shall execute such documents to evidence such release as
may be reasonably required by the County and shall transfer to the Hospital any surplus in, and all
balances remaining in, all funds and accounts, other than money held for the redemption or payment of
Bonds. Otherwise, this Trust Agreement shall continue and remain in full force and effect; but if
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Available Moneys or Defeasance Obligations are deposited with and held by the Bond Trustee as
hereinabove provided, (i) in addition to the requirements set forth in Article III but not as a condition to
defeasance, the Bond Trustee, within 30 days after such Available Moneys or Defeasance Obligations
have been deposited with it, shall cause a notice signed by the Bond Trustee to be mailed, postage
prepaid, to all Owners, setting forth (a) the date or dates, if any, designated for the redemption of the
Bonds, (b) a description of the Available Moneys or Defeasance Obligations so held by it, and (c) that this
Trust Agreement has been released in accordance with the provisions of this Section, and (ii) (a) the Bond
Trustee shall nevertheless retain such rights, powers and privileges under this Trust Agreement as may be
necessary and convenient in respect of the Bonds for the payment of the principal, interest and any
redemption premium for which such Available Moneys or Defeasance Obligations have been deposited,
and (b) the Bond Trustee shall retain such rights, powers and privileges under this Trust Agreement as
may be necessary and convenient for the registration, transfer and exchange ofBonds.

All Available Moneys and Defeasance Obligations held by the Bond Trustee under this Section
shall be held in the Bond Fund in trust and applied to the payment, when , of the obligations payable
therewith. Notwithstanding any other provision of this Trust Agree the contrary, all Available
Moneys deposited with the Bond Trustee as provided in this Sectio invested and reinvested, at
the direction of the Hospital, in Defeasance Obligations (or, in th s deposit under this Section
made while the Bonds bear interest at the Weekly Rate, in a ey marke . d that invests solely in
Defeasance Obligations and is rated in the highest category ne of Fitch or ard & Poor's and, if
more than one of such rating agencies then rates such mo rket , is rated n less than the highest
rating category by each of such rating agencies then rat ney market fund) maturing in the
amounts and times as hereinbefore set forth, and all income Defeasance Obligations (or money
market fund) in the hands of the Bond Trustee t to tion which is not required for the
payment of the Bonds and interest and redempti ereon with respect to which such
moneys shall have been so deposited shall be de nd Fund as and when realized and
collected for use and application as are mone the Bond Fund. Notwithstanding the
foregoing provisions of this paragra onds interest at the Weekly Rate and are rated by
Standard & Poor's at the time a this Section, such Available Moneys may be
invested solely in Defeasance Ob e available to be withdrawn at par no later than
the earlier of the maturity date, t a Mandatory Purchase Date or the next possible
Purchase Date.

Notwithstan isi this Trust Agreement to the contrary, if a Bond has been
deemed to be paid un the Holder or Beneficial Owner of such Bond delivers a tender
notice with respect to su ould result in the occurrence of a Purchase Date for such Bond
prior to its maturity or rede : (l) the Remarketing Agent shall not remarket such Bond; (2) the
Bond Trustee shall purchase su ond on the Purchase Date for such Bond with Available Moneys from
the deposit made into the Bond Fund under this Section; and (3) such Bond shall be delivered to the Bond
Trustee for cancellation and shall be cancelled.

Notwithstanding any other provision of this Trust Agreement to the contrary, if the Bonds bear
interest at the Weekly Rate and all Bonds have been deemed to be paid because a deposit has been made
under this Section, and the Bonds are rated by Standard & Poor's at the time such deposit is made, (i) if
such deposit is made with proceeds of one or more drawings under the Letter of Credit, any excess funds
remaining in the Bond Fund after payment of all of the Bonds at their respective maturities or redemption
or tender dates shall be returned to the Bank, or (ii) if such deposit is made with other Available Moneys,
there shall be delivered a written opinion of counsel experienced in bankruptcy law matters, in form
satisfactory to Standard & Poor's, that the portion of such deposit needed to pay principal of, interest on
and purchase price of the Bonds when due will not be subject to the automatic stay under Section 362 of
the Bankruptcy Code in the event of an Event ofBankruptcy.
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Notwithstanding any other provision of this Trust Agreement to the contrary, if the Bonds bear
interest at the Weekly Rate and all Bonds have been deemed to be paid because a deposit has been made
under this Section, the interest rate may not thereafter be converted by the Hospital to the Long-Term
Rate.

Notwithstanding any other provision of this Trust Agreement to the contrary, if all Bonds have
been deemed to be paid because a deposit has been made under this Section with proceeds of one or more
drawings under the Letter of Credit, then the surrender by the Bond Trustee of the Letter of Credit to the
Bank for cancellation prior to the maturity or redemption date of the Bonds shall not result in a
Mandatory Purchase Date.

T; CALCULATION AGENT;BOl'<'D TRUSTEE; PAYING AGENTS; REMARKE

Section 902 Effect of Defeasance on Bonds. Except as set forth above, the provisions of this
Trust Agreement relating to the determination of the rate of interest to be borne by the Bonds, the options
of the owners of the Bonds to deliver Bonds to the Bond Trustee for purchase while the Bonds bear
interest at Weekly Rate, and the related obligations of the Hospital e Bond Trustee and the
Remarketing Agent shall remain in effect with respect to all Bonds un . principal of and interest on
the Bonds shall have been paid in full, notwithstanding that this eement has been released
pursuant to Section 90I.

Section 1001 Acceptance of Duties. ee by execution hereof accepts and
agrees to fulfill the trusts and obli pose it by this Trust Agreement and the Loan
Agreement, but only upon the te s se h in this Article and subject to the provisions
of this Trust Agreement, to all . d the respective Holders agree. Prior to the
occurrence of any Event of De lch'ond Trustee is deemed to have knowledge in
accordance with Section I er the curing of all such Events of Default that may have
occurred, the Bond T h duties and only such duties of the Bond Trustee as are
specifically set forth . d no implied covenants or obligations shall be read into
this Trust Agreement ent against the Bond Trustee. During the existence of any such
Event of Default of whi stee is deemed to have knowledge in accordance with Section
1008 hereof that has not be Bond Trustee shall exercise any of the rights and powers vested in
it by this Trust Agreement an . use the same degree of care and skill in their exercise as a prudent
man would exercise or use under the circumstances in the conduct ofhis own affairs.

No provision of this Trust Agreement, any Bond or the Loan Agreement shall be construed to
relieve the Bond Trustee from liability for its own negligent action, its own negligent failure to act, or its
own willful misconduct, except that:

(a) prior to any such Event of Default of which the Bond Trustee is deemed to have
knowledge in accordance with Section 1008 hereof, and after the curing of any other Events of
Default that may have occurred:

(I) the duties and obligations of the Bond Trustee shall be determined solely by
the express provisions of this Trust Agreement and the Loan Agreement and the Bond
Trustee shall not be liable except for the performance of such duties and obligations of
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the Bond Trustee as are specifically set forth in this Trust Agreement and the Loan
Agreement, and no implied covenants or obligations shall be read into this Trust
Agreement or the Loan Agreement against the Bond Trustee, and

(2) in the absence of bad faith on its part, the Bond Trustee may conclusively
rely, as to the accuracy of the statements and the correctness of the opinions expressed
therein, upon any certificate or opinion furnished to it conforming to the requirements of
this Trust Agreement, but in the case of any such certificate or opinion by which any
provision hereof is specifically required to be furnished to the Bond Trustee, the Bond
Trustee shall be under a duty to examine the same to determine whether or not it
conforms to the requirements of this Trust Agreement and the Loan Agreement; and

(b) at all times, regardless of whether or not any such Event of Default shall exist:

p any action taken or

of judgment made in good
unless it shall be proved that

cts, and

ement or the Loan Agreement shall require the
ise incur individual financial liability in the
its rights or powers.

, every provision of this Trust Agreement and of the Loan
the liability of or affording protection to the Bond Trustee

(2) the Bond Trustee shall not be
omitted to be taken by it in good faith in
not less than twenty-five percent (25%
require, in aggregate principal amount of
method and place of conducting procee
Trustee, or exercising any pow ed
Agreement and the Loan Agreeme

(I) the Bond Trustee shall not be liable for any
faith by a responsible officer or officers of the Bond T
the Bond Trustee was negligent in ascertaining the

Whether or not ex
Agreement relating to
is subject to the pro

None of the provisions contai
Bond Trustee to expend or risk i
performance of any of its duties 0

Notwithstanding of this Trust Agreement to the contrary, the Bond Trustee shall
not be liable or responsible alculation or determination which may be required in connection
with or for the purpose of co ng with Section 148 of the Code or any applicable Tax Regulations,
including, without limitation, the calculation of amounts required to be paid to the United States under the
provisions of Section 148 of the Code and the applicable Tax Regulations, the maximum amount which
may be invested in "non-purpose obligations" as defined in the Code and the fair market value of any
investments made hereunder, and the sole obligation of the Bond Trustee with respect to investment of
funds hereunder shall be to invest the moneys received by the Bond Trustee in accordance with this Trust
Agreement pursuant to instructions from an authorized representative ofthe Hospital.

The Bond Trustee shall maintain adequate records pertaining to the funds held by the Bond
Trustee, the investment thereof and the disbursement therefrom and shall periodically deliver to the
Hospital statements of activity and statements indicating the investments made with moneys in all such
funds during the applicable period; notwithstanding anything to the contrary in this Trust Agreement or
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the Loan Agreement, the Bond Trustee shall not be required to advance its own funds or otherwise incur
any financial liability in the performance of any of its duties hereunder.

Section 1002 Indemnification of Bond Trnstee as Condition for Remedial Action. The
Bond Trustee shall be under no obligation to institute any suit or to take any remedial proceeding under
this Trust Agreement or the Loan Agreement or to enter any appearance or in any way defend in any suit
in which it may be made defendant, or to take any steps in the execution of any of the trusts hereby
created or in the enforcement of any rights and powers hereunder, until it shall be indemnified to its
satisfaction against any and all costs and expenses, outlays and counsel fees and other reasonable
disbursements, and against all liability. The Bond Trustee nevertheless may begin suit, or appear in and
defend suit, or do anything else in its judgment proper to be done by it as such Bond Trustee, without
indemnity, and in such case the County, at the request of the Bond Trustee, shall reimburse the Bond
Trustee from funds available under the Loan Agreement for all costs, expenses, outlays and counsel fees
and other reasonable disbursements properly incurred in connection therewith. If the County shall fail to
make such reimbursement, the Bond Trustee may reimburse itself from an ney in its possession under
the provisions of this Trust Agreement and shall be entitled to a pr e therefor over any Bonds
Outstanding.

Section 1003 Limitation on ObH ations and Res D'illfibilities 0 nd Trustee. The Bond
Trustee shall be under no obligation to effect or maintain i ce or to renew\~~"po1icies of insurance
or to inquire as to the sufficiency of any policies of insur arrie the County or the Hospital, or to
report, or make or file claims or proof ofloss for, any loss msured against or that may occur, or
to keep itself informed or advised as to the payment of any assessments, or to require any such
payment to be made. Except as to the acceptanc trust execution of this Trust Agreement,
the Bond Trustee shall have no responsibility in ity, sufficiency, due execution or
acknowledgment of this Trust Agreement, or in re ity of Bonds or the due execution or
issuance thereof. The Bond Trustee sh under igatiori to see that any duties herein imposed
upon any party other than itself, or nts h contained on the part of any party other than
itself to be performed, shall be do Bond Trustee shall be under no obligation for
failure to see that any such duties or performed.

The Bond Truste
stated in any resolutio
consent, order, appr
discretion, may make
if the Bond Trustee det
books, records and premises

make any inquiry or investigation into the facts or matters
t, instrument, opinion, report, notice, request, direction,

e other paper or document but the Bond Trustee, in its
or investigation into such facts or matters as it may see fit and,

such further inquiry or investigation, it is entitled to examine the
ty and the Hospital, in person or by agent or attorney.

The Bond Trustee may execute any of its trusts or powers or perform any duties under this Trust
Agreement either directly or by or through agents or attorneys, and may in all cases pay, subject to
reimbursement as provided in Section 1005, such reasonable compensation as it deems proper to all such
agents and attorneys reasonably employed or retained by it, and the Bond Trustee shall not be responsible
for any misconduct or negligence of any agent or attorney appointed with due care by it.

The Bond Trustee is not required to give any bond or surety with respect to the performance of its
duties or the exercise of its powers under this Trust Agreement or the Loan Agreement.

In the event the Bond Trustee receives inconsistent or conflicting requests and indemnity from
two or more groups of holders of Bonds, each representing less than a majority in aggregate principal
amount of the Bonds Outstanding, pursuant to the provisions of this Trust Agreement, the Bond Trustee,
in its sole discretion, may determine what action, if any, shall be taken.
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The Bond Trustee's immunities and protections from liability and its right to indemnification in
connection with the performance of its duties under this Trust Agreement and the Loan Agreement shall
extend to the Bond Trustee's officers, directors, agents, attorneys and employees. Such immunities and
protections and right to indemnification, together with the Bond Trustee's right to compensation, shall
survive the Bond Trustee's resignation or removal, the defeasance or discharge of this Trust Agreement
and final payment of the Bonds.

The permissive right of the Bond Trustee to take the actions permitted by this Trust Agreement or
the Loan Agreement shall not be construed as an obligation or duty to do so.

The Bond Trustee shall have no responsibility for any information in any offering memorandum
or other disclosure material distributed with respect to the Bonds (except statements furnished by it), and
the Bond Trustee shall have no responsibility for compliance with any state or federal securities laws in
connection with the Bonds.

Section 1004 Bond Trnstee Not Liable for Failure of to Act. The Bond Trustee
shall not be liable or responsible because of the failure of the Coun'f*'br 0 of its employees or agents
to make any collections or deposits or to perform any act here' quired of t ounty or because of the
loss of any money arising through the insolvency or the r default or 0 'on of any securities
depository other than a Bond Trustee Depositary in whi h m shall have been deposited under
the provisions of this Trust Agreement. The Bond Trust e responsible for the application of
any of the proceeds of Bonds or any other money deposited w d paid out, withdrawn or transferred
hereunder if such application, payment withdr ans I be made in accordance with the
provisions of this Trust Agreement. The immuni om liability of the Bond Trustee
hereunder shall extend to its directors, officers, em

Section 1005 Com ensatioollel{!i:'ltdem tion of Bond Trustee and Bond Re istrar.
Subject to the provisions of any co bel!t~ty and the Bond Trustee or the Bond Registrar
relating to the compensation of the Bond Registrar, the County shall cause the
Hospital to pay to the Bond Tru egistrar reasonable compensation for all services
performed by either of d also all their reasonable expenses, charges and other
disbursements and tho s and employees incurred in and about the administration
and the performance u ereunder including, without limitation, expenses incurred
in connection with the aluation of any securities hereunder, and to indemnify and save
the Bond Trustee or the harmless against any liabilities that it may incur in the proper
exercise and performance 0 ers and duties hereunder. If the County shall fail to cause any
payment required by this Sect 0 be made, the Bond Trustee or the Bond Registrar may make such
payment from any money in its possession under the provisions of this Trust Agreement and shall be
entitled to a preference therefor over any Bonds Outstanding hereunder. The County covenants that it
shall promptly deposit or cause to be deposited to the credit of the respective fund or account the amount
withdrawn therefrom by the Bond Trustee or the Bond Registrar to make any such payment, provided
sufficient funds are available to pay all costs and expenses, if any, reasonably incurred by the County in
connection therewith.

Section 1006 Monthlv Statements from Bond Trnstee. (a) It shall be the duty of the Bond
Trustee, on or before the 15th day of each month, to file with the County and the Hospital a statement
setting forth in respect of the preceding calendar month:

(I) the amount withdrawn or transferred by it and the amount deposited with it on
account of each fund or account held by it under the provisions of this Trust Agreement,
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(2) the amount on deposit with it at the end of such month in each such fund or account,

(3) a brief description of all obligations held by it as an investment of money in each
such fund or account,

(4) the amount applied to the redemption of Bonds under this Trust Agreement and a
description of the Bonds or portions thereof so redeemed, and

(5) any other information that the County or the Hospital may reasonably request and is
in the possession or control of the Bond Trustee.

e necessary or desirable for
taking or not taking any

in which this Trust
nd T stee may upon any certificate

Trust Agreement, and any such
in any action that it mayor may not
reason of the supposed existence of
request, notice, certificate or other
e been signed by the proper party

Trustee may accept and rely upon a
tion taken by the County.

e happening of any Event of Default specified
clauses (a) and (b) of Section 801 of this Trust

ged to e notice or be deemed to have notice of any Event
Loan Agreement, unless specifically notified in writing of

Holders of not less than twenty-five percent (25%) in
en Outstanding and, in the absence of such notice, the Bond
ent of Default exists.

Section 1008 Notice of
in clause (a) of Section 8.1 of t
Agreement, the Bond Trustee a
of Default under this T
such Event of Defau
aggregate principal
Trustee shall conclusive

(b) All records and files pertaining to Bonds and the Hospital in the custody of the Bond Trustee
shall be open at all reasonable times to the inspection of the County, the Hospital and their agents and
representatives.

Section 1007 Reliance Upon Instruments. If at any ti
the Bond Trustee to make any investigation respecting any fac
action or doing or not doing anything as such Bond Trus
Agreement provides for permitting or taking any action, t
required or permitted to be filed with it under the pro
certificate shall be evidence of such fact or protect the Bon
take or in respect of anything it mayor may not d in good fa
such fact. Except as otherwise provided in this em
instrument from the County to the Bond Trustee s
or parties if signed by any County Representative
certificate signed by any County Repre as to

Section 1009 Bon e Not Res onsible for Recitals. The recitals, statements and
representations contained herein7?1n the Loan Agreement, and in the Bonds shall be taken and construed
as made by and on the part of the County and not by the Bond Trustee, and the Bond Trustee assumes and
shall be under no responsibility for the correctness of the same.

The Bond Trustee makes no representations as to the value, condition or sufficiency of any assets
pledged or assigned as security for the Bonds, the right, title or interest of the County therein, the security
provided thereby or by this Trust Agreement, the technical or financial feasibility of the Project, the
compliance of the Project with the Act, or the tax-exempt status of the Bonds. The Bond Trustee is not
accountable for the use or application by the Hospital of any of the Bonds or the proceeds of the Bonds,
or for the use or application of any moneys paid over by the Bond Trustee in accordance with any
provision of this Trust Agreement or the Loan Agreement.

Florence: 105570 vA 54

266



Section 1010 Bond Trustee Protected in Relving on Certain Documents. The Bond Trustee
shall be protected and shall incur no liability in acting or proceeding, or in not acting or not proceeding, in
good faith, reasonably and in accordance with the terms of this Trust Agreement, upon any resolution,
order, notice, request, consent, waiver, certificate, statement, affidavit, requisition, bond or other paper or
document believed by it to be genuine and signed by the proper party or parties or upon the written
opinion of any attorney, engineer or accountant, and the Bond Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or matters referred to in any such instrument. The
Bond Trustee shall not be under any obligation to see to the recording or filing of this Trust Agreement,
the Loan Agreement or otherwise to the giving to any person ofnotice of the provisions hereof.

the provisions of Section 1012, the
from the trusts hereby created, by notice in

postage prepaid, to the Holders, not less than
such resignation shall take effect innnediately

er er if such new Bond Trustee shall be appointed
then accept the trusts hereof.

Section 1013 Resi nation of Bond Trus
Bond Trustee may resign and thereb disc
writing given to the County and th
sixty (60) days before such resign
upon the appointment of a new B
before the time limited by

Section 1012 Resi nation and Removal of
Successor. Notwithstanding anything herein to the contra
Trustee and no appointment of a successor Bond ee pur
until the acceptance of appointment by the succes

Section 1011 Bond Trustee May Pay Taxes and Assessments. In case the County or the
Hospital shall fail to payor cause to be paid any tax, assessment or governmental or other charge to the
extent, if any, that the County or the Hospital may be deemed by the Bond Trustee liable for same, the
Bond Trustee may, but shall not be obligated to, pay such tax, assessment or governmental charge,
without prejudice, however, to any rights of the Bond Trustee or the lders hereunder arising in
consequence of such failure; and any amount at any time so paid under ection shall be repaid upon
demand by the Bond Trustee by the County solely from funds mad Ie by the Hospital, but the
Bond Trustee shall be under no obligation to make any such pa ces provided in this Trust
Agreement unless it shall have available or be provided wi or the purpose of such
payment.

Section 101 stee. The Bond Trustee may be removed at any time by
an instrument or cone n writing, executed by the Holders of not less than a majority in
aggregate principal amo en Outstanding and filed with the County and mailed, postage
prepaid, to the Holders not I ty (60) days before such removal is to take effect as stated in said
instrument or instruments. A p aphic copy of any instrument or instruments filed with the County
under the provisions of this paragraph, duly certified by the Clerk or any Assistant or Acting Clerk of the
County Council of the County as having been received by the County, shall be delivered promptly by the
Clerk or any Assistant or Acting Clerk of the County Council of the County to the Bond Trustee.

Unless an Event of Default has occurred and is continuing, the Bond Trustee may be removed by
the County at any time, without cause, upon thirty (30) days' written notice delivered to the Bond Trustee.

The Bond Trustee may also be removed at any time for acting or proceeding in violation of, or for
failing to act or proceed in accordance with, any provisions of this Trust Agreement with respect to the
duties and obligations of the Bond Trustee by any court of competent jurisdiction upon the application of
the County or the Holders of not less than twenty-five percent (25%) in aggregate principal amount of
Bonds then Outstanding.
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Section 1015 Appointment of Successor Bond Trustee. If at any time hereafter the Bond
Trustee shall resign, be removed, be dissolved or otherwise become incapable of acting, or the bank or
trust company acting as Bond Trustee shall be taken over by any governmental official, agency,
department or board, the position of Bond Trustee shall thereupon become vacant. If the position of Bond
Trustee shall become vacant for any reason, the Hospital shall recommend and the County shall appoint a
Bond Trustee to fill such vacancy, such approval not to be unreasonably withheld. A successor Bond
Trustee shall not be required if the Bond Trustee shall sell or assign substantially all of its trust business
and the vendee or assignee shall continue in the trust business, or if a transfer of the trust department of
the Bond Trustee is required by operation of law, provided that such vendee, assignee or transferee is a
bank or trust company within the State which is duly authorized to exercise corporate trust powers and
subject to examination by federal or State authority, of good standing, and having a combined capital,
surplus and undivided profits aggregating not less than Fifty Million Dollars ($50,000,000). The County
shall mail, postage prepaid, notice of any such appointment made by it to all Holders.

ursuant to the foregoing provisions
y apply to any court of competent

ereupon, after such notice, if any, as
ond Trustee.

all be a bank or trust company within the State
s and subject to examination by federal or State

ital, surplus and undivided profits aggregating not

Any successor Bond Trus
which is duly authorized to exerci
authority, of good standing, and h
less than Fifty Million D

At any time within one (1) year after any such vacancy shall ha curred, the Holders of not
less than twenty-five percent (25%) in principal amount of Bonds then ding, by an instrument or
concurrent instruments in writing, executed by such Holders and fi he County, may nominate a
successor Bond Trustee, which the County shall appoint and w '.. ersede any Bond Trustee
theretofore appointed by the County. Photographic copies, dill ified by erk or any Assistant or
Acting Clerk of the County Council of the County as havi en received by ounty, of each such
instrument shall be delivered promptly by the County to ede or Bond Trustee and to the Bond
Trustee so appointed by the Holders.

If no appointment of a successor Bond T
of this Section, any Holder hereunder or any re .
jurisdiction to appoint a successor Bond Trustee. S
such court may deem proper and prescri oint a

Section 101 Successor Boud Trustee. Every successor Bond Trustee
appointed hereunder sh wledge and deliver to its predecessor, and also to the County, an
instrument in writing acc ointment hereunder, and thereupon such successor Bond Trustee,
withoutany further act, shal fully vested with all the rights, immunities and powers, and subject
to all the duties and obligations, its predecessor; but such predecessor shall nevertheless, on the written
request of its successor or of the County and upon payment of the expenses, charges and other
disbursements of such predecessor that are payable pursuant to the provisions of Section 1005 of this
Trust Agreement, execute and deliver an instrument transferring to such successor Bond Trustee all the
rights, immunities and powers of such predecessor hereunder; and every predecessor Bond Trustee shall
deliver all property and money held by it hereunder to its successor. Should any instrument in writing
from the County be required by any successor Bond Trustee for more fully and certainly vesting in such
Bond Trustee the rights, immunities, powers and trusts hereby vested or intended to be vested in the
predecessor Bond Trustee, any such instrument in writing shall, on request, be executed, acknowledged
and delivered by the County.

Section 1017 Removal and Resignation of Bond Registrar. The Bond Registrar may be
removed at any time, with or without cause, by the County upon thirty (30) days' written notice by the
County to the Bond Registrar. A copy of such written notice shall be delivered promptly by the County to
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the Bond Trustee and the Hospital. Upon receipt of such notice the Bond Trustee shall cause notice of
such removal to be mailed, postage prepaid, to the Holders, not less than sixty (60) days before such
removal is to take effect.

The Bond Registrar may resign and thereby become discharged from the duties, obligations and
responsibilities of Bond Registrar under this Trust Agreement, by written notice delivered to the County,
the Hospital, and the Bond Trustee, Upon receipt of such notice the Bond Trustee shall cause notice of
such resignation to be mailed, postage prepaid, to the Holders, not less than sixty (60) days before such
resignation is to take effect, but such resignation shall take effect immediately upon the appointment of a
new Bond Registrar hereunder if such new Bond Registrar shall be appointed before the time limited by
such notice and shall then accept the duties, obligations and responsibilities of the Bond Registrar under
this Trust Agreement. If at any time thereafter the Bond Registrar shall resign, be removed, be dissolved
or otherwise become incapable of acting, or the entity acting as Bond Registrar shall be taken over by any
governmental official, agency, departtnent or board, the position of Bond Registrar shall thereupon
become vacant. If the position of Bond Registrar shall become vacant fo y reason, the County shall
appoint a Bond Registrar to fill such vacancy, A successor Bond Re shall not be required if the
Bond Registrar shall sell or assign substantially all of its business vendee or assignee shall be
qualified in the sole judgment of the County to carry out the duti , ns and responsibilities of
Bond Registrar under this Trust Agreement. The County shall ptly deliv itten notice of any such
appointment by it to the Hospital and the Bond Trustee.

to the provisions of Article XI, to use its best
nterest, if any, any Bonds for which a tender

r whic are subject to mandatory purchase pursuant to
the Purchase Date or Mandatory Purchase Date; and

s as shall be consistent with prudent industry practice and
records available for inspection by the County, the Bond Trustee

easonable times.

(I) at the direction of
efforts to remark
notice has been
Section 2

Section 1018 Remarketiu A eut' Calculati a) The County, at the direction of
the Hospital, hereby appoints Wells Fargo Bank, National A n, as the initial Remarketing Agent
for the Bonds, The Remarketing Agent shall desi the B stee its principal office and signify
its acceptance of the duties and obligations im it h nder by a written instrument of
acceptance delivered to the County and the Bond T ich the Remarketing Agent will agree,
particularly:

(b) Prior to the com cement of any LlBOR lndex Rate Period, the County, at the direction
of the Hospital, shall appoint a Calculation Agent with respect to the Bonds,

(I) Each Calculation Agent appointed by the Hospital shall designate its Principal Office in
its Calculation Agent Agreement. The Calculation Agent shall signify its acceptance of
the duties and obligations imposed upon it under this Trust Agreement by a written
instrument of acceptance (which may be a Calculation Agent Agreement) delivered to the
Hospital, the County, the Bond Trustee and the Bank.

(2) Each Calculation Agent shall be a member of the National Association of Securities
Dealers, Financiallndustry Regulatory Authority, or subject to supervision by the Office
of the Comptroller of the Currency, in any case having a combined capital stock, surplus
and undivided profits of at least $50,000,000 and authorized by law to perform all the
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duties imposed upon it by this Trust Agreement and the Calculation Agent Agreement. A
Calculation Agent may resign or be removed and be discharged of the duties and
obligations created by this Trust Agreement as provided in the Calculation Agent
Agreement. Appointment of a successor Calculation Agent for a series of Bonds is
subject to the approval of the related Bank.

gent, the Remarketing Agent shall
pacity to its successor.

ot erwise provided below, any moneys held
d by the Bond Trustee, at the request of and as

or un the control of the Bond Trustee and while so held
in which held. The interest accruing thereon and any profit

dited to such fund, and any loss resulting from such
nd. e Bond Trustee shall sell and reduce to cash a sufficient
e cash balance in the Bond Fund is insufficient for its purposes,

etter of Credit Account and the Bond Purchase Account shall be heldAny moneys held in th
uninvested.

All such investments shall
shall be deemed a part of
realized from such i
investments shall b
amount of such inves
regardless of the loss on II

In the event of the resignation or remova
pay over, assign and deliver any moneys and Bon

Section 1019 Qualifications of Remarketing Agent. The Remarketing Agent shall be (i) an
investment bank or registered broker/dealer having a capitalization of at least $15,000,000 or (ii) a
commercial bank having a capitalization of at least $100,000,000 and authorized by law to perform all the
duties imposed upon it by this Trust Agreement. The Remarketing Agent may at any time resign and be
discharged of the duties and obligations created by this Trust Agreement by giving at least 60 days' notice
to the County, the Hospital, the Paying Agent and the Bond Trustee; provided that such resignation shall
not be effective until a successor is appointed and accepts such appointment. The Remarketing Agent may
be removed at any time, at the direction of the Hospital (with the prior written consent of the Bank), by an
instrument, signed by the County, filed with the Remarketing Agent and ond Trustee; provided that
such removal shall not be effective until a successor is appointed an ts such appointment. Upon
resignation or removal of the Remarketing Agent, the Hospital sha consent of the County and
the Bank, appoint a substitute Remarketing Agent. To the . ed by any Remarketing
Agreement then in effect, the Remarketing Agent may at any duties and obligations
as Remarketing Agent hereunder to an affiliate of such Re ent that s res the conditions set
forth in this Section and, upon such transfer, such affili atically become the Remarketing
Agent hereunder without any further action.

Since the investments permitted by this Section have been included at the request of the Hospital
and the making of such investments from time to time will be subject to the Hospital's written direction,
the County, without thereby affecting the limitation of its liability set forth in the Loan Agreement and
this Trust Agreement, specifically disclaims any obligation to the Bond Trustee or the Hospital for any
loss arising from, or tax consequences of, investments pursuant to the provisions of this Section. The
Bond Trustee shall not be responsible for any losses on investments made in accordance with this Section
or the tax consequences thereof.

The Bond Trustee shall maintain and keep such records of the investments permitted by this
Section as are necessary for the Hospital or the County to make all computations required under Section
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148(f) of the Code. The Bond Trustee hereby accepts and agrees to perform all of the duties and
obligations of the Bond Trustee set forth in the Tax Agreement.

ARTICLE XI

PURCHASE AND REMARKETING OF BONDS

Section 1101 Remarketing of Bonds.

se under Section 2l4(b),
mandatory purchase,
o the holders.

orts to remarket at par plus accrued
en received or which are subject to
n the Purchase Date or Mandatory

ime, on the Business Day next
, the Remarketing Agent shall give

d by written notice, to the Bond Trustee, the
unt of Bonds, if any, remarketed by it and the
y it.

(c) The Remarketing Agent shall use
interest, if any, any Bonds for which a t er notice
mandatory purchase pursuant to Section settl
Purchase Date. No later than 3:00 p.m.,
preceding any Purchase Date or Mandato
telegraphic or telephonic notice tly c
Hospital and the Bank speci incipa
principal amount of Bond

(a) By the end of the Business Day on which the Remarketing Agent receives
any notice in accordance with Section 2l4(a), the Remarketing Agent shall give notice by
telephonic, telegraphic or electronic means, promptly confirmed by written notice, to the
Bond Trustee specifying the principal amount of Bonds stated in such notice to be
delivered to the Bond Trustee for purchase pursuant to Sec' 214(a) and the Purchase
Date selected in such notice.

(b) In the event the Bonds are subject to m
the Bond Trustee shall send notice to the Remark .
including the Mandatory Purchase Date, at the time'

(d) No later a.m., p evailing Eastern Time, on the Purchase Date or
Mandatory Purc rketing Agent shall confirm by giving notice electronically
or by telepho he Hospital and the Bank the amount of Bonds it has not
remarketed emar eting proceeds it has received. By 10:00 a.m., prevailing
Eastern Time, ate or Mandatory Purchase Date, the Remarketing Agent shall
transfer all remar s received by it to the Bond Trustee for deposit into the Bond
Purchase Account 0 Fund. Thereupon, the Bond Trustee shall no later than 11:00 a.m.,
prevailing Eastern Tim , on the Purchase Date or Mandatory Purchase Date take all action
necessary to draw on the Letter of Credit so as to receive by no later than 2:00 p.m. for an amount
sufficient, when added to any remarketing proceeds received by it from the Remarketing Agent,
to pay the purchase price of the Bonds to be purchased.

(e) Bonds to be purchased on the Purchase Date or the Mandatory Purchase Date
must be delivered to the Bond Trustee not later than 10:00a.m., prevailing Eastern Time, on the
Purchase Date or Mandatory Purchase Date. Any Bond subject to purchase on the Purchase Date
or the Mandatory Purchase Date that is not tendered by 10:00 a.m., prevailing Eastern Time, on
the Purchase Date or Mandatory Purchase Date will be deemed tendered, and to the extent there
shall be on deposit with the Bond Trustee on the Purchase Date or Mandatory Purchase Date an
amount sufficient to pay the purchase price thereof, such Bond shall cease to be Outstanding, no
further interest thereon shall thereafter accrue and such Bond shall constitute and represent only
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the right to the payment of the purchase price that was payable on the Purchase Date or
Mandatory Purchase Date.

Section 1102 Purchase of Bonds. On any Purchase Date or Mandatory Purchase Date, the
Bond Trustee shall purchase, but only from the funds listed below, Bonds subject to purchase from the
registered owners thereof at a purchase price equal to the principal amount thereof plus accrued interest, if
any, to the date of purchase. Funds for the payment of such purchase price shall be derived from the
following sources in the order ofpriority indicated:

(i) proceeds of the remarketing of such Bonds on deposit in the Bond
Purchase Account pursuant to Section 110I;

(ii) moneys representing proceeds of a drawing under the Letter of Credit;
and

ve, the failure of the Bond
rust Agreement and the

urchase price of the

rsuant to Section 110 I shall be

by the Bond Trustee pursuant to

scribed in clause (ii) of Section 1102 shall be
d the Bank or its designee (including the Bond

icling remarketing and the Bond Trustee shall note
owever, that in the event such Bonds are remarketed, the

Bonds to the purchaser thereof until it receives written
t of the Letter of Credit with respect to such Bonds;

d with moneys described in clause (iii) of Section 1102 shall, at
(i) delivered to the Bond Trustee for the account of the Hospital,

ed to the Hospital; provided, however, that any Bonds so purchased
y the Bond Trustee for redemption shall be canceled; and

(c)
the direction of the
(ii) canceled, or (iii)
after the selection thereo

(b) Bonds pur
registered in the name
Trustee) as agent and bai
the same on its re
Bond Trustee
evidence fro

(iii) any other Available Moneys.

(a) Bonds sold by the Re
delivered to the purchasers thereof u on pa

Section 1103 Delivery of Bonds. Bonds pur
Section 1102 shall be delivered by the Bond Trust

ill the event funds are not available from the sources sp
Trustee to purchase Bonds shall not constitute an Event of De
Holders shall have no right to proceed against the Hospi
Bonds.

(d) Bonds delivered as provided in this Section 1103 shall be registered in the
manner directed by the recipient thereof.

Section 1104 Drawings on Letter of Credit. The Bond Trustee shall draw moneys under the
Letter of Credit to the extent necessary to make timely payments required to be made pursuant to, and in
accordance with, Section 1102.

Section 1105 Deliverv of Proceeds of Sale. The proceeds of the sale by the Remarketing
Agent of any Bond shall be delivered to the Bondholder selling such Bond (or to the Hospital if the Bonds
remarketed are held by or for the benefit of the Hospital, or to the Bank if the proceeds are from the sale
of Pledged Bonds).
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Section 1106 County to Cooperate. The County shall cooperate with the Bond Trustee and
the Hospital to cause the necessary arrangements to be made and to be thereafter continued whereby
funds from the sources specified herein and in the Loan Agreement will be made available for the
purchase of Bonds delivered to the Bond Trustee and whereby Bonds, executed by the County and
authenticated by the Bond Trustee, shall be made available to the extent necessary for delivery pursuant
to Section 1203.

Section 1107 No Remarketing Under Certain Conditions. Anything in this Trust
Agreement to the contrary notwithstanding, the Remarketing Agent shall not remarket any Bond:
(a) while the Bonds bear interest at the Weekly Rate, unless a Letter of Credit providing for the payment
of the principal of and interest on, and purchase price of, the Bonds will be in effect following the
remarketing of such Bond; (b) in connection with a conversion to a Long-Term Rate, unless a Letter of
Credit will be in effect following such conversion or, if no Letter of Credit will be in effect, the Bonds
will be rated by a Rating Agency and such long-term and/or short-term rating will be at least an
lnvesttnent Grade Rating and satisfactory to the County; (c) if there shall ha ccurred and be continuing
an Event of Default described in clause (a), (b) or (c) of the first paragra Section 80I or if any event
shall have occurred and be continuing which with the lapse of time constitute such an Event of
Default; (d) if such Bond is to be purchased after notice of a rede datory purchase for such
Bond is given but before such redemption or mandatory pure the purchaser of such
Bond (other than the County and the Hospital) is given a cop such notice 0 ption or mandatory
purchase upon delivery of such Bond; (e) if the propose chaser such Bond IS the County or the
Hospital, unless prior to such remarketing the Bond Tru ve received the written opinion of
counsel experienced in bankruptcy law matters selected by t ital, which opinion is acceptable to
the Bond Trustee and each Rating Agency, if an t use 0 oceeds of such remarketing to pay
purchase price of such Bond will not constitute ial payment under Section 547 of
the Bankruptcy Code recoverable from the Hoi n pursuant to Section 550 of the
Bankruptcy Code; and (f) if such Bond s been suant to Section 301(d), unless the
Remarketing Agent specifically agrees ke su arketing.

Section 1108 Duties of
duties referred to in this Article
Hospital, the Bank and the

d Trustee hereby agrees that in performing its
e is acting as the agent and representative of the

agent or representative of the County.

TICLEXII

NTAL TRUST AGREEMENTS

Section 1201 Supplemental Trust Agreements Without Consent of Holders. The County
and the Bond Trustee, from time to time and at any time, may enter into such agreements supplemental
hereto as shall be consistent with the terms and provisions of this Trust Agreement and the Loan
Agreement and, in the opinion of counsel, shall not affect adversely or prejudice the interest of the
Holders:

(a) to cure any ambiguity or formal defect or omission, to correct or supplement any
provision herein that may be inconsistent with any other provision herein, to make any other
provisions with respect to matters or questions arising under this Trust Agreement, or to modify,
alter, amend, add to or rescind, in any particular, any of the terms or provisions contained in this
Trust Agreement, or
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additional rights, remedies, powers, authority or security that may lawfully be granted to or
conferred upon the Holders or the Bond Trustee, or

(c) to add to the conditions, limitations and restrictions of this Trust Agreement other
conditions, limitations and restrictions thereafter to be observed, or

(d) to add to the covenants and agreements of the County in this Trust Agreement
other covenants and agreements thereafter to be observed by the County or to surrender any right
or power herein reserved to or conferred upon the County, or

(e) to permit the qualification of this Trust Agreement under any federal statute now
or hereafter in effect or under any federal or state securities law, and, in connection therewith, if
the County so determines, to add to this Trust Agreement or any supplemental trust agreement
such other terms, conditions and provisions as may be permitted or required by such federal
statute or federal or state securities law, or

(f) to provide for the reissuance of Bonds in be

Section 1202 Modification of Trust A reemeut wim:'Consent olders. Subject to the
terms and provisions contained in this Section, and not oth se, the Holders'lJ~iI'Iot less than fifty-one
percent (51%) in aggregate principal amount of Bond Ou ding that Will be affected by a
proposed supplemental trust agreement shall have the righ to time, anything contained in this
Trust Agreement to the contrary notwithstanding, to consent pprove the execution by the County
and the Bond Trustee of such trust agreement or eeme lemental hereto as shall be deemed
necessary or desirable by the County and the purpose of modifying, altering,
amending, adding to or rescinding, in any particul s or provisions contained in this Trust
Agreement; provided, however, that no erein ed s a I permit, or be construed as permitting
(a) an extension of the maturity ofth of or terest on any Bonds issued hereunder, or (b) a
reduction in the principal amount mption premium or the rate of interest thereon,
or (c) a preference or priority 0 er Bonds, or (d) a reduction in the aggregate
principal amount of Bonds re uir nt to su supplemental trust agreement without the consent
of the Holders of all 0 utstanding, Nothing herein contained, however, shall be
construed as making the Holders of the execution of any supplemental trust
agreement as authori IS Trust Agreement.

Copies of any m
Standard and Poor's and Fitc

or supplement or amendment to this Agreement shall be sent to
than ten (10) days prior to the effective date thereof.

If at any time the County shall request the Bond Trustee to enter into any supplemental trust
agreement for any of the purposes of this Section, the Bond Trustee shall, at the expense of the Hospital,
cause notice of the proposed execution of such supplemental trust agreement to be mailed, postage
prepaid, to all Holders. Such notice shall briefly set forth the nature of the proposed supplemental trust
agreement and shall state that copies thereof are on file at the principal office of the Bond Trustee for
inspection by all Holders. The Bond Trustee shall not, however, be subject to any liability to any Holder
by any reason of its failure to mail the notice required by this Section, and any such failure shall not affect
the validity of such supplemental trust agreement when approved and consented to as provided in this
Section 1202.

Whenever, at any time within three years after the date of mailing of such notice, the County shall
deliver to the Bond Trustee an instrument or instruments in writing purporting to be executed by the
Holders of not less than fifty-one percent (51%) in aggregate principal amount of Bonds then Outstanding
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or the Holders of all of the Bonds then Outstanding, as the case may be, that are affected by a proposed
supplemental trust agreement, which instrument or instruments shall refer to the proposed supplemental
trust agreement described in such notice and shall specifically consent to and approve the execution
thereof in substantially the form of the copy thereof referred to in such notice, thereupon, but not
otherwise, the Bond Trustee may execute such supplemental trust agreement in substantially such form,
without liability or responsibility to any Holder, whether or not such Holder shall have consented thereto.

t to the provisions of this
amended in accordance

ent of the County, the
ced in all respects

"affected" by a supplemental trust
ainst the County or the rights of the

discretion determine whether any
d any such determination shall be

fore or thereafter authenticated and delivered
h determination made in good faith.

~~a",n",k. Anything herein to the contrary
der thl~PArticle XII shall not become effective unless and

nsented to the execution and delivery of such supplemental
II cause notice of the proposed execution and delivery of

WI a copy of the proposed supplemental indenture to be given
pital and the Bank at least IS days prior to the proposed date of
emental indenture. The Hospital and the Bank shall be deemed to

delivery of any such supplemental indenture if the Bond Trustee
ent signed by an authorized officer of the Hospital and the Bank

For purposes of this Section, Bonds shall be deeme
agreement that adversely affects or diminishes th f Ho
Holders in the security for such Bonds. The Bon
Bonds would be affected by any supplemental
conclusive upon the Holders of all Bo ether
hereunder. The Bond Trustee shall n

If the Holders of not less than fifty-one percent (51%) in aggregate principal amount of Bonds
Outstanding or the Holders of all of the Bonds then Outstanding, as the case may be, that are affected by a
proposed supplemental trust agreement at the time of the execution of such supplemental trust agreement
shall have consented to and approved the execution thereof as herein provided, no Holder shall have any
right to object to the adoption of such supplemental trust agreement, or to object to any of the terms and
provisions contained therein or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the County and the Bond Trustee from executing the same or
from taking any action pursuant to the provisions thereof.

Section 1203 Consent
notwithstanding, a supplemental i
until the Hospital and the
indenture. In this regar
any such supplemen
by certified or register
execution and delivery of
have consented to the execu
receives a letter or other ins
expressing consent.

Upon the execution of any supplemental trust agreement
Section, this Trust Agreement shall be and be deemed to be
therewith, and the respective rights, duties and obligations un
Bond Trustee and all Holders shall thereafter be determi
pursuant to the provisions of this Trust Agreement as so

Section 1204 Exclnsion of Bonds. Bonds owned or held by or for the account of the Hospital,
any Affiliate (as defined in the Master lndenture) or any subsidiary of the Hospital or any Affiliate shall
not be deemed Outstanding Bonds for the purpose of any consent or other action or any calculation of
Outstanding Bonds provided for in this Article, Article vm hereof or Section 10.5 of the Loan
Agreement, and none of such parties as Holders shall be entitled to consent or take any other action
provided for in this Article, Article VIII hereof or said Section 10.5. At the time of any consent or other
action taken under this Article, Article VIII hereof or said Section 10.5, the Hospital shall furnish the
Bond Trustee a certificate signed by a Hospital Representative, upon which the Bond Trustee may rely,
describing all Bonds so to be excluded.
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Section 1205 Responsibilities of Bond Trustee and County under this Article. The Bond
Trustee shall receive, and shall be fully protected in relying upon, the opinion of any counsel who shall be
counsel for the County, as conclusive evidence that any such proposed supplemental trust agreement does
or does not comply with the provisions of this Trust Agreement, and that it is or is not proper for it, under
the provisions of this Article, to accept such supplemental trust agreement.

No amendment of any provision of this Trust Agreement affecting the rights or obligations, or
limiting the liability of the Bond Trustee shall be effective without the prior written consent of the Bond
Trustee.

TER OF CREDIT

ARTICLE XIII

AMENDMENT TO LOAN AGREEMENT, OBLIGA

Section 1206 Notice of Supplemental Agreements. Not less than fifteen (15) days prior to
the effective date of any trust agreement supplemental hereto, the Bond Trustee shall mail to Fitch and
S&P notice of the proposed execution of such supplemental trust agreement and a copy of the form
thereof. Within fifteen (15) days after the execution of any supplemental trust agreement, the Bond
Trustee shall mail to Fitch and S&P a full transcript of all proceedings relati to such supplemental trust
agreement.

Section 1301 Amendments Not Re UInn ndholders. The Bond Trustee may
from time to time (with the prior written co and at any time, consent to any
amendment, change or modification of the Lo ion No. 13 and Letter of Credit
(a) for the purpose of curing any ambiguity or D mission; (b) in connection with the
Project described in the Loan Agreeme as to i e more precisely or substitute or add
additional property acquired with the f the s; (c) in connection with any reinstatement or
reduction of the Letter of Credit inal terms; (d) in connection with obtaining a
short-term or long-term inves om a Rating Agency equal to or comparable
with the short-term or long-te asSOCI with the Bank's letters of credit; or (e) to make
any other change therein, ble judgment of the Bond Trustee is not to the prejudice of
the Bond Trustee or the e County shall not enter into, and the Bond Trustee shall
not consent to any 0 a r modification of the Loan Agreement, Obligation No. 13
and Letter of Credit WI or consent of the holders of not less than two-thirds in aggregate
principal amount of th e time Outstanding, evidenced in the manner provided in
Section 1401. No amendme or modification may decrease the obligation of the Hospital under
Obligation No. 13 to pay amo sufficient to pay the principal of, redemption premium, if any, and
interest on the Bonds as the same become due or the obligation of the Bank under the Letter of Credit.

Section 1302 Amendments Requiring Consent of Bondholders. If at any time the consent
of the holders is required pursuant to Section 1301, the Bond Trustee, shall, at the expense of the
requesting party, obtain such consent in the same manner as provided by Section 1301 with respect to
supplemental indentures. Anything contained in this Trust Agreement to the contrary notwithstanding, the
County and the Bond Trustee may consent to any amendment, change or modification of the Loan
Agreement, Obligation No. 13 or the Letter of Credit upon receipt of the consent of the holders of all
Bonds then Outstanding and the Bank.
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ARTICLE XIV

MISCELLANEOUS

of any such writing may be
law has power to take

writing acknowledged
ecution.

unt or amounts, numbers and other
e shall be proved by the registration
Registrar.

this Trust Agreement, all notices,
n shall be deemed given three Business

ed mail, postage prepaid, to the County, the
y Paying Agent other than the Bond Trustee.
tion given hereunder to the Hospital shall, in

ospi nd copies of each notice, certificate or other
Hospital shall be mailed by registered or certified mail,

d, however, that the effectiveness of any such notice shall
such facsimiles or to send any such copies. Notices,

I be sent to the following addresses:

(a) The fact and date of the execution by any
proved by the certificate of any officer in any jurisdi
acknowledgments within such jurisdiction that the pe
before him the execution thereof, or by an affidavit 0

(b) The fact of ownership of Bonds
identification of such Bonds, and the date of holding
books of the County maintained by the B stee a

Ca)

Section 1402 Notices. Except as othe
certificates or other communications shall suffici
Days after they have been mailed b d or
Hospital, the Bond Trustee, the R
Facsimiles of each notice, certifi
addition to mailing, be telecopi
communication given her
postage prepaid, to th
not be affected by
certificates or other co

Section 1401 Consents of Bondholders. Any request, direction, objection or other instrument
required by this Trust Agreement to be signed and executed by the bondholders may be in any number of
concurrent writings of similar tenor and may be signed or executed by such bondholders in person or by
agent appointed in writing. Proof of the execution of any such request, direction, objection or other
instrument or of the writing appointing any such agent and of the ownership of Bonds, if made in the
following manner, shall be sufficient for any of the purposes of this Trust Agreement, and shall be
conclusive in favor of the Bond Trustee with regard to any action taken by it under such request or other
instrument, namely:

McLeod Regional Medical Center
of the Pee Dee, Inc.
555 East Cheves Street
Florence, South Carolina 29501
Attention: _

(b) As to the County -

Florence County, South Carolina
c/o Florence County Council
City-County Complex
180 N. Irby Street
Florence, South Carolina 29501
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Attention: Chairman

(c) As to the Bond Trustee -

U.S. Bank National Association
1426 Main Street, 17'" Floor, SC 8358
Columbia, South Carolina 2920 I
Attention: Corporate Trust Departroent

(d) As to the Bank-

Wells Fargo Bank, National Association

If notice refers to an Event of Default, mark "Urgent

(e) As to the Registrar -

U.S. Bank National Association
1426 Main Street, 17'" Floor, S
Columbia, South Carolina 2920 I
Attention: Corporate Trust Departro

(f) As to Standard & Poor's

Standard & Po
25 Broadw
New Yo
Attentio

(g)

Any of the foregoing may, by tice given hereunder, designate any further or different addresses to
which subsequent notices, certificates or other communications shall be sent.

Section 1403 Limitation of Rights. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Trust Agreement, or the Bonds issued
hereunder, is intended or shall be construed to give to any Person other than the parties hereto, and the
holders of the Bonds secured by this Trust Agreement any legal or equitable rights, remedy or claim
under or in respect to this Trust Agreement or any covenants, conditions and provisions hereof being
intended to be and being for the sole exclusive benefit of the parties hereto and the holders of the Bonds
hereby secured as herein provided.

Section 1404 Severabilitv. If any provisions of this Trust Agreement shall be held or deemed
to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction
or jurisdictions or in all jurisdictions or in all cases because it conflicts with any provisions or any
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constitution or statute or rule of public policy, or for any other reason, such circumstances shall not have
the effect of rendering the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions herein contained invalid, inoperative or
unenforceable to any extent whatever.

The invalidity of anyone or more phrases, sentences, clauses or paragraphs in this Trust
Agreement contained shall not affect the remaining portions of this Trust Agreement.

Section 1405 Applicable Provisions of Law. This Trust Agreement shall be considered to
have been executed in the State and it is the intention of the parties that the substantive law of the State
shall govern as to all questions of interpretation, validity and effect.

Seetion 1406 Connterparts. This Trust Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.

us, provisions, agreements,
ined shall bind and inure to

itted by applicable law, a photocopy
ancing statement pursuant to the

.gnatures of the County and the Bond

Section 1409 Photocopies and Reproductions.
or other reproduction of this Trust Agreement
Uniform Commercial Code as adopted in the Stat
Trustee on such reproduction are not origi manual

Section 1408 Captions. The captions or headings'
only and in no way define, limit or describe the scope or .
Agreement.

Section 1407 Successors and Assigns. All the covenants, sti
rights, remedies and claims of the parties hereto in this Trust Agreem
the benefit of their successors and assigns.

Section 1410 Bonds 0 Cou or the Hos ita!. In determining whether
bondholders of the requisite ag ~sbf the Bonds have concurred in any direction,
consent or waiver under this Trus hich are owned by the County or the Hospital or
by any person directly or . ling or controlled by or under direct or indirect common
control with the Hospi and deemed not to be Outstanding for the purpose of any
such determination, ose of determining whether the Bond Trustee shall be
protected in relying , consent or waiver, only Bonds which the Bond Trustee knows
are so owned shall be onds so owned which have been pledged in good faith may be
regarded as Outstanding i establishes to the satisfaction of the Bond Trustee the pledgee's
right so to act with respect to onds and that the pledgee is not the County or the Hospital or any
person directly or indirectly controlling or controlled by or under direct or indirect common control with
the Hospital. In case of a dispute as to such right, any decision by the Bond Trustee taken upon the advice
of counsel shall be full protection to the Bond Trustee.

Section 1411 Limitation of Liabilitv of Officers of County. No covenant, agreement or
obligation contained herein or in any Bond or the other bond documents to which the County is a party or
by which the County is bound, shall be deemed to be a covenant, agreement or obligation of any present
or future officer, employee, attorney or agent of the County in his individual capacity, and neither the
directors of the County nor any officer thereof executing the Bonds or the other bond documents to which
the County is a party or by which the County is bound or this Trust Agreement shall be liable personally
on the Bonds or the other bond documents to which the County is a party or by which the County is
bound or under this Trust Agreement or be subject to any personal liability or accountability by reason of
the issuance, execution, or delivery of the Bonds or the execution and delivery of this Trust Agreement or
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the other bond documents to which the County is a party or by which the County is bound. No officer,
employee, attorney or agent of the County shall incur any personal liability with respect to any other
action taken by him pursuant to this Trust Agreement, the other bond documents to which the County is a
party or by which the County is bound, or the Act. Notwithstanding anything herein to the contrary, no
provision, covenaot or agreement contained in this Trust Agreement or in the Bonds or the other bond
documents to which the County is a party or by which the County is bound or any obligations herein or
therein imposed upon the County or the breach thereof, shall constitute or give rise to or impose upon the
County a pecuniary liability or a charge upon its general credit or taxing powers, if any. In making the
Loan Agreements, provisions and covenants set forth in this Trust Agreement, the County has not
obligated itself except with respect to its rights and interest in the Loan Agreement and Obligation No. 13,
as hereinabove provided. The issuance of the Bonds under this Trust Agreement shall not be considered a
misfeasance in office.

piration or earlier termination of
ospital of its obligations under the
o the Bank's right of consent and to
requires otherwise.

The County and the Hospital may,
oIlo Trustee relating to the Bonds during

ny payment or the last day for performance of
is Trust Agreement, is not a Business Day, such

t exercised on the next succeeding Business Day with the
al date provided in this Trust Agreement and no interest
ate.

Section 1415 Holidays
any act or the exercising of any ri
payment may be made or
same force aod effect
shall accrue for the p

Section 1414 Bond Trustee Books 0
following a written request therefor, in e boo
the regular business hours of the Bon

Section 1413 Expiration of Letter of Credit.
the Letter of Credit and the full payment and performanc
Reimbursement Agreement, then references in this Trust Agr
receive notices shall be ineffective except to the e at the

Section 1412 Bank as Third Party Beneficiarv. The County and the Bond Trustee
acknowledge that this Trust Agreement is also for the benefit of the Ba -long as the Letter of Credit
is outstanding, by virtue of the Bank's obligations under the Lett Credit and the Hospital's
obligations under the Reimbursement Agreement; provided, howev he Bank's rights hereunder,
including its right to give its consents hereunder, shall be sus ng as there is continuing
wrongful dishonor by the Bank of a draw under the Letter of Cr

Section 1416 A enc . The Bond Trustee shall provide written notice to aoy
Rating Agency then rating ith respect to (i) the appointment of any successor Bond Trustee,
Remarketing Agent or Paying t, (ii) the appointment of any agent by the Bond Trustee to perform
any material duties of the Bon Trustee under this Trust Agreement, (iii) the expiration, termination,
extension (other than an automatic extension) or substitution of aoy Letter of Credit, (iv) aoy Conversion
Date, (v) any Mandatory Purchase Date (except Conversion Dates), (vi) any material amendment or
supplement to this Trust Agreement, the Letter of Credit, the Reimbursement Agreement or the
Remarketing Agreement between the Hospital and the Remarketing Agent, and (vii) the payment in full
of all of the Bonds (whether at stated maturity or upon redemption, acceleration or defeasance). Failure of
the Bond Trustee to provide any such notice shall not have any effect on the occurrence of such event.
The Bond Trustee shall also provide such Rating Agency any other information reasonably requested by
such Rating Agency in order to maintain the rating on the Bonds.

Section 1417 Non-Recourse Provision. No recourse shall be had for the enforcement of aoy
obligation, covenant, promise or agreement of the County contained herein or in the Bonds or the other bond
documents to which the County is a party or by which the County is bound or for any claim based hereon or
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thereon or otherwise in respect hereof or thereof against any officer, agent, attorney or employee, as such, in
hislher individual capacity, past, present or future, of the County or of any successor entity, either directly or
through the County or any successor entity whether by virtue of any constitutional provision, statute or rule of
law, or by the enforcement of any assessment or penalty or otherwise. No personal liability whatsoever shall
attach to, or be incurred by, any officer, agent, attorney or employee as such, past, present or future, of the
County or of any successor entity, either directly or through the County or any successor entity, under or by
reason of any of the obligations, covenants, promises or agreements entered into in the Bonds or the other
bond documents to which the County is a party or by which the County is bound or between the County and
the Bond Trustee, whether herein contained or to be implied herefrom as being supplemental hereto; and all
personal liability of that character against every such officer, agent, attorney and employee is, by the
execution of this Trust Agreement and as a condition of, and as part of the consideration for, the execution of
this Trust Agreement, expressly waived and released.

[Remainder ofpage intentionallyle
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IN WITNESS WHEREOF, the County has caused these presents to be signed in its name and
behalf by the County Representative and, to evidence its acceptance of the trust hereby created, the Bond
Trustee has caused these presents to be signed in its behalfby its duly authorized officer.

FLORENCE COUNTY, SOUTH CAROLINA

By:
Its:

SOCIATION

___,2010]

By:
Its:

U.S. BANK NATION
as Bond Trustee
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EXffiBITA

No.R- CUSIP: _

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA

Florence County, South Carolina
Hospital Revenue Bonds

(McLeod Regional Medical Center Project)
Series 201OB

Date of Bond: ____,2010 Maturity Date: _

d politic and an agency of the State
pay to the registered owner shown

nner hereinafter set forth, on the
in like manner to pay interest on said

c rincipal amount has been made or duly
, except as the provisions hereinafter set forth
ay become applicable hereto.

g mt t at the Weekly Rate, and while the Bonds bear
11 be paid on the first Business Day (as defined below) of
. As provided in and subject to the terms of the Trust

B of this issue from time to time may be converted to pay
Commercial Paper Rate, the Daily Rate, the Index Floating Rate,
ons of interest rates, adjustments between interest rates, and

rovided in the Trust Agreement. Interest shall also be payable on
date upon which interest is payable is hereinafter referred to as an

Interest Rate: Weekly Rate (subject to conversion to a Long-Term Ra

The Bonds are initially i
interest at such rate, inter
each month, commenci
Agreement (as herei
interest at a new LIB
or the Long-Term Rate:
conversion of Interest Mod
each Conversion Date. Each
"Interest Payment Date."

Florence County, South Carolina, a public body co
of South Carolina (the "County"), for value recei promi
above, or registered assigns, but solely from the 1

maturity date shown above, the principal amount s
amount from the date hereof shown abov til pa
provided for, at the rates and on the orthh
with respect to redemption of this

Principal Amount: ----------------c

Registered Owner: CEDE & CO.

Interest on the Bonds shall be computed as follows: (i) while bear interest at the Weekly Rate,
Daily Rate, Index Floating Rate, LIBOR Index Rate, or Commercial Paper Rate, on the basis of a year of
365 or 366 days, as appropriate, for the actual number of days elapsed, and (ii) while the Bonds bear
interest at the Long-Term Rate, on the basis of a year of 360 days consisting of twelve 30-day months.
While this Bond bears interest at the Weekly Rate or Daily Rate, this Bond shall be purchased on the
demand of the registered owner as hereinafter described. The principal and purchase price of and
redemption premium, if any, on this Bond is payable in lawful money of the United States of America
upon the presentation and surrender hereof at the principal corporate trust office of U.S. Bank National
Association, in its capacity as bond trustee under the Trust Agreement described below (together with its
successors and assigns, the "Bond Trustee"). Interest on this Bond is payable on each Interest Payment
Date in like money to the registered owner hereof by check or draft drawn upon the Bond Trustee and
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mailed to the person in whose name this Bond is registered (i) while this Bond bears interest at the
Weekly Rate, Daily Rate, Index Floating Rate, LIBOR Index Rate, or Commercial Paper Rate, at the
close of business one Business Day prior to such Interest Payment Date, or (ii) while this Bond bears
interest at the Long-Term Rate, at the close of business on the 15th day of the calendar month preceding
each Interest Payment Date (each, a "Record Date"), provided that, owners of Bonds in the aggregate
principal amount of not less than $500,000 may, by written instruction filed with the Bond Trustee on or
before the Record Date next preceding such Interest Payment Date, direct that interest payments be
transmitted by wire transfer to an account in the continental United States (which wire transfer shall be at
the expense of the holder).

This Bond, designated "Florence County, South Carolina Hospital Revenue Bonds (McLeod
Regional Medical Center Project) Series 2010B" is one of a series of Bonds in the aggregate principal
amount of Fifty Million Dollars ($50,000,000) (the "Bonds"), issued: to finance the cost of: (A) the
acquisition, construction, furnishing, and equipping of capital items included in McLeod Health's 2015
capital improvement plan, including (1) reconfiguration of patient rooms in Hospital's Main Tower (the
"Main Tower"); (2) general repairs and renovations to the exterior an 'or of the Main Tower; (3)
addition of a heart and vascular institute in the Main Tower, to inclu .ac day hospital and facilities
incident to cardiac surgery and other procedures; (4) addition of ort orts medicine facilities to
the McLeod Health and Fitness Center; (5) addition of two new en the Main Tower and
the Pavilion; (6) finish out of the eighth floor of the Pavilion' ages; (8) addition of
enclosed pedestrian corridors, concourses, stair towers, an rs linking 'mary facilities of the
Main Campus and facilities (such as public toilets, retail IOn spaces, food service areas, and
waiting rooms incident to such space); and (9) renovation and ing of lobbies and patient registration
areas (collectively, the "Projects"); (B) refund t din . al amount of the County's original
principal amount $33,000,000 Hospital Revenue nal Medical Center Project) Series
2004B (the "Refunded Bonds"); and (C) pay certain of the Bonds, related to the facilities
of McLeod Regional Medical Center 0 ee D Carolina nonprofit corporation (the
"Hospital") and related entities. The issue egistered bonds in denominations of $100,000
and $5,000 multiples in excess th ar interest at the Weekly Rate and $5,000 and
integral multiples thereof if the ed to a Long-Term Rate that will be in effect
until the final maturity of the Bon mination").

The Bonds ar are all equally and ratably secured and entitled to the
protection given by d d as of , 2010 (the "Trust Agreement"),
between the County a ee. The Hospital's Obligation No. 13 has been issued under the
Amended and Restated denture dated as of January 15, 1998, as amended (the "Master
Indenture"), between and Hospital, McLeod Health, McLeod Regional Medical Center-
Dillon, McLeod Physician As tes II, each a South Carolina nonprofit corporation, and U.S. Bank
National Association as master trustee (the "Master Trustee"), and Supplemental Indenture with respect to
said Obligation No. 13 dated as of ,2010 ("Supplement No. 13"), between and among the
same parties. The Hospital issued its Obligation No. 13 to the Bond Trustee for the ratable benefit of the
holders of the Bonds. Pursuant to the Master Indenture, as security for the payment of the principal of and
interest on Obligations (as defined in the Master Indenture) issued or to be issued under the Master
Indenture, the Hospital has granted a security interest in its Pledged Assets (as defined in the Master
Indenture) to the account of the Bond Trustee. The payment of the principal of and interest on the Bonds
will be unconditionally guaranteed by each member of the Obligated Group.

The terms and conditions of the refunding of the Refunded Bonds, the use of the proceeds of the
Bonds by the Hospital for such purpose, and the payment of certain amounts thereunder, are contained in
a Loan Agreement dated as of ,2010 (the "Loan Agreement"), by and between the County
and the Hospital. The Hospital has caused Wells Fargo Bank, National Association (the "Bank") to issue
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an irrevocable letter of credit (the "Letter of Credit"), in favor of the Bond Trustee, dated the date of the
issuance of the Bonds, in an amount sufficient to pay the outstanding principal amount of and unpaid
interest on the Bonds, but not to exceed $ , which Letter of Credit expires on
-:--=-_-,--__' 20_. Substitute letters of credit may be delivered in accordance with Section 803 of
the Trust Agreement.

Reference is hereby made to the Trust Agreement, the Loan Agreement, the Master Indenture,
Supplement No. 13, Obligation No. 13 and the Letter of Credit and to all amendments and supplements
thereto for a description of the provisions, among others, with respect to the nature and extent of the
security, the default provisions, the rights, duties and obligations of the County, the Hospital, the Master
Trustee, and the Bond Trustee or the rights of the holders of the Bonds and the terms upon which the
Bonds are issued and secured. All capitalized terms not defined herein shall have the meanings given
them in the Trust Agreement.

laws of the State of South
976, as amended through the

ounty which authorized the
.on of the County payable

has been pledged and
this Bond, and from

or the Trust Agreement or any other
ty is bound shall be deemed to be a

mber, officer, employee, attorney
'rectors of the County nor any officer

1S . or be subject to any personal liability
livery of this Bond.

e Hospital in amounts sufficient to provide for
eo, r ption premium, if any, and interest on the Bonds
de in the Loan Agreement for such payments to be paid
a trust fund of and in the name of the County held by the
uth Carolina Hospital Revenue Bonds (McLeod Regional

d Fund" and such payments have been duly assigned to the Bond

The Loan Agreement pro
the payment of the principal and
as due and payable. Pro
directly to the Bond T
Bond Trustee design
Medical Center Proje
Trustee for that purpose.

The Bonds are issued pursuant to and in full compliance with
Carolina, particularly Title 44, Chapter 7, Code of Laws of South Caro .
date hereof (hereinafter called the "Act"), and pursuant to a resolutio
execution and delivery of the Trust Agreement. This Bond is a li
solely from the Trust Estate, as defined in the Trust Agreement
assigned to the Bond Trustee for the benefit of the Bondhol
the Letter of Credit.

No covenant, agreement or obligation contained in t
bond documents to which the County is a party hich t
covenant, agreement or obligation of any present
or agent of the County in his individual capacity,
thereof executing this Bond shall be liab rsonall
or accountability by reason of the issu: ution

The term "Business all mean a day of the year, other than a Saturday or a Sunday, on
which banks located in the cities in which the principal corporate trust office of the Bond Trustee, the
principal office of any Paying Agent, the office of the Bank at which drawings on the Letter of Credit are
to be made and the principal office of the Remarketing Agent are located are not required or authorized to
remain closed and on which the New York Stock Exchange is not closed.

The County, at the direction of the Hospital, has appointed Wells Fargo Bank, National
Association, as Remarketing Agent under the Trust Agreement. The County may from time to time, at the
direction of the Hospital, remove the Remarketing Agent.

Interest - General

Each Bond shall bear interest from the Interest Payment Date next preceding its date of
authentication unless such authentication date (i) is prior to the first Interest Payment Date following the
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date of the initial delivery of the Bonds and the initial payment therefor (the "Closing Date"), in which
event interest shall accrue from the Closing Date, (ii) is after a Record Date and before the subsequent
Interest Payment Date, in which event interest shall accrue from such subsequent Interest Payment Date,
or (iii) is an Interest Payment Date, in which event interest shall accrue from such authentication date;
provided, that if interest on the Bonds is in default, Bonds shall bear interest from the last date to which
interest has been paid. The Bonds shall bear interest until payment of the principal or redemption price
thereof shall have been made or provided for in accordance with the provisions of the Trust Agreement,
whether at maturity, upon redemption or otherwise.

Weekly Rate.

st Agreement by the Hospital giving written
emarketing Agent and the Bond Trustee with a

Rating Agency, if any, and the Bank, if any. The Conversion
Agent and the Bond Trustee at least 25 days prior to the

The Interest Mode may
notice of such change (a "Conve
copy to the County, any P .
Notice must be receiv
proposed Conversio

Conversion ofInterest Rate

The Weekly Rate applicable to Weekly Rate Bonds shall be determined by the Remarketing
Agent on each Calculation Date applicable to such Bonds and shall be equal to the lower of (i) the
Maximum Rate applicable to such Bonds and (ii) the minimum rate that, in the judgment of the
Remarketing Agent, taking into account prevailing market conditions, ld enable the Remarketing
Agent to sell all Weekly Rate Bonds on the immediately succeeding A ent Date at a price equal to
the principal amount thereof, plus accrued interest, if any, thereon. kly Rate so determined shall
be effective from and including such Adjustment Date to, b the earlier of (A) the
immediately succeeding Adjustment Date applicable to s Bonds, and (B) the
immediately succeeding Mandatory Purchase Date applic such We ate Bonds (each, a
"Weekly Rate Period"). If a Remarketing Agent sha termined t e Weekly Rate on a
Calculation Date for any Weekly Rate Period, the Weekl ch Weekly Rate Period shall be the
Weekly Rate for the immediately preceding Weekly Rate P ovided however, if the Weekly Rate is
so determined for two consecutive Weekly eriods such Calculation Date is the first
Calculation Date that occurs after a conversion n the Weekly Rate for the next
succeeding Weekly Rate Period shall be the Altern

Each Conversio tate (A) the Interest Mode applicable to the Bonds prior to the
proposed change, (B) the de to be applicable to such Bonds after such change, (C) if such
Bonds will be converted to th Floating Rate, LIDOR Index Rate or a Long-Term Rate, the length
of the Index Floating Rate Perio ,LIBOR Index Rate Period or the Long-Term Rate Period, respectively,
and (D) the Conversion Date. On the Conversion Date, the Hospital shall deliver a Favorable Opinion of
Counsel to the Bond Trustee and the County. The notice described in the preceding sentence shall be
delivered to the County and the Bond Trustee at least 25 days before the proposed Conversion Date (or
such fewer number of days as shall be acceptable to the Bond Trustee).

Optional Tender of Bonds

While the Bonds bear interest at the Daily or Weekly Rate, any Bond (or portion thereof in a
Minimum Denomination) shall be purchased, on the demand of the registered owner thereof, in Minimum
Denominations, on any Business Day at a purchase price equal to the principal amount thereof plus
accrued interest, if any, to the Purchase Date (as defined below), upon: (i) delivery to the Bond Trustee
and the Remarketing Agent at their respective principal offices of telephonic notice, followed by written
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forth in the preceding
e notice must elivered as set forth in

cial Owner maintains its interest.
angements to have its beneficial
sferred to the Bond Trustee at or

ut need not otherwise comply with
ered to the Bond Trustee set forth

on the following dates (each, a "Mandatory
e principal amount thereof plus interest accrued to

The Bonds are subject
Purchase Date") at a purchase pric
but not including the date

Mandatory Pnrchase Dates

notice within two Business Days (which may be delivered by telecopy, and which shall be satisfactory to
the Remarketing Agent, and a copy of which shall be delivered to the Bond Trustee), which (A) states the
name of the registered owner and the principal amount of such Bond (and, if only a portion thereof is to
be purchased, the amount of such portion) and (B) states the date on which such Bond shall be purchased,
which date shall be a Business Day not prior to the seventh day next succeeding the date of the delivery of
such notice to the Bond Trustee and Remarketing Agent (the "Purchase Date"); and (ii) delivery of such
Bond (with an appropriate transfer of registration form executed in blank acceptable to the Bond Trustee)
at the principal corporate trust office of the Bond Trustee at or prior to 10:00 a.m., prevailing Eastern
Time, on the Purchase Date; provided, however, that such Bond (or portion thereof) shall be so purchased
only if the Bond so delivered to the Bond Trustee shall conform in all respects to the description thereof
in the aforesaid notice and funds are available from the sources permitted under Section 1102 of the Trust
Agreement. Delivery of a notice to the Remarketing Agent to tender a Bond (or portion thereof) or Bonds
for purchase and delivery of the Bond or Bonds described therein to the Bond Trustee shall each
constitute irrevocable acts on the part of the owner of such Bond or Bonds. If less than all of the principal
amount of a Bond is purchased pursuant to this subsection, the bon der must retain Bonds in
Minimum Denominations and a replacement Bond in the remaining p . al amount shall be issued to
the registered owner tendering his or her Bond.

While the Bonds are held in a book-entry system, a
paragraph may be delivered by a Beneficial Owner. Such p
above and must identify the DTC Participant through w
Upon delivery of such notice, the Beneficial Owner m
ownership interest in the Bond being tendered (or portion th
prior to 10:00 a.m., prevailing Eastern Time, on has
the requirement of delivery of the Bond (or porti
above.

(a) the day e last day of any LIBOR Index Rate Period; (b) each
Conversion Date apph s, (c) the day following the last day of each Index Floating Rate
Period applicable to such day following the last day of each Commercial Paper Rate Period
applicable to such Bonds; Substitution Date designated by the Hospital pursuant to Section
703, whether or not a Substi tter of Credit is delivered to the Bond Trustee on such Substitution
Date, or (ii) the 15th day next preceding the stated expiration or termination date of the Letter of Credit,
unless by the 40th day next preceding such stated expiration or termination date the Hospital provides to
the Bond Trustee (I) evidence satisfactory to the Bond Trustee that the term of such Letter of Credit has
been extended, or (2) notice from the Hospital pursuant to Section 703 of the Trust Agreement of its
intention to provide a Substitute Letter of Credit and designating a Substitution Date on or prior to the 15 th

day next preceding such stated expiration or termination date; (f) while the Bonds bear interest at the
Daily or Weekly Rate, any Business Day designated by the Hospital, with the consent of the Bank and the
Remarketing Agent; and (g) on the first Business Day that is at least 20 days after the Bond Trustee
receives written notice from the Bank that an "Event of Default" under the Reimbursement Agreement
has occurred and is continuing and directing a mandatory purchase of the Bonds.

Notice of mandatory purchase shall be given by the Bond Trustee by first-class mail to all
registered owners of the Bonds not less than IS days prior to such Mandatory Purchase Date.

Florence: 105570 vA A-S

287



Redemption of Bonds Before Maturity

The Bonds are subject to redemption prior to maturity as follows:

(i) Index Floating Rate Bonds are subject to redemption prior to maturity, at the
option of the County at the written direction of the Hospital, in whole or in part at any time, at a
redemption price equal to the principal amount of such Bonds to be redeemed, plus accrued interest
thereon to the date set for redemption.

(ii) Commercial Paper Rate Bonds are subject to redemption prior to maturity at the
option of the County at the written direction of the Hospital in whole or in part on the day after the last
day of any Commercial Paper Rate Period applicable to such Bonds at a redemption price equal to 100%
of the principal amount thereof, plus accrued interest thereon to the date fixed for redemption.

ject to redemption prior to
in whole or in part at any

ccrued interest thereon to

ion prior to maturity at the option
on the Business Day immediately

such Bonds, at a redemption price
rest thereon to the date fixed for

redemption prior to maturity, at the
ospital, in whole or in part at any time, at a

Bonds to be redeemed, plus accrued interest

edemption. The Bonds shall be subject to optional
(i . ii) below, in part, on any Business Day, at a redemption
unt thereof, plus interest accrued to the redemption date, but only
k in the event the Hospital elects to exercise its option to prepay

ce of any of the following events:

(a) Extrao
redemption, in whole
price equal to 100% a
with the prior written can
the Loan Agreement upon th

(iii) Daily Rate Bonds and Weekly Rate Bonds ar
maturity at the option of the County at the written direction of the
time, at a redemption price equal to 100% of the principal amount t
the date fixed for redemption.

(iv) Long-Term Rate Bonds are subje
ofthe County at the written direction of the Hospital in wh
succeeding the last day of any Long-Term Rate Period apph
equal to 100% of the principal amount thereo accru
redemption.

(v) LlBOR Index
option of the County at the written .
redemption price equal to the p .
thereon to the date set for redemp

(a) Damage or destruction of all or any part of the Operating Assets (as defined in the
Loan Agreement) by fire or casualty, or loss of title to or use of substantially all of the Operating
Assets as a result of the failure of title or as a result of Eminent Domain (as defined in the Loan
Agreement) proceedings or proceedings in lieu thereof; or

(b) Changes in the Constitution of the United States of America or of the State or in
legislation or administrative action, or failure of administrative action by the United States or the
State or any agency or political subdivision of either thereof, or by reason of any judicial
decision;

in either event, to such extent that in the opinion of the Board of Trustees of the Hospital (expressed in a
resolution) and in the opinion of an independent architect, engineer or management consultant (as may be
appropriate for the particular event), both filed with the County and the Bond Trustee, (i) the Loan
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Agreement is impossible to perform without unreasonable delay or (ii) unreasonable burdens or excessive
liabilities not being imposed on the date of issuance of the Bonds are imposed on the Hospital; provided,
that in the case of (a) above, either (1) all Outstanding Bonds shall be redeemed or (ii) the Hospital shall
furnish to the Bond Trustee and the Bank a certificate of an Architect (as defined in the Trust Agreement)
stating that (a) the property forming a part of the Operating Assets that was damaged or condemned is not
essential to the Hospital's use or occupancy of the Operating Assets or (b) the Operating Assets have been
restored to a condition substantially equivalent to their condition prior to the damage or condemnation.

subject to mandatory sinking fund
in the following amount of the

amount of Bonds to be redeemed
ithout premium:

(c) Certain Mandatory Redemptions. The B
redemption in part without premium on each
Sinking Fund Requirements per year at a redemp
plus accrued interest to, but not including, the rede

(b) Notice of Redemption; Conditional Redemption; Partial Redemptions. In the event
any of the Bonds or portions thereof (which shall be in Minimum Denominations) are called for
redemption, notice thereof (other than a redemption pursuant to Section 301(e) of the Trust Agreement)
shall be given by the Bond Trustee as provided in the Trust Agreement; provided, however, that failure to
give such notice, or any defect therein, shall not affect the validity of the proceedings for the redemption
of any Bond with respect to which no such failure or defect has occurred. In the case of an optional
redemption, such notice may state that the redemption of the Bonds is co .onal upon certain events or
is subject to rescission by the Hospital in accordance with the provi . of the Trust Agreement. If
Bonds are redeemed in part, a portion of a Bond may be redeemed' e holder of such Bond will
hold, following such partial redemption, Bonds in Minimum n ions; provided that, if a
redemption cannot be effected to result in Minimum Denomi ons for a ders, the Bond Trustee
shall select Bonds for redemption so that one holder owns B with a princi ount that is less than
a Minimum Denomination.

In the event that Bonds are redeemed pursuant to Sections 301(a) or (b) of the Trust Agreement, the
Bonds so redeemed may, at the option of the Hospital, be applied as a credit against any subsequent
Sinking Fund Account Requirement with respect to Bonds otherwise to be redeemed thereby, such credit
to be equal to the principal amount of such Bonds redeemed pursuant to Sections 301(a) or (b) of the
Trust Agreement; provided, that the Hospital shall have delivered to the Bond Trustee not less than 45
days prior to the date of such mandatory sinking fund redemption a certificate of a Hospital
Representative stating the Hospital's election to apply such Bonds as such a credit. Unless the Bond
Trustee receives a certificate of a Hospital Representative electing to apply Bonds redeemed at the option
of the Hospital pursuant to Sections 301(a) or (b) as a credit against a particular Sinking Fund Account
Requirement, the Bonds so redeemed shall be applied to the Sinking Fund Account Requirement in
reverse chronological order.
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ept by the Bond Trustee by the
er hereof, together with a written

ly authorizedattorney.

stem administered by The Depository
Bonds made to the public. One Bond shall be
dy. The book-entry system shall be maintained
neficial ownership of the Bonds in Minimum

own p effected on the records of DTC and the DTC
stablished by DTC.

This Bond may be transferred on the books of
registered owner or by his duly authorized attorney u
instrument of transfer duly executedby the registered owner

Book-Entrv System

This Bond is issued initially by
Trust Company ("DTC") with no ph
issued to DTC or its nominee and .
by DTC and the DTC Particip
Denominations, with transfers
Participants pursuant to

Registration and Transfer of Bonds

During the Long-Term Rate Period, at its option, to be exercised on or before the 45th day next
preceding any such sinking fund payment date, the Hospital may deliver to the Bond Trustee for
cancellation Bonds in any aggregate principal amount desired. Each Bond so delivered shall be credited
by the Bond Trustee at 100% of the principal amount thereof to the obligation of the County and the
Hospital on such sinking fund payment date and any excess shall be credited on future sinking fund
payment obligations in chronological order, and the principal amount of Bonds to be redeemed by
operation of the sinking fund as set forth above in this subsection shall be accordingly reduced by the
amounts of such credits. If the Hospital wishes to avail itself of the option contained in this paragraph, the
Hospital will on or before the 45th day next preceding a sinking fund payment date furnish the Bond
Trustee, the County and the Remarketing Agent. with its certificate indicating to what extent the
provisions of this paragraph are to be availed of with respect to such sinking fund payment. If the credit
pursuant to this paragraph is sufficient to fully discharge a particular sinking fund payment, no Bonds
shall be redeemed on the applicable sinking fund payment date pursuant to this subsection. Otherwise, if
the credit pursuant to this paragraph is available, but insufficient to fully discharge the obligations of the
County and the Hospital on a particular sinking fund payment date, the B rustee shall redeem on the
applicable sinking fund redemption date the principal amount of the B et forth above, less the credit
provided for in this paragraph.

Each DTC P c e d in the records of DTC with the amount of such DTC
Participant's interest I ficial ownership interests in the Bonds may be purchased by or
through DTC Participant . f such beneficial ownership interests are hereinafter referred to as
the "Beneficial Owners." cial Owners shall not receive Bonds representing their beneficial
ownership interests. The own p interests of each Beneficial Owner shall be recorded through the
records of the DTC Participant from which such Beneficial Owner purchased its Bonds. Transfers of
ownership interests in the Bonds shall be accomplished by book entries made by DTC and, in tum, by
DTC Participants acting on behalf of Beneficial Owners. SO LONG AS CEDE & CO., AS NOMINEE
FOR DTC, IS THE REGISTERED OWNER OF THE BONDS, THE BOND TRUSTEE AND
REGISTRAR SHALL TREAT CEDE & CO. AS THE ONLY HOLDER OF THE BONDS FOR ALL
PURPOSES UNDER THE TRUST AGREEMENT, INCLUDING RECEIPT OF ALL PRINCIPAL
AND PURCHASE PRICE OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE
BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR DIRECTING THE BOND
TRUSTEE TO TAKE OR NOT TO TAKE, OR CONSENTING TO, CERTAIN ACTIONS UNDER
THE TRUST AGREEMENT.

Payments of principal, interest, purchase price and redemption premium, if any, with respect to
the Bonds, so long as DTC or its nominee, Cede & Co., is the only owner of the Bonds, shall be paid by
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the Bond Trustee directly to DTC or its nominee, Cede & Co., as provided in the Blanket County Letter
of Representation that has been executed and delivered by the County to DTC (the "Letter of
Representation"). DTC shall remit such payments to DTC Participants, and such payments thereafter shall
be paid by DTC Participants to the Beneficial Owners. The County, the Hospital, the Bond Trustee, and
the Remarketing Agent shall not be responsible or liable for payment by DTC or DTC Participants, for
sending transaction statements or for maintaining, supervising or reviewing records maintained by DTC
or DTC Participants.

G AGENT AND THE BOND
BLIGATIONS TO ANY DTC
TO (A) THE BONDS; (B) THE

CO ANY DTC PARTICIPANT; (C) THE
OF ANY AMOUNT DUE TO ANY

CIPAL OR PURCHASE PRICE OF AND
ON THE BONDS; (D) THE DELIVERY OR

C PARTICIPANT OF ANY NOTICE DUE TO
QUIRED OR PERMITTED UNDER THE TERMS OF

TO BENEFICIAL OWNERS; (E) THE SELECTION OF
AYMENTS IN THE EVENT OF ANY PARTIAL

F) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY
.,ASOWNER.

THE COUNTY, THE HOSPITAL,
TRUSTEE SHALL NOT HAVE ANY RES
PARTICIPANT OR ANY BENEFICIAL OWNE
ACCURACY OF ANY RECORDS M INE
PAYMENT BY DTC OR ANY TI
BENEFICIAL OWNER IN RE
REDEMPTION PREMIUM, IF
TIMELINESS OF DELIVERY BY
ANY BENEFICIAL 0
THE TRUST AGREE
BENEFICIAL 0
REDEMPTION OF
DTC, OR ITS NOMINE ,

In the event that a book-entry system of evidence and
discontinued pursuant to the provisions of the Trust Agreem
fully registered Bonds without coupons in Minimum Deno
separately from "I" upward, and shall be payable, exe
cancelled pursuant to the provisions hereof and of the Trus

In the event that (a) DTC determines not to continue to act as securities depository for the Bonds
or (b) the Hospital or the Remarketing Agent determines that the continuation of the book-entry system of
evidence and transfer of ownership of the Bonds would adversely affect their interests or the interests of
the Beneficial Owners of the Bonds, the Bond Trustee at the request of the Hospital or the Remarketing
Agent shall discontinue the book-entry system with DTC. If the Remarketing Agent fails to identify
another qualified securities depository to replace DTC, the Remarketing Agent shall cause the Bond
Trustee to authenticate and deliver replacement Bonds in the form of f~ly registered Bonds to each
Beneficial Owner or as otherwiserequired by the rules and procedures C.

SO LONG AS A BO RY SYSTEM OF EVIDENCE OF TRANSFER OF OWNERSHIP
OF ALL THE BONDS IS MAINTAINED IN ACCORDANCE HEREWITH, THE PROVISIONS OF
THE TRUST AGREEMENT RELATING TO THE DELIVERY OF PHYSICAL BOND
CERTIFICATES SHALL BE DEEMED TO GIVE FULL EFFECT TO SUCH BOOK-ENTRY
SYSTEM.

Miscellaneous

The registered owner of this Bond shall have no right to enforce the provisions of the Trust
Agreement or to institute action to enforce the covenants therein, or to take any action with respect to any
event of default under the Trust Agreement, or to institute, appear in and defend any suit or other
proceeding with respect thereto, except as provided in the Trust Agreement. In certain events, on the
conditions, in the manner and with the effect set forth in the Trust Agreement, the principal of this Bond
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may be declared and may become due and payable before the stated maturity thereof, together with
accrued interest thereon.

Modifications or alterations of the Master Indenture, the Trust Agreement, the Loan Agreement,
or of any indenture or agreement supplemental thereto, may be made only to the extent and in the
circumstances permitted by the Master Indenture, the Trust Agreement, and the Loan Agreement.

This Bond is issued with the intent that the laws of the State of South Carolina will govern its
construction.

r be entitled to any security
eon shall have been signed

TY, SOUTH CAROLINA

IN WITNESS WHEREOF, Florence County,
executed with the facsimile signatures of the Chai
Administrator of the County and a facsimile of its official s
dated the __ day of__, 2010.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and things
required to exist, happen and be performed precedent to and in the issuance of the Bonds do exist, have
happened and have been performed in due time, form and manner as required by law; that the
indebtedness represented by the Bonds, together with all obligations of the County, does not exceed any
constitutional or statutory limitation.

[OFFICIAL SEAL]

This Bond shall not be valid or become obligatory for any
or benefit under the Trust Agreement until the Certificate of Auth
by the Bond Trustee.
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[FORM OF ASSIGNMENTj

FOR VALUE RECENED the undersigned hereby sells, assigns and transfers unto _

[Please Print or Typewrite Name and Address of Transferee] the within Bond and all rights thereunder,
and hereby irrevocably constitutes and appoints attorney to register
the transfer of the within Bond on the books kept for registration thereof, with full power of substitution
in the premises.

Dated: _

NOTICE: The signature to the Assignment must correspond with the name as it appears upon the face of
the within Bond in every particular, without alteration or enlargement or ange whatever.

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by a member fi
commercial bank or trust company.

Date of Authentication:

FICATE OF AUTHENTICATION

This Bond is a Bond of the Series designated therein and issued under the provisions of the
within-mentioned Trust Agreement.

--.,..",--,-'
Bond Registrar

By-,---cc-cc-:--::c------
Authorized Signatory
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BOND PURCHASE AGREEMENT

$:::---=-~
Florence County, South Carolina

Hospital Revenue Bonds
(McLeod Regional Medical Center Project)

Series 2010A

___~,2010

") on behalf of itselfand Wells
y offers to enter into this Bond

Issuer "), acting by and through its
the Underwriters and sale by you of the
tance by you and approval by McLeod

a nonprofit corporation (the "Borrower"),
e, date hereof, and upon snch acceptance and

in full force and effect in accordance with its terms and
resentative. All capitalized terms used in this Bond

"in have the same meaning as in the Official Statement

Florence County, South Carolina
c/o Florence County Council
Floor G
City-County Complex
Florence, South Carolina 29501

J.P. Morgan Securities Inc., as representative
Fargo Bank, National Association (together, the "Ui
Purchase Agreement with you, Florence Co South
County Council (the "County Council") rch
Bonds specified below. This offer i
Regional Medical Center of the Pee
prior to 5:00 P.M., Florence, South
approval this Bond Purchase
shall be binding upon both
Purchase Agreement and
hereinafter referred to.

Ladies and Gentlemen:

1. . d conditions and on the basis of the representations herein set
forth, the Representative hereby a purchase from the Issuer and the Issuer hereby agrees to sell to
the Representative all (but not less than all) of the $ Florence County, South Carolina
Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series 2010A (the "Bonds") at the
aggregate purchase price of $ (reflecting underwriting discount of $__, original issue
premium of $ and original issue discount of $ ). The Bonds shall be as described in and
shall be issued and secured under and pursuant to a Trust Agreement dated as of 1, 2010 (the
"Trust Agreement"), by and between the Issuer and U.S. Bank National Association, as trustee (the
"Trustee"), and an Ordinance duJy enacted by County Council Issuer on --' 20--, (the "Bond
Ordinance"). The Bonds will mature in the amounts and on the dates, and have those additional terms set
forth on Schedule I hereto and in the Trust Agreement. The proceeds from the sale of the Bonds will be
applied, together with other moneys, to acquire, construct and equip certain hospital facilities of the
Borrower, refund a portion of the outstanding principal amount of the Issuer's Hospital Revenue Bonds
(McLeod Regional Medical Center Project) Series 1998A (the "Refunded Bonds") and pay certain costs
of issuance of the Bonds.
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2. Public Offering. The Underwriters intend to make an initial bona fide public
offering of all of the Bonds at not in excess of the initial public offering price or prices, or with yield or
yields not lower than the yield or yields, as set forth on Schedule I hereto, but reserve the right to change
such initial prices or yields as the Underwriters deem necessary in connection with the marketing of the
Bonds. The foregoing notwithstanding, the Underwriters may offer and sell the Bonds to certain dealers
(including dealers depositing Bonds into investment trusts) at prices lower, or yields higher, than the
public offering prices, or yields, set forth on Schedule I hereto.

3. Preliminary Official Statement. Until the Official Statement has been prepared
and is available for distribution, the Issuer shall provide or cause the Borrower to provide to the
Underwriters, at the expense of the Borrower, sufficient quantities of the Preliminary Official Statement
dated , 2010 (the "Preliminary Official Statement") as the Underwriters deem necessary to
satisfy the obligations the Underwriters under Rule l5c2-l2 of the Securities and Exchange Commission,
as amended ("Rule 15c2-12") with respect to distribution to each potential customer, upon request, of a
copy of the Preliminary Official Statement.

4. Official Statement. As soon as practicable a ate hereof, and in any event
within seven business days of the date hereof and in any event, no ee business days prior to
the Closing Date (as hereinafter defined), the Issuer shall pro r cause th rrower to provide to the
Underwriters executed copies of the Official Statement da e date hereof, ing to the Bonds, in
substantially the form of the Preliminary Official Statern 0 uch chan therein as shall have
been approvedby the Issuer, the Borrower and the Unde elivery of the Official Statement by
the Issuer to the Underwriters and the acceptance thereof b ' derwriters to constitute in all events
such approval), executed on behalf of the Borrow a duly 'zed officer. The Official Statement
shall be provided for distribution, at the expense uch quantity as shall be requested
by the Underwriters in order to permit the Unde with the provisions of Rule l5c2-l2
and the applicable rules of the Municipal 'ties ing ard with respect to distribution to each
potential customer, upon request, an usto of a copy of the final Official Statement. The
Issuer and the Borrower ratify the Official Statement and authorize the Official
Statement to be used in connec the Bonds, and ratify and approve the prior
distribution of the current drafts 0 0 by nderwriters prior to the availability of the final
version thereof. The Rep make the Official Statement available through a nationally
recognized securities r

5. tfficial Statement. If during the period from the date hereof to
and including the date s following the "end of the underwriting period" (as defined in
Rule l5c2-l2) for the Bond or the Borrower becomes aware of any fact or event that might or
would cause the Official State as then supplemented or amended, to contain an untrue statement of a
material fact or to omit to state a material fact required to be stated therein or necessary to make the
statements contained therein, in the light of the circumstances under which they were made, not
misleading, it shall notify the Representative, and if in the opinion of the Representative such fact or
event requires the preparation and publication of a supplement or amendment to the Official Statement,
the Issuer will, at the expense of the Borrower, cooperate with the Borrower to supplement or amend the
Official Statement in a form and in a manner approved by the Representative and furnish to the
Representative (a) a reasonable number of copies of the supplement or amendment, and (b) if such
notification shall be subsequent to the Closing Date, such legal opinions, certificates, instruments, and
other documents as the Representative may deem necessary to evidence the truth and accuracy of such
supplement or amendment to the Official Statement. The obligations of the Issuer set forth in this
paragraph shall not require the Issuer to monitor the business and affairs of the Borrower.
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6. End of Underwriting. The Issuer and the Borrower may request from the
Representative from time to time, and the Representative shall provide to the Issuer and the Borrower
upon such request, such information as may be reasonably required by the Issuer and the Borrower in
order to determine whether the "end of the underwriting period" for the Bonds has occurred under Rule
15c2-I2 with respect to the unsold balances of the Bonds that were originally sold to the Representative
for resale to the public and which are held by the Representative for resale to the public. If, at the time of
such request, for purposes of Rule 15c2-12 the Representative does not retain for sale to the public any
unsold balance of the Bonds originally sold to the Representative pursuant to this Bond Purchase
Agreement, then the Representative shall promptly notify the Issuer and the Borrower in writing that the
"end of the underwriting period" for the Bonds under Rule 15c2 12 has occurred on a date which shall be
set forth in such notification. The Issuer and the Borrower shall be entitled to treat as the "end of the
underwriting period" for the Bonds the Closing Date, unless another date is specified in a notice from the
Representative stating the date which is the "end ofthe underwriting period."

7. The Issuer represents to and agrees with the Repre

rate and politic, duly created and existing as a
e State of South Carolina (the "State") and is

e of Laws of South Carolina 1976, as amended
purpo f financing or refinancing "hospital facilities" (as
onds, to enter into this Bond Purchase Agreement, the Trust

CERTIFICATE] (the "Tax Certificate 'J, to pledge the
m and as described in the Official Statement, and to loan the

r the purposes described in the Official Statement.

e knowledge of the Issuer, without inquiry or investigation, the
execution and delivery of this Purchase Agreement does not, and the execution and delivery of the
Bonds, the Loan Agreement, the Trust Agreement and the Tax Certificate, and the adoption of the Bond
Ordinance, and compliance with the provisions of each of them, under the circumstances contemplated
thereby, will not, in any material respect, conflict with or constitute on the part of the Issuer a breach of or
default under any other agreement or instrument to which the Issuer is a party or any existing law,
administrative regulation, court order or consent decree to which the Issuer is subject.

(a) The statements and information c with respect to the Issuer
under the caption "THE ISSUER" in the Preliminary Official St and as of the date of the
Official Statement and as of the Closing such information in re1imin cial Statement and the
Official Statement will be, true and correct in all material r cts. If, at any rior to 90 days after
the Closing, any event occurs with respect to the Iss a t of whic such statements and
information contained in the Official Statement as then a pplemented might include an untrue
statement of a material fact, the Issuer shall promptly not! epresentative and the Borrower in
writing of such events. Any information supp . the Is r inclusion in any amendments or
supplements to the Official Statement will not cjqmisleading statement of a material
fact relating to the Issuer. .

(h) The
political subdivision under the Co
authorized pursuant to Title 44,
(the "Act") to issue its revenue b
defined in the Act), to re
Agreement, the Loan
trust estate as provid
proceeds of the Bonds

(d) With respect to such matters that are preconditions to the issuance of the
Bonds, the Issuer will rely on Bond Counsel to ensure that, at the date ofthe Closing, the Issuer will have
in all respects complied with the Act and the Internal Revenue Code of 1986, as amended (the "Code").

(e) To the knowledge of the Issuer, all approvals, consents and orders of any
governmental authority, board, agency, commission or other body in or of the State having jurisdiction
which would constitute a condition precedent to the adoption of the Bond Ordinance and the performance
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by the Issuer of its obligations hereunder and under the Trust Agreement, the Loan Agreement, the Tax
Certificate and the Bonds, have been obtained or, if not, the Issuer will rely on Bond Counsel to ensure
that approvals, consents and orders will be obtained at the time of or prior to the Closing, provided that no
representation is made as to approvals or consents under state securities laws.

e knowledge of the Issuer, without
or enjoin the issuance or delivery of any of the
provided in the Trust Agreement and Loan

ged under the Trust Agreement, (ii) in any way
suan the Bonds or the validity of the Bonds, the Trust

d Ordinance, the Tax Certificate or this Bond Purchase
istence or powers of the Issuer..

er is not in default as to the principal of or interest on any
those that it has issued as a conduit for an entity other than the

n is made).

(h) No Iitig
inquiry or investigation, threatened (i
Bonds or the application of pro
Agreement or the collection of re
contesting or affecting any autho .
Agreement, the Loan
Agreement, or (iii) in

obligation that it has iss
Borrower; as to which no re

(g) The Issuer represents, based solely
the Bond Ordinance and this Bond Purchase Agreement, and the
and the Tax Certificate, when each of them has been executed
due authorization, execution and delivery by the Borrower
binding special, limited obligation of the Issuer; provide
be subject to bankruptcy, insolvency, reorganization, mora
rights heretofore or hereafter enacted to the extent constituti
may also be subject to the exercise of judicial di in a
equity.

(f) The Issuer represents, based solely on the opinion of Bond Counsel, that
the Bonds, when duly issued, authenticated and delivered in accordance with the Bond Ordinance and the
Trust Agreement and sold to the Underwriters as provided herein, will be validly issued and outstanding
limited obligations of the Issuer payable by the Issuer solely from the funds, accounts and other sources
pledged under the Trust Agreement. Neither the general credit nor the taxing power of the State of South
Carolina or any political subdivision thereof is pledged for the payment of the Bonds. The Bonds and
payments thereon are not and shall never constitute an indebtedness of the Issuer or the State of South
Carolina within the meaning of any constitutional provision or statutory limitation and shall never
constitute nor give rise to a pecuniary liability of the Issuer, the State of South Carolina or any political
subdivision thereof, or a charge against their general credit or taxing powe

GJ e Bond Ordinance has been duly enacted by the County Council, has
not been amended and remains in full force and effect.

(k) The payment for the Bonds (the "Closing") will take place at __
A.M., , Florence, South Carolina time, and in such place as the Representative, the Issuer and
the Borrower shall agree upon, on , 20I0, or at such other time or on such earlier or later date
as the Representative, the Issuer and the Borrower mutually agree upon (the "Closing Date ''). The
Borrower, the Representative, and Bond Counsel will make arrangements to ensure that (i) the Bonds will
be delivered as definitive fully registered bonds in denominations as provided in the Trust Agreement
registered in the name of Cede & Co., as nominee of The Depository Trust Company ("DTC''), and in
such amounts as the Representative may request not less than one business day prior to the Closing;
(ii) the Bonds shall be delivered to the Trustee through DTC's FAST System or shall be deposited for
safekeeping with DTC not less than one business day prior to the Closing, subject to release by the
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Trustee upon completion of the Closing; and (iii) the Bonds, while on deposit with DTC, will be made
available to the Representative for checking not less than 24 hours prior to the Closing Date.

8. The Representative has entered into this Bond Purchase Agreement in reliance
upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the
Closing Date, and in reliance upon the representations and covenants of the Borrower pursuant to
Exhibit A hereto, both as of the date hereof and as of the Closing Date. The Underwriters have the right
to cancel their obligation to purchase the Bonds by delivering to the Issuer a written notice signed by the
Representative setting forth in reasonable detail the reasons for their election to do so, ifbetween the date
hereof and the Closing Date any of the following events occur that, in the Representative's reasonable
judgment, makes it impracticable for the Underwriters to market the Bonds or to enforce contracts for the
sale of the Bonds, in either case at the prices or yields set forth in the Official Statement, or materially
adversely affect the market for the Bonds or the market price generally of obligations of the general
character of the Bonds:

ncy or instrumentality of the
if implemented or adopted,
.erived by the Issuer or any

ds or obligations of the
t of depreciation or
ose portions of the

imbursement or reduce any such
similar in type]; or

. d in the Congress of the United
red by a court of the United States or

or a gulation is proposed or made by the
Revenue Service, or other federal agency or
or other income derived by the Issuer, any
on the Bonds or obligations of the general

ion or event transpires which has the purpose or effect,
fecting the federal income tax consequences of any of the

herewith or contemplated by the Official Statement, including
any other member of the Obligated Group under Sections 501(a)

ch, in the reasonable opinion of the Representative, materially
e Bonds or the sale, at the contemplated offering price, by the

(a) the President of the United States or an
federal government announces a plan, program or proposed legislati
would adversely affect the tax-exempt nature of the revenues or 0

similar body, the revenues received by the Borrower or the i
general character of the Bonds [or would eliminate or re
interest expense to the Borrower by Medicare or M.
Borrower's property and equipment, if any, now elig
reimbursement to the Borrower on account of property and e

(b) legislation is en
States or is reported out of a committee thereof or
the Tax Court of the United States, or ling is
Treasury Department of the United he In
authority, with respect to federal
similar body, or the Borrower,
character of the Bonds; or

directly or indirectly,
transactions contemp
the tax-exempt status of
and 501(c)(3) of the Co
adversely affects the market
Underwriters of the Bonds; or

(d) there exists any event that in the Representative's reasonable judgment
either (i) makes untrue or incorrect in any material respect as of such time any statement or information in
the Official Statement or (ii) is not reflected in the Official Statement but should be reflected therein in
order to make the statements and information therein not misleading, in the light of the circumstances in
which they were made, in any material respect; or

(e) there occurs any outbreak or any escalation of existing hostilities or other
local, national or international financial or other calamity, crisis or emergency, or default with respect to
the debt obligations of, or the institution of proceedings under the federal bankruptcy laws by or against,
any State of the United States or agency thereof, or any city in the United States having a population of
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over 1,000,000, any of which, in the reasonable opinion of the Representative, materially adversely
affects the market for the Bonds or for obligations of the general character of the Bonds; or

(f) there is in force a general suspension of trading on the New York Stock
Exchange or minimum or maximum prices for trading are fixed and are in force or maximum ranges for
prices for securities are required and are in force on the New York Stock Exchange, whether by virtue of
a determination by that Exchange or by order of the Securities and Exchange Commission or any other
governmental authority having jurisdiction; or

(g) a general banking moratorium is declared by any state or the United
States ofAmerica and is in force; or

owngrading or negative change in credit watch
ations of the Obligated Group from a rating

ion of the State of South Carolina shall be amended,
n ed for enactroent by the South Carolina legislature, or a
ounced which, in the reasonable opinion of the Representative,

for the Bonds or of obligations of the general character of the
y such legislation or court decision which materially adversely

onds under South Carolina law; or

(i) there is any mate
Obligated Group or the Borrower; or

(h) legislation is enacted or proposed or actively considered for enactment,
or a decision by a court of the United States is rendered, or a ruling, regulation, proposed regulation or
statement by or on behalf of the Securities and Exchange Commission ther governmental agency
having jurisdiction of the subject matter is made, to the effect that (i) nds or any securities of the
Issuer or any securities similar to the type contemplated herein ( of industrial development
bonds described in Section 3(a)(2) of the Securities Act of 1933, and as then in effect (the
"Securities Act ")) are not exempt from the registration, q r requirements of the
Securities Act or the reporting requirements of the Securitie change Act 0 4, as amended and as
then in effect, or (ii) the Trust Agreement, the Loan A aster Tru Indenture, the Series
20l0A Supplemental Master Indenture or the 20 lOA Ob y similar instrument is not exempt
from the registration, qualification or other requirements of Indenture Act of 1939, as amended
and as then in effect; or

legislation shall be
South Carolina court
materially adversely af
Bonds, including without
affects the status of interest on

(j) th
status of any rating on the Bon"
assigned at the date of this Bond P

(1) in the reasonable judgment of the Representative, the market for the
Bonds or of obligations of the general character of the Bonds may be materially adversely affected by: (i)
the imposition of additional material restrictions not in force as of the date hereof upon trading in
securities generally by any governmental authority or by any national securities exchange or (ii) the
imposition by the New York Stock Exchange or other national securities exchange, or any governmental
authority, as to the Bonds or similar obligations of any material restrictions not now in force, or a material
increase in those restrictions, those now in force, with respect to the extension of credit by, or the charge
to the net capital requirements of, underwriters or broker-dealers; or

(m) any litigation shall be instituted, pending or threatened to restrain or
enjoin the issuance or sale of the Bonds or in any way protesting or affecting any authority for or the
validity of the Bond Ordinance, the Bonds, the Trust Agreement, the Master Trust Indenture, the Series

DMEAST #12386425 v4 6

300



20 lOA Supplemental Master Indenture, the Loan Agreement, the 20 IOA Obligation or the existence or
powers of the Issuer, the Borrower or any other member of the Obligated Group; or

(n) a supplement or amendment shall have been made to the Official
Statement subsequent to the date hereof which in the reasonable judgment of the Representative,
materially adversely affects the marketability of the Bonds or the market price thereof; or

(0) the Obligated Group shall have sustained an uninsured loss by strike,
fire, flood, accident or other calamity of such character as to interfere materially with the conduct of its
business and operations[; or

I Statement, the Trust Agreement,
A Supplemental Master Indenture, the

Letter of Representation, shall be in
he Representative, (ii) the County

and effect the Bond Ordinance and
e necessary in connection with the

hall have duly adopted and there shall be in full
counsel to the Underwriters, are necessary in

the Closing, the Representative shall receive the following:

roving opinion of Bond Counsel, dated the Closing Date
ppendix D to the Official Statement, and a supplemental opinion
sed to the Representative and the Issuer, dated the Closing Date,

Exhibit B to this Bond Purchase Agreement;

(a) at the time of Closing,
the Loan Agreement, the Master Trust Indenture, the Series
2010A Obligation, the Tax Certificate, the Bond
full force and effect and in such form as shall ha
Council shall have duly adopted and there shall
additional resolutions as, in the opini of Bo
transactions contemplated hereby, and
force and effect such resolutions
connection with the transaction c

(P) there shall be a commencement of termination proceedings as to the
Borrower's participation in third party reimbursement or payment arrangements or receipt by the
Borrower of notice that its current participation in any third party reimbursement or payment arrangement
is subject to any contest, termination or suspension as a result of any no mpliance with participation
requirements, which in the reasonable judgment of the Representati erially adversely affects the
market for the Bonds],

ii) the opinion of counsel to the Borrower, addressed to the
Representative and the Issuer, dated the Closing Date, in form set forth in Exhibit C to
this Bond Purchase Agreement;

9, The Underwriters' obligations under t
be subject to the following further conditions:

(iii) the opinion of counsel to the Underwriters, dated the Closing
Date and addressed to the Representative, in a form acceptable to the Representative;

(iv) the Issuer's certificate, dated the Closing Date, signed by its
Chairman and in form satisfactory to the Representative, to the effect that:

(J) the representations of the Issuer herein are true and
correct in all material respects as of the Closing Date,
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(2) no litigation, proceedings or investigations are pending
or, to the signatory's knowledge, threatened (A) to restrain or enjoin the issuance
or delivery of any of the Bonds, the use of the proceeds thereof as contemplated
by the Trust Agreement, or the col1ection of revenues pledged under the Trust
Agreement, (B) in any way contesting or affecting the authority for the issuance
of the Bonds or the validity of the Bond Ordinance, the Bonds, the Trust
Agreement, the Loan Agreement, this Bond Purchase Agreement or the Tax
Certificate, (C) in any way contesting the existence or powers of the Issuer or the
County Council or the title of any of the County Council members or other
officers of the Issuer to their respective offices, or (D) wherein an unfavorable
ruling would materially adversely affect the transactions contemplated in the
Official Statement, the tax-exempt status of the interest on the Bonds or amounts
to be received by the Issuer pursuant to the Loan Agreement or the 20 lOA
Obligation,

and as of the

uer, no event affecting the
tement which either makes

sing Date the information
Statement,

(3) to the knowledge of
Issuer has occurred since the date of the 0
untrue or incorrect in any material respect
set forth under the caption "THE ISS ' of the 0

(4) the Bon
Closing Date have not been arne

no event has occurred that would constitute a material
f any member of the Obligated Group (including, but not

at would permit acceleration) in any agreement relating to
any member of the Obligated Group, or, to the best knowledge

, that would cause the signatory to believe that such member will
material way with respect to its obligations under any such

s and warranties of the Borrower set
tion, the Master Trust Indenture, the Series

enture and the Loan Agreement are true and
f the date hereof,

(v) the Barr
Borrower, dated the Closing Date

(3) no litigation, proceedings or investigations are pending
against any member of the Obligated Group or to the best knowledge of the
signatory otherwise pending or threatened (A) to restrain or enjoin the issuance
or delivery of any of the Bonds, the use of the proceeds thereof as contemplated
by the Trust Agreement, or the col1ection of revenues pledged under the Trust
Agreement, (B) in any way contesting or affecting any authority for the issuance
of the Bonds or the validity of the Bonds, the Trust Agreement, the Loan
Agreement, the Master Trust Indenture, the Series 20 IOA Supplemental Master
Indenture, the 20 IOA Obligation, the Letter of Representation, the Tax
Certificate or this Bond Purchase Agreement, (C) in any way contesting the
corporate existence or tax-exempt status or powers of any member of the
Obligated Group, (D) that in any manner questions the right of the members of
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the Obligated Group to enter into the transactions described in the Official
Statement, or (E) for which the probable ultimate recoveries and the estimated
costs and expenses of defense will not be entirely within the applicable insurance
policy limits (subject to applicable deductibles) or reserves held under its
self-insurance program or otherwise available, or if such recoveries, costs and
expenses may be outside such limits or reserves held under its self-insurance
program or otherwise available, will result in a materially adverse effect on the
financial condition or results of operations of any member of the Obligated
Group,

(4) to the best of the signatory's knowledge, no event
affecting the Obligated Group or any member thereof has occurred since the date
of the Official Statement that should be disclosed in the Official Statement in
order to make the statements and information therein, in the light of the
circumstances in which they were made, not misl g in any material respect,

two certified copies of the Bond Ordinance;

LLP, addressed to the Issuer and the
Agreement and the Closing Date,

it in the Official Statement under the
with respect to certain financial

tement in Auditing Standards No. 76 issued by
lie Accountants, other matters as may be

tive, substantially in the forms attached as
ent;

(5) since [September
material and adverse change in the finan
any member of the Obligated Group,
has incurred any liabilities that are
the case of (A) and (B), in the
contemplated by the Official State

opies of the Trust Agreement, the Loan Agreement, the
n, eries 2010A Supplemental Master Indenture, the 2010A

ertificate, each duly executed by the parties thereto;

(vi) letters of
Representative, dated the date 0 '

agreeing to the use of its name
heading "FINANCIAL ATE
information, to the e itted b
the American In
reasonably spec'
Exhibit D to this

IX) two copies of the Articles of Incorporation (or equivalent
constitutive document) of each member of the Obligated Group, as then in effect,
certified as of a recent date by the Secretary of State of the State of South Carolina; two
copies of the Good Standing Certificate (or equivalent document) of each member of the
Obligated Group, certified as of a recent date by the Secretary of State of the State of
South Carolina; two copies of the Bylaws of each member of the Obligated Group, as
then in effect, certified by the Secretary or Assistant Secretary of the Borrower and
appropriate resolutions authorizing the execution and delivery of each document
contemplated herein to which it is a party or by which its property is bound, including the
Loan Agreement, the Master Trust Indenture, the Series 20IOA Supplemental Master
Indenture, the 2010A Obligation, the Tax Certificate, the Official Statement and the
Letter of Representation, and authorizing the approval of this Bond Purchase Agreement
and all transactions contemplated by the Official Statement or this Bond Purchase
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Agreement (including the execution and delivery by the appropriate parties of the Trust
Agreement), all certified by the Secretary or Assistant Secretary of the Borrower;

(x) copies of the Internal Revenue Service determination letters
regarding the status of each Member of the Obligated Group as an organization described
in Section 501(c)(3) of the Code;

(xi) specimen Bonds;

(xii) the certificates and opinions required by the Trust Agreement for
the issuance thereunder of the Bonds;

(xiii) defeasance opinion of Bond Counsel;

the Master Trust

der the Trust Agreement
(the "1998 Indenture") to be
onds;

prepared with respect to the

from the Issuer and accepted by

orrower which establishes to the
.ty of the Bonds does not exceed

economic life of the assets financed

nee that Standard & Poor's Credit Market Services, a
ompanies, Inc. and Fitch Ratings have issued ratings of

ively, for the Bonds and that such ratings are in effect at the
t then being reviewed;

(xvi) a copy of Federa
Bonds and executed by a representative of t

DTC;

(xv) the certificates and
Indenture for the issuance thereunder of the

evidence that financing statements have been filed for record
with the Secre of State of the State of South Carolina with respect to the security
interests granted or assigned in the Master Indenture;

(xiv) any opinions of counsel require
dated as ofJanuary IS, 1998 relating to the Refunded
delivered in connection with the refunding ofthe Re

(xxi) such additional legal opinions, certificates, proceedings,
instruments and other documents as Underwriters' Counsel, Bond Counselor counsel to
the Borrower may reasonably request to evidence compliance by the Issuer and the
Borrower with legal requirements, the truth and accuracy, as of the time of Closing, of
the respective representations and warranties of the Borrower and the Issuer in this Bond
Purchase Agreement, the Trust Agreement, the Tax Certificate, the Loan Agreement, the
Master Trust Indenture, the Series 20 lOA Supplemental Master Indenture, the 20 IOA
Obligation and the Letter of Representation and the due performance or satisfaction by
the Issuer and the Borrower at or prior to such time of all agreements then to be
performed and all conditions then to be satisfied by the Issuer and the Borrower,
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provided, however, that any additional opinions relating to performance or satisfaction of
any agreement by the Issuer will be delivered by Bond Counsel.

If the Issuer is unable to satisfy the conditions to the Underwriters' obligations in this
Bond Purchase Agreement or if the Underwriters' obligations are terminated for any reason permitted by
this Bond Purchase Agreement, this Bond Purchase Agreement will terminate and none of the
Underwriters, the Issuer and the Borrower will have any further obligation hereunder except pursuant to
the Letter of Representation.

able to isfy the conditions to
ons of the Underwriters to purchase
hereunder, responsibility for fees,
(cc) of the Letter of Representation
.any such fees, expenses or costs.

be given under this Bond Purchase
, sent by facsimile (with appropriate form of
mail, return receipt requested or by a nationally

Florence County, South Carolina
clo Florence County Council
Floor G
City-County Complex
Florence, South Carolina 2950 I
Attention: Chairman

McLeod Regional Medical Center
555 East Cheves Street
Florence, South Carolina 2950 I
Attention:

ISSUER:

BORROWER:

10. (a) If the Bonds are sold and delivered, all expenses and costs of the Issuer
incident to the performance of its obligations in connection with the authorization, issuance and sale of
the Bonds to the Underwriters, including the fees and expenses of the Issuer's counsel and advisors and
the costs of printing or reproducing the Bonds, the Official Statement, the Loan Agreement, the Trust
Agreement, the Tax Certificate, this Bond Purchase Agreement and the other underwriting documents, in
reasonable quantities, fees of the Borrower's consultants and accountants, of rating agencies, CUSIP
Service Bureau charges, fees and expenses of Bond Counsel, fees e South Carolina Municipal
Advisory Board and all out-of-pocket expenses of the Unde eluding traveling and other
expenses, and the reasonable fees and expenses of their counsel, id from the proceeds of the
Bonds or by the Borrower.

II. Any notice
Agreement must be in writing and
confirmation received) or mailed b
recognized express delivery servi

(b) If either the Issuer or th
the obligations of the Underwriters contained herein, or i
and accept delivery of the Bonds are terminated for an
expenses and costs shall be determined in accor ith p
attached hereto as Exhibit A and the Issuer shall h

REPRESENTATIVE: J.P. Morgan Securities Inc.
383 Madison Avenue, 8th Floor
Mail Code NYI-MI05
New York NY 10179
Attention: Christopher 1. McCann

12. This Bond Purchase Agreement is made solely for the benefit of the Issuer and
the Representative (including successors or assigns of the Representative) and no other person,
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partnership, association or corporation, including, without limitation, any purchaser of the Bonds, shall
acquire or have any right hereunder or by virtue hereof. All representations and agreements of the Issuer
in this Bond Purchase Agreement shall survive the delivery and payment for the Bonds.

13. This Bond Purchase Agreement shall be deemed made under the laws of the
State of South Carolina and for all purposes shall be governed by and construed in accordance with the
laws of the State of South Carolina and may be signed in counterparts.

14. Notwithstanding anything to the contrary contained herein, no failure of the
Issuer to comply with any term, condition, representation, warranty, covenant or agreement herein shall
subject the Issuer to liability for any claim for damages, costs or other financial or pecuniary charge
except to the extent that the same can be paid or recovered from such revenues or proceeds of the Bonds;
and no execution on any claim, demand, cause of action or judgment shall be levied upon or collected
from the general credit, general funds or taxing powers of the Issuer.
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J.P. MORGAN SECURITIES INC.

By:
Its: -------------

Accepted on the date first above written:

FLORENCE COUNTY, SOUTH CAROLINA

By: _

Its:

[Signature Page to Bond Purchase Agreement]
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SCHEDULEr

TERMS OF THE BONDS

The Bonds shall bear interest (based on a 360-day year of twelve 30-day months) at the respective
rates and shall mature on November 1 of the years and in the principal amounts set forth below:

Principal Amount

$

Mandatory Sinking Fund Redemption:

Mandatory Sinking
Fund Redemption Dates

(November 1)

tMaturity

Interest Rate (%)

Optional Redemption Provisions:

DMEAST #12386425 v4
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Exhibit A to the
Bond Pnrchase Agreement

LETTER OF REPRESENTATION

____,2010

uer 'J and the undersigned, McLeod Regional
ave entered into a Loan Agreement dated as of
Bond Purchase Agreement, dated _-,-_-;-;

Morgan Securities Inc., as representative (the
Wells Fargo Bank, National Association (together, the
roved, the Issuer proposes to issue $ Florence

u . onds (McLeod Regional Medical Center Project) Series
s used but not defined herein shall have the meanings assigned to

J.P. Morgan Securities Inc.
383 Madison Avenue, 8th Floor
Mail Code NYI-M 105
New York NY 10179

Florence County, South Carolina
clo Florence County Council
Floor G
City-County Complex
Florence, South Carolina 2950I

The Florence County, South.
Medical Center of the Pee Dee, In
-=-=-:c::-o-.- 1, 2010 (the "Loan A
2010 (the "Bond Purchase A
"Representative 'J, on be
"Underwriters")which
County, South Caro .
20lOA (the "Bonds'
them in the Bond Purch

Ladies and Gentlemen:

In order to induce y ter into the Bond Purchase Agreement and to make the offering and
sale of the Bonds therein conte lated, the Borrower hereby represents, warrants and agrees with you as
follows, and the Representative, in consideration of the agreements of the Borrower set forth herein,
agrees with the Borrower as to the matters set forth in paragraph (bb)(B) below:

(a) The Borrower is a member of the Obligated Group as of date hereof.

(b) The Borrower has delivered to the Representative copies of the Preliminary
Official Statement dated , 2010 (the "Preliminary Official Statement"), relating to the
Bonds. The Preliminary Official Statement has been provided for distribution, at the expense of
the Borrower, in such quantity as has been requested by the Representative in order to permit
each "participating underwriter" to comply with the provisions of Rule 15c2-12 and the
applicable rules of the Municipal Securities Rulemaking Board with respect to distribution to

A-I
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each potential customer, upon request, and each customer of a copy of the Preliminary Official
Statement.

(c) The Issuer has agreed to provide or cause the Borrower to provide to the
Representative, pursuant to the Bond Purchase Agreement, executed copies of the Official
Statement dated the date hereof, relating to the Bonds, in substantially the form of the Preliminary
Official Statement, with only such changes therein as shall have been approved by the Issuer, the
Borrower and the Representative (the delivery of the Official Statement to the Representative and
the acceptance thereof by the Representative to constitute in all events such approval), executed
on behalf of the Borrower by a duly authorized officer. The Official Statement shall be provided
for distribution, at the expense of the Borrower, in such quantity as shall be requested by the
Representative in order to permit each "participating underwriter" under Rule l5c2-12 to comply
with the provisions of Rule 15c2-12 and the applicable rules of the Municipal Securities
Rulemaking Board with respect to distribution to each potential customer, upon request, and to
each customer of a copy of the final Official Statement. The wer ratifies the use of the
Preliminary Official Statement and authorizes the Official S nt to be used in connection
with the offering of the Bonds, and ratifies and approves . r distribution thereof by the
Representative prior to the availability of the final versio . e Representative agrees to
make the Official Statement available through a natio 'ties repository.

use of the Preliminary Official
the statements and information set

orth in the Official Statement. The
reference in the Preliminary Official

for the statements and information
OIOA BONDS - Book-Entry Only

G," "CERTAIN RELATIONSHIPS,"
ertains to the Issuer)," and in Appendix D, and
. ed in the Official Statement, as to which the

eliminary Official Statement does not and the
d as he Closing Date will not contain any untrue or

act or omit to state any material fact necessary to make the
. cumstances under which they were made, not misleading.

(d) The Borrower ratifies the dis
Statement. The Borrower has reviewed and here
forth in the Preliminary Official Statement, and to
statements and the information set forth orpor
Statement are true and correct in all mat
contained under the captions "THE IS
System," "THE BOND TRU
"TAX EXEMPTION" and"
the same information as
Borrower makes no repf
Official Statement, as of i
misleading state
statements th

(e) e Borrower will not approve, adopt or distribute any amendment
of or supplement Statement, except with the prior written consent of the Issuer and
the Representative. the period from the date hereof through and including the date 25
days following the" the underwriting period" (as such term is described in Rule 15c2-12
and the Bond Purchase Agreement), the Borrower becomes aware of any fact or event which
might or would cause the Official Statement, as then supplemented or amended, to contain any
untrue statement or omit to state a material fact required to be stated therein or necessary to make
the statements contain therein, in the light of the circumstances under which they were made, not
misleading, the Borrower shall promptly notify the.Representative thereof in writing. Upon the
request of the Representative, the Borrower shall prepare and deliver to the Representative at the
expense of the Borrower as many copies of an amendment or supplement to the Official
Statement which will correct any untrue statement or omission therein as the Representative may
reasonably request. Any information supplied for inclusion in any amendments or supplements to
the Official Statement will not contain any untrue or misleading statement of a material fact or
omit to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.
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(I) The Borrower is a duly organized and validly existing nonprofit corporation,
created and existing under the laws of the State of South Carolina with full legal right, power and
authority (i) to enter into this Letter of Representation, the Loan Agreement, the Tax Certificate,
the 2010A Obligation, the Series 20lOA Supplemental Master Indenture (collectively, the
"Borrower Documents"), (ii) to issue the 2010A Obligation, and (iii) to carry out and
consummate all transactions contemplated by this Letter of Representation and the other
Borrower Documents.

I authority, board, agency,
al government having

nt to the perfo e by the Borrower of
nts or by any other member under

ich no representation is made), have
r to the Closing.

Borrower Documents, when each
, will, assuming due authorization,

, eac constitute a valid and binding obligation
its terms, subject to any applicable bankruptcy,
or remedies heretofore or hereafter enacted.

(i) This Letter of Representa
of them has been executed and delivere
execution and delivery by the ot arties
of the Borrower, enforceable ce
insolvency or other laws

(g) The execution and delivery of this Letter of Representation does not, and the
execution and delivery of the other Borrower Documents, and compliance with the provisions of
each of them, under the circumstances contemplated thereby, will not, in any material respect,
conflict with or constitute a breach of or default under the Articles of Incorporation or the bylaws
of any member of the Obligated Group or any agreement or instrument to which any member of
the Obligated Group is a party or any existing law, administrative regulation, court order or
consent decree to which the Borrower or any other member of t ligated Group or any of its
property is subject.

(h) All approvals, consents and orders of an
Board, commission or other body in or of any
jurisdiction which would constitute a condition pre
its obligations hereunder and under the other Bo
the Borrower Documents (except for Blue Sky la
been obtained or, ifnot, will be obtained at the time 0

(j) No Iitiga . dings 0 vestigations are pending against the Borrower or
to the best knowle otherwise pending or threatened (i) to restrain or enjoin the
issuance or del' ds, the use of the proceeds thereof as contemplated by the
Trust Agree revenues pledged under the Trust Agreement, (ii) in any
way contest authority for the issuance of the Bonds or the validity of the
Bonds, the Trust e Borrower Documents, (iii) in any way contesting the corporate
existence or tax-exe or powers of any member of the Obligated Group, (iv) that in any
manner questions the t of the members of the Borrower to enter into the transactions
described in the Official Statement, or (v) for which the probable ultimate recoveries and the
estimated costs and expenses of defense will not be entirely within the applicable insurance
policy limits (subject to applicable deductibles) or reserves held under its self-insurance program
or otherwise available, or if such recoveries, costs and expenses may be outside such limits or
reserves held under its self-insurance program or otherwise available, will result in a materially
adverse effect on the financial condition or results of operations of any member of the Obligated
Group.

(k) Each Member of the Obligated Group is an organization described in Section
501(c)(3) of the Code, is not a private foundation as described in Section 509(a) of the Code, and
is exempt from federal income taxes under Section 501(a) of the Code (a "Tax-Exempt
Organization "), Neither the Borrower nor any other Member of the Obligated Group will carry
on any trade or business at the Facilities which is an unrelated trade or business determined by
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applying Section 513(c) of the Code to such an extent as to jeopardize the status of such Member
as a Tax-Exempt Organization; and, in any case, none of the proceeds of the Bonds will be used
to finance or refinance property which will be used in such an unrelated trade or business.

(1) No member of the Obligated Group has "unrelated business taxable income" as
defined in Section 512 of the Code of such a magnitude which could have a material adverse
effect on its status as a Tax-Exempt Organization or which, if such income were subject to federal
income taxation, would have a material adverse effect on the condition, financial or otherwise, of
the Obligated Group.

r in default under any
or order, or greement, indenture,

or by w ch it or its property is
which, with the passage of time or

event of default thereunder, in either
erial adverse effect on the financial

eration by such member of its
of Representation and the Official

ber as a Tax-Exempt Organization or
ility in accordance with their respective terms
Documents or in any way adversely affect the

ny other member.

Obligated Group has or will have all necessary licenses,
. ed under federal, state and local law to operate its facilities.

Official Statement is "deemed final" by the Borrower within the

(n) Reserved.

(m) The Borrower is a corporation organized and operated exclusively for charitable
purposes, not for pecuniary profit, and no part of the net earnings of which inures to the benefit of
any person, private stockholder or individual, all within the meaning, respectively, of section
3(a)(4) of the Securities Act of 1933, as amended, and of section 12(g)(2)(D) of the Securities
Exchange Act of 1934, as amended.

(0) No member of the Obligated Group
existing law, court or administrative regulation, d
mortgage, lease, sublease or other instrument to
or may be bound, and no event has occurred or i
the giving ofnotice, or both, would constitute a defa
case in any manner or to any extent who ld ha
condition or results of operations of
properties, the transactions contemplate
Statement or the status of the B wer or
have an adverse effect on the r enf
of the Bonds, the Trust A 0

corporate existence or po

(r) Since ember 30, 2009, the date of the latest available audited financial
statements of the System to be included in the Official Statement, (i) there has been no material
and adverse change in the financial condition or results of operations of any member of the
Obligated Group, and (ii) no Member has incurred any liabilities that are material to such
member, other than in the case of (i) or (ii), in the ordinary course of business or as set forth in or
contemplated by the Official Statement.

(s) The audited financial statements of the System for the years ended September 30,
2009 and 2008 contained in Appendix B to the Official Statement present fairly the financial
position of the System and the Obligated Group as of the dates indicated and the results of its
operations, changes in net assets and cash flows for the periods specified, and such financial
statements have been prepared in conformity with generally accepted accounting principles
consistently applied in all material respects to the periods involved, except as stated in the notes
thereto. The unaudited financial statements for the fiscal year periods ending as of April 30, 2010
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and 2009 included in Appendix A present fairly the financial position of the System and the
Obligated Group as of the dates indicated and the results of its operations for the periods
specified, and such financial statements have heen prepared in conformity with generally
accepted accounting principles consistently applied in all material respects to the periods
involved.

(t) Each member of the Obligated Group is qualified under applicable statutes,
regulations and administrative practices for payments to health-care providers under Medicare
and Medicaid and for contractual payments made by other third party providers. No member of
the Obligated Group is engaged in termination proceedings as to its participation in any material
third party reimbursement or payment arrangements and no member of the Obligated Group has
received notice that its current participation in any material third party reimbursement or payment
arrangements is subject to any termination or suspension as a result of alleged violations or any
non-compliance with participation requirements.

leasehold interest in
ases to only Permitted

r, as of the Closing Date, all
ctible amounts not in excess

ect in the title to the Property of the
nditions or restrictions affecting

. than Permitted Liens. All liens,
s, nany, on the Property do not and will not

rially interfere with or materially impair the
y for the purpose for which it was acquired or

, the operation for which it was designed or last

has not received notice of an alleged violation and, to the
ge, member of the Obligated Group is in violation of any
I or other similar law or regulation applicable to any of its

y adversely affect the operations or financial condition of such

(x)
best of the
zoning, land
property which
member.]

(w) [The signatory has no
Obligated Group or any liens, encumb
Property of any member of the Obli
encumbrances, covenants, conditi sand r
materially adversely affect f, or
operation of, the Property
is held (or, if such Prope
modified).]

(v) Each member of the Obligated Gro
its material real Property and good title to its oth
Liens (as such terms are defined in the Master Tru

(u) The Obligated Group has in effect, or has pro
insurance coverage required by the Master Trust Indenture,
of those permitted by the Master Trust Indenture.

(y) At the ate hereof, no default or event of default of the Borrower or other
member of the Obligated Group has occurred and is continuing and no event caused by the
Borrower or other member 0 the Obligated Group has occurred and is continuing which, with the
lapse of time or the giving of notice, or both, would constitute an event of default under the Trust
Agreement, the Master Trust Indenture, the Series 20IOA Supplemental Master Indenture, the
Loan Agreement, the Bond Purchase Agreement, the 20 lOA Obligation, this Letter of
Representation or any other material agreement or material instrument to which the Borrower or
any other member of the Obligated Group is a party or by which any member of the Obligated
Group is or may be bound or to which any of their Property or other assets is or may be subject,
including all such agreements or instruments to which the Issuer is a party.

(z) In addition to the foregoing, the Borrower hereby makes to the Representative
and the Issuer the same representations and warranties as are set forth by it in each Obligated
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Group Document, which representations and warranties, as well as the related defined terms
contained therein, are hereby incorporated herein by reference for the benefit of the
Representative and the Issuer with the same effect as if each and every such representation and
warranty and defined term were set forth herein in its entirety. No amendment to such
representations and warranties or defined terms made pursuant to any Obligated Group Document
shall be effective to amend such representations and warranties and defined terms as incorporated
by reference herein without the prior written consent of the Representative and the Issuer.

(aa) The Borrower will use commercially reasonable efforts to assure that each of the
conditions to the obligations of the Representative under the Bond Purchase Agreement set forth
in Section 9 thereof (other than Section 9(h)(iii) thereof) are satisfied at or prior to the Closing.

(hb) Indemnification.

(A) (i) The Borrower agrees to indemnify an ld harmless the Issuer and
its officials, employees, agents, advisors and counsel ( tively, the "Issuer Parties 'J
and the Representative and each person, if an controls the Issuer or the
Representative within the meaning of the Sec f 1933, as amended (the
"Indemnified Parties "), from and against any losses, claims, damages
and liabilities, joint and several (including enses of counsel) to
which any such Indemnified Party ma ct under e Securities Act, the
Exchange Act or other federal or state s or regulations, at common law or
otherwise, insofar as such losses, claims, or liabilities (or actions in respect
thereof) arise out of or are base any tement or alleged untrue statement
of any material fact set forth in t or any amendment or supplement
thereto, or arise out of or are base 'on or alleged omission to state therein
a material fact required statedch is necessary to make the statements
made therein, in ligh cums s in which they were made, not misleading in
any material respe he aggregate amount paid in settlement of any
litigation or othe eatened arising from a claim based upon any
such untrue stat leged e statement, omission or alleged omission or
obligation if such settlement is effected with the written consent of the
Borrow e, as incurred any legal or other expenses reasonably
mcu led Party in connection with investigating or defending any
such , liability or action; provided, however, that such indemnity shall
not with Issuer extend to statements in or omissions from the Official
Statement U eading "ISSUER," or with respect to the Underwriters extend to
statements in omissions from the Official Statement under the heading
"UNDERWRITING," or to such other portions of the Official Statement where the
information contained in such statements appears.

(ii) Promptly after receipt by an Indemnified Party under this Section of
notice of the commencement of any action, such Indemnified Party will, if a claim in
respect thereof is to be made against the Borrower under this Section, give notice to the
Borrower of the commencement thereof; but the omission so to notify the Borrower will
not relieve the Borrower from any liability that it may have to any Indemnified Party
otherwise than under this Section unless the omission to give timely notice would
materially impair the ability of the Borrower to conduct an adequate defense. The
Borrower will assume the defense of any action against any Indemnified Party based
upon allegations of any such loss, claim, damage, liability or action, including the
retaining of counsel and the payment of counsel fees and all other expenses relating to
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such defense; provided, however, that such counsel shall be satisfactory to the
Indemnified Party and the Indemnified Party may retain separate counsel in any such
action and may participate in the defense thereof which retention and participation shall
be at the expense of such Indemnified Party unless such retaining of separate counsel has
been specifically authorized in writing by the Borrower; provided, further that the
Indemnified Party may retain separate counsel at the expense of the Borrower if the
Indemnified Party shall be advised in an opinion of counsel that there may be legal
defenses available to the Indemnified Party which are adverse to or in conflict with those
available to the Borrower. After notice from the Borrower to an Indemnified Party of its
assumption of the defense thereof, the Borrower will not be liable to such Indemnified
Party under this Section for any legal or other expenses subsequently incurred by such
Indemnified Party in connection with the defense thereof other than reasonable costs of
investigation and of retaining separate counsel specifically authorized by the Borrower.
This indemnity agreement will be in addition to any Iiabili which the Obligated Group
may otherwise have.

(iii) In order to provide for just and equi tribution in circumstances in
which the indemnification provided to the Indemnif in the preceding paragraph
is due in accordance with its terms but is for ason hel court to be unavailable
from the Borrower on grounds of po . otherwise, Borrower and the
Representative shall contribute to the claims, damages and liabilities
(including legal or other expenses of in or defense reasonably incurred) to
which they may be subject. Notwithstandin vious sentence, in no case shall the
Representative be responsible a excess of the underwriting fees
applicable to the Bonds offered . However, in no case will any
person guilty of fraudulent misrep in the meaning of Section 11(f) of the
Securities Act of 1933, ded contribution from any person who was
not guilty of such tation. For purposes of this paragraph, each
person who con ies within the meaning of Section 15 of the
Securities Act 0 I have the same rights to contribution as the
Indemnified Pa . h perso 'who controls the Borrower within the meaning of
the Sec officer and each director of a Member of the Borrower will
have . ution as such Member, subject to the foregoing sentence.
Any ntribution will, promptly after receiving notice of commencement
of an roceeding against such party in respect of which a claim for
contributi made under this paragraph, notify each party from whom
contribution' sought, but the omission to notify such party shall not relieve any
party from wh contribution may be sought from any other obligation it may have
otherwise than under this paragraph unless the omission to give timely notice would
materially impair the ability of the Indemnified Party to conduct an adequate defense.

(B) (i) The Representative agrees to indemnify and hold harmless the
Borrower from and against any and all judgments, losses, claims, damages and liabilities
(including reasonable fees and expenses of counsel reasonably incurred) to which the
Borrower may become subject under federal laws or regulations or otherwise, insofar as
such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of any material fact set forth
in the Official Statement, or any amendment or supplement thereto, or arise out of or are
based upon the omission or alleged omission to state therein a material fact required to be
stated therein or which is necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading in any material respect, and to
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the extent of the aggregate amount paid in settlement of any litigation or other action
commenced or threatened arising from a claim based upon any such untrue statement or
alleged untrue statement or omission or alleged omission if such settlement is effected
with the written consent of the Representative; and will reimburse any legal or other
expenses reasonably incurred by the Borrower in connection with investigating or
defending any such loss, claim, damage, liability or action; provided, however, that such
indemnity shall extend only to statements in or omissions from the Official Statement
under the heading "UNDERWRITING" or such other portions of the Official Statement
where the information contained in such statements appears.

(ii) Promptly after receipt by the Borrower under this Section ofnotice of the
commencement of any action, the Borrower will, if a claim in respect thereof is to be
made against the Representative under this Section, give notice to the Representative of
the commencement thereof; but the omission so to noti the Representative will not
relieve the Representative of any liability under this Sec' unless the omission to give
timely notice would materially impair the ability of epresentative to conduct an
adequate defense. The Representative will assum se of any action against the
Borrower based upon allegations of any such I mage, liability or action,
including the retaining of counsel satisfac and the payment of
counsel fees and all other expenses relatin such defense; pr ed, however, that the
Borrower may retain separate counsel . ction and may participate in the
defense thereof which retention and partie 11 be at the expense of the Borrower
unless such retaining of separate counsel h specifically authorized in writing by
the Representative; provided, f the er may retain separate counsel at the
expense of the Representativeifeadvised in an opinion of counsel
that there may be legal defenses e Borrower which are adverse or in
conflict with those avai the entatrve. After notice from the Representative
to the Borrower of . .on of defense thereof, the Representative will not be
liable to the Bo c for any legal or other expenses subsequently
incurred by the with the defense thereof other than reasonable
costs of investi retain g separate counsel specifically authorized by the
Repres ity agreement will be in addition to any liability which the
Repr ave.

rrower acknowledges that in connection with the offering of the
ons and negotiations relating to the terms of the Bonds set forth in

greement: (i) the Underwriters have acted at arms length, are not
agents of or ac sors to, and owe no fiduciary duties to, the Borrower or any other
member of the Borrower or person, (ii) the Underwriters' duties and obligations to the
Borrower or any other member of the Borrower shall be limited to those contractual
duties and obligations set forth in the Bond Purchase Agreement and (iii) the
Underwriters may have interests that differ from those of the Borrower or the other
members of the Borrower. The Borrower waives to the full extent permitted by
applicable law any claims it or they may have against the Underwriters arising from an
alleged breach of fiduciary duty in connection with the offering of the Bonds.

(cc) If the Bonds are sold and delivered, the Borrower agrees to comply with Section
IO(a) of the Bond Purchase Agreement, which provides for the payment of fees, expenses and
costs identified therein from the proceeds of the Bonds or by the Borrower.
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(i) If either the Issuer or the Borrower is unable to satisfy the
conditions to the obligations of the Underwriters contained in the Bond Purchase
Agreement, or if the obligations of the Underwriters to purchase and accept delivery of
the Bonds are terminated for any reason permitted thereunder, the Borrower shall pay
those expenses and costs referred to in Section lOCal of the Bond Purchase Agreement
and all other fees, expenses and costs incurred by the Issuer and all fees, expenses and
costs reasonably incurred by the Underwriters, including the reasonable fees and
expenses of their counsel, in connection with the transactions contemplated by the Bond
Purchase Agreement.

d to comply in all material
ule.

ontained herein shall survive the
made by or on behalf of you of any
hereby and by the Bond Purchase

e solely to the benefit of you, and, to
rsonal representatives, successors and

r have any right by virtue of this Letter of

(ii) If the obligations of the Representative to purchase and accept
delivery of the Bonds are terminated due to the occurrence of an event described in
Section 8 of the Bond Purchase Agreement that does not arise from an act or omission by
the Borrower, the Borrower shall pay those fees, expenses and costs referred to in
subparagraph (i) of this paragraph (cc), other than the fe f the Representative and its
counsel.

'The representations, warranties, agreements an .
Closing under the Bond Purchase Agreement and any in
matters described in or related to the transactions conte
Agreement or the Borrower Documents.

This Letter of Representation shall be bind
the extent set forth herein, persons co ing yo
assigns, and no other persons or fi acqui
Representation.

(dd) During the last [five] years the Borrower
respects with any prior continuing disclosure undertaki
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If the foregoing is in accordance with your understanding of the agreement between us, kindly
sign and return to the Borrower the enclosed duplicate of this letter of agreement whereupon this will
constitute a binding agreement between us in accordance with the terms hereof.

Very truly yours,

MCLEOD HEALTH REGIONAL MEDICAL
CENTER OF THE PEE DEE, INC.

By:
Its: --------------

Accepted and agreed as of
the date first above written

J.P. MORGAN SECURITIES INC.

By: _
Its: _

FLORENCE COUNTY, SOUTH
CAROLINA

By:
Its: --------------:;

[Signature Page to Letter of Representation for 2010A Bonds]
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FORM OF SUPPLEMENTAL
OPINION OF BOND COUNSEL

Exhibit B to the
Bond Purchase Agreement

DMEAST #12386425 v4
B-1

319



Exhibit C to the
Bond Pnrchase Agreement

FORMOFOP~ONTOBORROWER

[Counsel to the Borrower will deliver an opinion containing at least the following opinion points.
Counsel's form of opinion will be appended as this Exhibit C.]

empt from federal income tax under
bed in Section 501(c)(3) of the Code,

der Section 511 of the Code, and is

rrowe Documents have been duly authorized,
wer Documents are legal, valid, and binding
e Obligated Group, as applicable, enforceable

gated Group, as applicable, in accordance with
limited by bankruptcy, insolvency, reorganization,

ement of creditors' rights generally, and except as the
rth in the Letters of Representation may be limited by

3. The Official Sta
executed, and delivered by the Bo
obligations of the Borrower and
against the Borrower and the 0

their respective terms, except as
or other similar laws a
enforceability of the
principles ofpublic

2. Each member of the Obligated
Section 501(a) of the Code by virtue ofbeing an organizatio
other than taxation of unrelated business income to ta
not a "private foundation" as defined in Section 5 Code.

1. Each member of the Obligated Group is a nonprofit corporation duly organized,
validly existing, and in good standing under the laws of the State of South Carolina, with full legal right,
power and authority to (a) conduct its businesses substantially as presently conducted, (b) to execute,
deliver, and perform its obligations, if any, under the Loan Agreement, t 'etters of Representation, the
Tax Certificate, the 20lOA Obligation, the Series 2010A Supplemen ster Indenture and the other
certificates and agreements executed by Borrower (collective 'Borrower Documents") in
connection with the issuance of the Bonds and the loan of the of, (c) to issue the 2010A
Obligation and (d) to carry out and consummate all tr ated by the Borrower
Documents.

4. g of the Project, the refunding of the Refunded Bonds and the
execution and delivery of r Documents by the Borrower and the approval by the Borrower of
the Bond Purchase Agree e Trust Agreement, the Bonds and the Official Statement, and
compliance by the Borrower with the provisions thereof, do not and will not conflict with or constitute a
breach of or a default under the provisions of the articles of incorporation, by-laws or resolutions of the
Borrower and will not in any material respect constitute on the part of the Borrower a breach or default
under any indenture, deed of trust, document, mortgage, lease, sublease, agreement or other instrument to
which the Borrower is a party or by which it or its properties are bound, and, to best of our knowledge
after diligent inquiry, do not materially conflict with, violate, or result in a breach of any existing law,
public administrative rule or regulation, judgment, court order or consent decree to which the Borrower is
subject.

5. To our knowledge after diligent inquiry, neither the Borrower nor its affiliates is
in material breach of or in default under (a) any existing law, ordinance, court or administrative
regulation, decree or order, or (b) any agreement, indenture, deed of trust, document, mortgage, lease,
sublease, or other instrument to which it is a party or by which it or any of its properties are bound, which
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breach or default would affect adversely the undertaking of the Project, the refunding of the Refunded
Bonds, the validity or enforceability against the Borrower or the other members of the Obligated Group of
any of the Borrower Documents, or would affect materially and adversely the financial condition,
operations, or properties of the Borrower and its affiliates or the ability of any member of the Obligated
Group to perforro its obligations thereunder or to carry out and consummate the transactions contemplated
by the Bond Purchase Agreement and the Official Statement. To our knowledge after diligent inquiry, no
event has occurred and is continuing which, with the passage of time or the giving of notice, or both,
would constitute a breach or default of the nature described in the preceding sentence.

ins in full force and effect all
certificates of need, that would

ld materially adversely affect, the
s ob igations under the Borrower Documents

funded Bonds, except for those governmental
pancy perroit), which are not required to be
atter presently existing that would prohibit any

approvals which have not yet been obtained from

7. The Borrower has re
governmental consents, perroits, licenses and
constitute a condition precedent to, or the lac
perforroance by any member of the Ob . d Gro
and to undertake the Project and t of
consents, perroits, licenses and
obtained as of the date hereof. H"
material governmental consents,
being obtained in a timely

6. Except as is disclosed in the Official Statement, to our knowledge after diligent
inquiry, there is no, action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any
court, goverrnnental agency, public board or body, pending, threatened against, or affecting the Borrower
or its affiliates (a) contesting the corporate existence, tax-exempt status or powers of any member of the
Obligated Group or the titles of their respective directors and officers to their respective offices,
(b) contesting the validity of, the power of the Borrower to execute deliver, or affecting the
enforceability of the Borrower Documents or any of the other instru ertaining to the transactions
described in the Bond Purchase Agreement and the Official State hich the Borrower is a party,
or contesting or affecting the power of the Borrower and Group, as applicable, to
consummate the transactions contemplated in such documents, oject or the refunding
of the Refunded Bonds, (c) contesting in any way the com e Official Statement,
or (d) wherein an unfavorable decision, ruling, or fi materially adversely affect the
operations, properties or consolidated financial position 0 er or its affiliates.

8. meo our attention which would lead us to believe that the
information in the 0 I eluding the materials under the captions "THE ISSUER," "THE
2010A BONDS - Book- stem," "THE BOND TRUSTEE," "UNDERWRITING," "TAX
EXEMPTION," "LITIGA pertains to the Issuer)," Appendix D and financial and statistical
data included in the Official St ent, as to which no opinion is expressed) contains an untrue statement
of a material fact or omits to state a material fact that is required to be stated therein or is necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading.
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Exhibit D to the
Bond Pnrcbase Agreement

FORMS OF LETTER FROM AUDITORS

[Forms of Consent to Inclusion and Agreed Upon Procedures Letters]
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[FORM OF BOND PURCHSE AGREEMENT - SERIES 2010Bj
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BOND PURCHASE AGREEMENT

$=----::----:
Florence County, South Carolina

Hospital Revenue Bonds
(McLeod Regional Medical Center Project)

Series 2010B

___--', 2010

reby offers to enter into this
a (the "Issuer "), acting by and

y the Underwriter and sale by you
cceptance by you and approval by McLeod

a nonprofit corporation (the "Borrower")
te hereof, and upon such acceptance and

m ce and effect in accordance with its terms and
Underwriter. All capitalized terms used in this Bond

have the same meaning as in the Official Statement

Ladies and Gentlemen:

Florence County, South Carolina
c/o Florence County Council
FIoorG
City-County Complex
Florence, South Carolina 2950I

Wells Fargo Bank, National Association (
Bond Purchase Agreement with you, Florence Coun
through its County Council (the "County Co . "), for
of the Bonds specified below. This offer i bject
Regional Medical Center of the Pee D
prior to 5:00 P.M., Florence, South
approval this Bond Purchase Agreem
shall be binding upon both
Purchase Agreement and no
hereinafter referred to.

1. Upo conditions and on the basis of the representations herein set
forth, the Underwriter hereby a chase from the Issuer and the Issuer hereby agrees to sell to the
Underwriter all (but not less than f the $ Florence County, South Carolina Hospital
Revenue Bonds (McLeod Regional Medical Center Project) Series 20IOB (the "Bonds") at the aggregate
purchase price of $ (which equals the par amount of the Bonds less underwriting discount of
$ ). The Bonds shall be as described in and shall be issued and secured WIder and pursuant to a
Trust Agreement dated as of 1,2010 (the "Trust Agreement"), by and between the Issuer and
U.S. Bank National Association, as trustee (the "Trustee"), and an Ordinance dillypassed by the Issuer on
,.-_:;--,20-, (the "Bond Ordinance"). The Bonds will mature in the amount[s] on the daters], and
have those additional terms set forth on Schedule I hereto and in the Trust Agreement. The proceeds
from the sale of the Bonds will be applied, together with other moneys, to acquire, construct and equip
certain hospital facilities of the Borrower, refund a portion of the outstanding principal amount of the
Issuer's Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series 2004B (the
"Refunded Bonds") and pay certain costs of issuance of the Bonds.
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2. Public Offering. The Underwriter intends to make an initial bona fide public
offering of all of the Bonds at not in excess of the initial public offering price or prices, or with yield or
yields not lower than the yield or yields, as set forth on Schedule I hereto, but reserve the right to change
such initial prices or yields as the Underwriter deems necessary in connection with the marketing of the
Bonds. The foregoing notwithstanding, the Underwriter may offer and sell the Bonds to certain dealers
(including dealers depositing Bonds into investment trusts) at prices lower, or yields higher, than the
public offering prices, or yields, set forth on Schedule I hereto.

the period from the date hereof to
underwriting period" (as defined in

e of any fact or event that might or
o contain an untrue statement of a

ted therein or necessary to make the
s ances under which they were made, not

opinion of the Underwriter such fact or event
or amendment to the Official Statement, the

ith the Borrower to supplement or amend the
approv by the Underwriter and furnish to the Underwriter
plement or amendment, and (b) if such notification shall be
.. ions, certificates, instruments, and other documents as the

n e truth and accuracy of such supplement or amendment to
f the Issuer set forth in this paragraph shall not require the Issuer
Borrower.

4. Supplements to Official Statemen .
and including the date which is 25 days following the "en
Rule 15c2-12) for the Bonds, the Issuer or the Bo
would cause the Official Statement, as then suppl
material fact or to omit to state a material fact r
statements contained therein, in the Ii f the
misleading, it shall notify the Unde if .
requires the preparation and pub]"
Issuer will, at the expense of th
Official Statement in a form and .
(a) a reasonable number 0
subsequent to the Closi
Underwriter may de
the Official Statement.
to monitor the business

3. Official Statement. The Issuer shall provide or cause the Borrower to provide to
the Underwriter executed copies of the Official Statement dated , 2010, relating to the Bonds,
executed on behalf of the Borrower by a duly authorized officer. The Official Statement shall be
provided for distribution, at the expense of the Borrower, in such quantity as shall be requested by the
Underwriter in order to permit the Underwriter to comply with the provisions of Rule 15c2-12 of the
Securities and Exchange Commission, as amended ("Rule 15c2-12',) and the applicable rules of the
Municipal Securities Rulemaking Board with respect to distribution to h potential customer, upon
request, and to each customer of a copy of the Official Statement. The and the Borrower authorize
the Official Statement to be used in connection with the offering of s, and ratify and approve the
prior distribution of the current drafts of each thereof by the Un to the availability of the
final version thereof. The Underwriter agrees to make t t available through a
nationally recognized securities repository.

5. End 0 'nderwriting. The Issuer and the Borrower may request from the
Underwriter from time to time, and the Underwriter shall provide to the Issuer and the Borrower upon
such request, such information as may be reasonably required by the Issuer and the Borrower in order to
determine whether the "end of the underwriting period" for the Bonds has occurred under Rule 15c2-I2
with respect to the unsold balances of the Bonds that were originally sold to the Underwriter for resale to
the public and which are held by the Underwriter for resale to the public. If, at the time of such request,
for purposes of Rule I5c2-12 the Underwriter does not retain for sale to the public any unsold balance of
the Bonds originally sold to the Underwriter pursuant to this Bond Purchase Agreement, then the
Underwriter shall promptly notify the Issuer and the Borrower in writing that the "end of the underwriting
period" for the Bonds under Rule 15c2 12 has occurred on a date which shall be set forth in such
notification. The Issuer and the Borrower shall be entitled to treat as the "end of the underwriting period"
for the Bonds the Closing Date, unless another date is specified in a notice from the Underwriter stating
the date which is the "end of the underwriting period."
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6. The Issuer represents to and agrees with the Underwriter that:

(a) The statements and information contained in the Official Statement with
respect to the Issuer under the caption "THE ISSUER" are as of the date of the Official Statement and
will be as of the date of the Closing true and correct in all material respects. If, at any time prior to 90
days after the Closing, any event occurs with respect to the Issuer as a result of which such statements and
information contained in the Official Statement as then amended or supplemented might include an untrue
statement of a material fact, the Issuer shall promptly notify the Underwriter and the Borrower in writing
of such events. Any information supplied by the Issuer for inclusion in any amendments or supplements
to the Official Statement will not contain any untrue or misleading statement of a material fact relating to
the Issuer.

ithout inquiry or investigation, the
d the execution and delivery of the

.ficate, and the adoption ofthe Bond
the circumstances contemplated

o the part of the Issuer a breach of or
ssuer is a party or any existing law,

which the Issuer is subject.

rs that are preconditions to the issuance of the
o ens at, at the date of the Closing, the Issuer will have

temal Revenue Code of 1986, as amended (the "Code ").

(c) To the knowledge of th
execution and delivery of this Bond Purchase Agreement do
Bonds, the Loan Agreement, the Trust Agreeme the T
Ordinance, and compliance with the provisions
thereby, will not, in any material respect, conflict
default under any other agreement or . ment
administrative regulation, court order deer

(d)
Bonds, the Issuer will rely on Bon
in all respects complied

o ge of the Issuer, all approvals, consents and orders of any
governmental authori commission or other body in or of the State having jurisdiction
which would constitute a edent to the adoption of the Bond Ordinance and the performance
by the Issuer of its obligati der and under the Trust Agreement, the Loan Agreement, the Tax
Certificate and the Bonds, ha n obtained or, if not, the Issuer will rely on Bond Counsel to ensure
that approvals, consents and orders will be obtained at the time of or prior to the Closing, provided that no
representation is made as to approvals or consents under state securities laws.

(b) The Issuer is a body corporate and politic, duly created and existing as a
political subdivision under the Constitution and Laws of the State of South Carolina (the "State") and is
authorized pursuant to Title 44, Chapter 7, Article 11, Code of Laws of S Carolina 1976, as amended
(the "Act") to issue its revenue bonds for the purpose of financing or cing "hospital facilities" (as
defined in the Act), to refund the Refunded Bonds, to enter into this chase Agreement, the Trust
Agreement, the Loan Agreement and the [TAX CERTIFICATE ertificate 'J, to pledge the
trust estate as provided in the Trust Agreement and as describe tement, and to loan the
proceeds of the Bonds to the Borrower for the purposes desc ement.

(f) The Issuer represents, based solely on the opinion of Bond Counsel, that
the Bonds, when duly issued, authenticated and delivered in accordance with the Bond Ordinance and the
Trust Agreement and sold to the Underwriter as provided herein, will be validly issued and outstanding
limited obligations of the Issuer payable by the Issuer solely from the funds, accounts and other sources
pledged under the Trust Agreement. Neither the general credit nor the taxing power of the State of South
Carolina or any political subdivision thereof is pledged for the payment of the Bonds. The Bonds and
payments thereon are not and shall never constitute an indebtedness of the Issuer or the State of South
Carolina within the meaning of any constitutional provision or statutory limitation and shall never
constitute nor give rise to a pecuniary liability of the Issuer, the State of South Carolina or any political
subdivision thereof, or a charge against their general credit or taxing powers.
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(g) The Issuer represents, based solely on the opinion of Bond Counsel, that
the Bond Ordinance and this Bond Purchase Agreement, and the Trust Agreement, the Loan Agreement
and the Tax Certificate, when each of them has been executed and delivered by the Issuer, will, assuming
due authorization, execution and delivery by the Borrower and the Trustee, each constitute a valid and
binding special, limited obligation of the Issuer; provided that the enforceability of such obligations may
be subject to bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors'
rights heretofore or hereafter enacted to the extent constitutionally applicable, and that their enforcement
may also be subject to the exercise of judicial discretion in appropriate cases and to general principles of
equity.

cipal of or interest on any obligation
or an entity other than the Borrower;

(i) The Issuer is not in defau
which it has issued (excepting those which it has issued as a c
as to which no representation is made).

(j) The Bond Ordina
been amended and remains in full force fect.

(h) No litigation is pending or, to the knowledge of the Issuer, without
inquiry or investigation, threatened (i) seeking to restrain or enjoin the issuance or delivery of any of the
Bonds or the application of proceeds of the Bonds as provided in the Trust Agreement and Loan
Agreement or the collection of revenues of the Issuer pledged under the Trust Agreement, (ii) in any way
contesting or affecting any authority for the issuance of the Bonds or the . ity of the Bonds, the Trust
Agreement, the Loan Agreement, the Bond Ordinance, the Letter of C ,Reimbursement Agreement]
dated the Closing Date (the "Reimbursement Agreement") among wer, the Trustee and Wells
Fargo Bank, National Association (the "Bank"), the Remarketin ating to the Bonds dated
the Closing Date (the "Remarketing Agreement") the Tax Certi urchase Agreement, or
(iii) in any way contesting the existence or powers ofthe Is

(k) T ds (the "Closing ") will take place at __
A.M., , Florence, So such place as the Underwriter, the Issuer and
the Borrower shall agree upon, on , 20 I r at such other time or on such earlier or later date
as the Underwriter, the ower mutually agree upon (the "Closing Date "), The
Borrower, the Und will make arrangements to ensure that (i) the Bonds will be
delivered as definiti in denominations as provided in the Trust Agreement
registered in the nam s nominee of The Depository Trust Company ("DTC"), and in
such amounts as the Un quest not less than one business day prior to the Closing; (ii) the
Bonds shall be delivered stee through DTC's FAST System or shall be deposited for
safekeeping with DTC not Ie n one business day prior to the Closing, subject to release by the
Trustee upon completion of the Closing; and (iii) the Bonds, while on deposit with DTC, will be made
available to the Underwriter for checking not less than 24 hours prior to the Closing Date.

7. The Underwriter has entered into this Bond Purchase Agreement in reliance upon
the performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the Closing
Date, and in reliance upon the representations and covenants of the Borrower pursuant to Exhibit A
hereto, both as of the date hereof and as of the Closing Date. The Underwriter has the right to cancel its
obligation to purchase the Bonds by delivering to the Issuer a written notice signed by the Underwriter
setting forth in reasonable detail the reasons for its election to do so, if between the date hereof and the
Closing Date any of the following events occur that, in the Underwriter's reasonable judgment, makes it
impracticable for the Underwriter to market the Bonds or to enforce contracts for the sale of the Bonds, in
either case at the prices or yields set forth in the Official Statement, or materially adversely affect the
market for the Bonds or the market price generally of obligations of the general character of the Bonds:
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(a) the President of the United States or any agency or instrumentality of the
federal government announces a plan, program or proposed legislation that, if implemented or adopted,
would adversely affect the tax-exempt nature of the revenues or other income derived by the Issuer or any
similar body, the revenues received by the Borrower or the interest on the Bonds or obligations of the
general character of the Bonds[ or would eliminate or reduce any reimbursement of depreciation or
interest expense to the Borrower by Medicare or Medicaid, on account of those portions of the
Borrower's property and equipment, if any, now eligible for reimbursement or reduce any such
reimbursement to the Borrower on account ofproperty and equipment similar in type]; or

has the purpose or effect,
sequences of any of the

ated b the 0 Statement, including
ated Group under Sections 501(a)

e Underwriter, materially adversely
ring price, by the Underwriter of the

Underwriter's reasonable judgment
as of s ch time any statement or information in

cial Statement but should be reflected therein in
misleading, in the light of the circumstances in

aoy outbreak or any escalation of existing hostilities or other
er calamity, crisis or emergency, or default with respect to

o ceedings under the federal bankruptcy laws by or against,
thereof, or any city in the United States having a population of

asonable opinion of the Underwriter, materially adversely affects
ions of the general character ofthe Bonds; or

local, national or inte
the debt obligations.
any State of the Unit
over 1,000,000, any of
the market for the Bonds or

(d) there exists any
either (i) makes untrue or incorrect in a
the Official Statement or (ii) is not r
order to make the statements and .
which they were made, in any m

(c) any other action or event trans
directly or indirectly, of materially adversely affecting the fed
transactions contemplated in connection herewith or conte
the tax-exempt status of the Borrower or any other mem
and 501(c)(3) of the Code, and which, in the reasonable 0

affects the market for the Bonds or the sale, at the contempla
Bonds; or

(b) legislation is enacted by or introduced in the Congress of the United
States or is reported out of a committee thereof or a decision is rendered by a court of the United States or
the Tax Court of the United States, or a ruling is made or a regulation is proposed or made by the
Treasury Department of the United States or the Internal Revenue Service, or other federal agency or
authority, with respect to federal taxation upon revenues or other income derived by the Issuer, any
similar body, or the Borrower, or upon interest received on the Bon obligations of the general
character of the Bonds; or

(f) there is in force a general suspension of trading on the New York Stock
Exchange or minimum or maximum prices for trading are fixed and are in force or maximum ranges for
prices for securities are required and are in force on the New York Stock Exchange, whether by virtue of
a determination by that Exchange or by order of the Securities and Exchange Commission or any other
governmental authority having jurisdiction; or

(g) a general baoking moratorium is declared by any state or the United
States of America and is in force; or

(h) legislation is enacted or proposed or actively considered for enactment,
or a decision by a court of the United States is rendered, or a ruling, regulation, proposed regulation or
statement by or on behalf of the Securities and Exchange Commission or other governmental agency
having jurisdiction of the subject matter is made, to the effect that (i) the Bonds or any securities of the
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Issuer or any securities similar to the type contemplated herein (exclusive of industrial development
bonds described in Section 3(a)(2) of the Securities Act of 1933, as amended and as then in effect (the
"Securities Act "» are not exempt from the registration, qualification or other requirements of the
Securities Act or the reporting requirements of the Securities Exchange Act of 1934, as amended and as
then in effect, or (ii) the Trust Agreement, the Loan Agreement, the Master Trust Indenture, the Series
20 IOB Supplemental Master Indenture or the 20 IOB Obligation or any similar instrument is not exempt
from the registration, qualification or other requirements of the Trust Indenture Act of 1939, as amended
and as then in effect; or

(i) there is any material adverse change in the affairs of the Issuer or the
Obligated Group or the Borrower; or

derwriter, the market for the Bonds
.ally adversely affected by: (i) the

ate hereof upon trading in securities
secunties exchange or (ii) the imposition by

exchange, or any governmental authority, as to
ns not now in force, or a material increase in
extension of credit by, or the charge to the net

shall be instituted, pending or threatened to restrain or
s or any way protesting or affecting any authority for or the
nds, the Trust Agreement, the Reimbursement Agreement, the

ment, the Master Trust Indenture, the Series 20 lOB Supplemental
, the 20 lOB Obligation or the existence or powers of the Issuer, the

e Obligated Group; or

enjoin the issuance
validity of the Bond
Letter of Credit, the Re
Master Indenture, the Loan
Borrower or any other member

(k) the Constitution of the State of
legislation shall be enacted or actively considered for enactment
South Carolina court decision shall be announced which, in
materially adversely affects the market for the Bonds or
Bonds, including without limitation any such legislatio
affects the status ofinterest on the Bonds under South Car

(I) in the reasonabl
or of obligations of the general character of the
imposition of additional material restrictions not i
generally by any governmental authority any
the New York Stock Exchange or ot sec
the Bonds or similar obligations
those restrictions, those now in D
capital requirements of, underwri

(j) there is a withdrawal or downgrading or negative change in credit watch
status of any rating on the Bonds or on any other obligations of the Obligated Group from a rating
assigned at the date of this Bond Purchase Agreement; or

(n) a supplement or amendment shall have been made to the Official
Statement subsequent to the date hereof which in the reasonable judgment of the Underwriter, materially
adversely affects the marketability of the Bonds or the market price thereof; or

(0) the Obligated Group shall have sustained an uninsured loss by strike,
fire, flood, accident or other calamity of such character as to interfere materially with the conduct of its
business and operations; or

(p) there shall be a commencement of termination proceedings as to the
Borrower's participation in third party reimbursement or payment arrangements or receipt by the
Borrower of notice that its current participation in any third party reimbursement or payment arrangement
is subject to any contest, termination or suspension as a result of any non-compliance with participation
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requirements, which in the reasonable judgment of the Underwriter materially adversely affects the
market for the Bonds.

8. The Underwriter's obligations under this Bond Purchase Agreement are and shall
be subject to the following further conditions:

the Borrower, addressed to the
set forth in Exhibit C to this Bond

unsel to the Underwriter, dated the Closing
cceptable to the Underwriter;

pinion of counsel to the Bank (which may be provided by
e Closing Date and addressed to the Issuer, the Borrower,

Counsel, in the form set forth as Exhibit D, to the effect

(1) the Bank is a national banking association and has full
e and perform its obligations under the Letter of Credit;

(i) the approving opini
in the form set forth in Appendix D to the Offi
Bond Counsel addressed to the Underwriter and th
forth in Exhibit B to this Bond Purchase Agreement;

(ii) the opi
Underwriter and the Issuer, dated the Clo
Purchase Agreement;

(ii
Date and addressed to th

the Bank's in
the Trustee,
that:

(a) at the time of Closing, (i) the Official Statement, the Trust Agreement,
the Loan Agreement, the Reimbursement Agreement, the Letter of Credit, the Remarketing Agreement,
the Master Trust Indenture, the Series 2010B Supplemental Master Indenture, the 20l0B Obligation, the
Tax Certificate, the Bond Ordinance and the Letter of Representation, shall be in full force and effect and
in such form as shall have been approved by the Underwriter, (ii) the County Council shall have duly
adopted and there shall be in full force and effect the Bond Ordinance and additional resolutions as, in the
opinion ofBond Counsel, are necessary in connection with the transactions contemplated hereby, and (iii)
the Borrower shall have duly adopted and there shall be in full force and effect such resolutions as, in the
opinion of counsel to the Underwriter, are necessary in connection wi e transaction contemplated
hereby;

(b)

(2) the Letter of Credit has been duly authorized, executed
and delivered and constitutes the legal, valid and binding obligation of the Bank, enforceable
against the Bank in accordance with its terms, except (A) as limited by bankruptcy, insolvency,
reorganization, moratorium and other laws relating to or affecting generally the enforcement of
creditors' rights and remedies against the Bank; and (B) general principles of equity; and

(3) the information contained in the Official Statement
describing the Bank is true and correct in all material respects;

(v) the Issuer's certificate, dated the Closing Date, signed by its
Chairman and in form satisfactory to the Underwriter, to the effect that:
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(1) the representations of the Issuer herein are true and
correct in all material respects as of the Closing Date,

(2) no litigation, proceedings or investigations are pending
or, to the signatory's knowledge, threatened (A) to restrain or enjoin the issuance or delivery of
any of the Bonds, the use of the proceeds thereof as contemplated by the Trust Agreement, or the
collection of revenues pledged under the Trust Agreement, (B) in any way contesting or affecting
the authority for the issuance of the Bonds or the validity of the Bond Ordinance, the Bonds, the
Trust Agreement, the Loan Agreement, this Bond Purchase Agreement or the Tax Certificate, (C)
in any way contesting the existence or powers of the Issuer or the County Council or the title of
any of the County Council members or other officers of the Issuer to their respective offices, or
(D) wherein an unfavorable ruling would materially adversely affect the transactions
contemplated in the Official Statement, the tax-exempt status of the interest on the Bonds or
amounts to be received by the Issuer pursuant to the Loan Agreement or the 201OB Obligation,

suer, no event affecting the
ich either makes untrue or

set forth under the caption

s and warranties of the Borrower set
rust Indenture, the Series 20 lOB Supplemental
e and correct in all material respects as of the

no event has occurred that would constitute a material
f the Obligated Group (including, but not limited to, any

ti III any agreement relating to material debt of any member
e best knowledge of the signatory, that would cause the signatory
I default in any material way with respect to its obligations under

(3) to the knowledge of
Issuer has occurred since the date of the Official State
incorrect in any material respect as of the Closing Date th
"THE ISSUER" of the Official Statement,

default on the
event that w
of the Obligaf
to believe that s
any such agreemen ,

(vi) the Borr
Borrower, dated the Closing Date, to the

forth in the Letter of Represe
Master Indenture and the
date hereof,

(4) the Bo
Closing Date have not been amended or repealed.

(3) no litigation, proceedings or investigations are pending
against any member of the Obligated Group or to the best knowledge of the signatory otherwise
pending or threatened (A) to restrain or enjoin the issuance or delivery of any of the Bonds, the
use of the proceeds thereof as contemplated by the Trust Agreement, or the collection of revenues
pledged under the Trust Agreement, (B) in any way contesting or affecting any authority for the
issuance of the Bonds or the validity of the Bonds, the Trust Agreement, the Loan Agreement, the
Master Trust Indenture, the Series 2010B Supplemental Master Indenture, the 20lOB Obligation,
the Letter of Representation, the Tax Certificate or this Bond Purchase Agreement, (C) in any
way contesting the corporate existence or tax-exempt status or powers of any member of the
Obligated Group, (D) that in any manner questions the right of the members of the Obligated
Group to enter into the transactions described in the Official Statement, or (E) for which the
probable ultimate recoveries and the estimated costs and expenses of defense will not be entirely
within the applicable insurance policy limits (subject to applicable deductibles) or reserves held
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under its self-insurance program or otherwise available, or if such recoveries, costs and expenses
may be outside such limits or reserves held under its self-insurance program or otherwise
available, will result in a materially adverse effect on the financial condition or results of
operations of any member of the Obligated Group,

(4) to the best of the signatory's knowledge, no event
affecting the Obligated Group or any member thereof has occurred since the date of the Official
Statement that should be disclosed in the Official Statement in order to make the statements and
information therein, in the light of the circumstances in which they were made, not misleading in
any material respect,

essed to the Issuer and the
references to it in the

TEMENTS" ith respect to certain
uditing Standards No. 76 issued

other matters as may be reasonably
attached as Exhibit E to this Bond

greement, the Loan Agreement, the
, the Series 20lOB Supplemental Master

ate and the Remarketing Agreement, each duly

opies of the Bond Ordinance;

(viii) two copie
Reimbursement Agreement; the
Indenture, the 20IOB Obliga .
executed by the parties th

(vii) letters of Deloitte & Tou
Underwriter, dated the Closing Date, agreeing to the
Official Statement under the heading "FINANe
financial information, to the extent permitted by
by the American Institute of Certified Public Ac
specified by the Underwriter, substantially in the
Purchase Agreement;

(5) since [September 30, 2009] (A) there has been no
material and adverse change in the financial condition or results of operation of any member of
the Obligated Group, and (B) no member of the Obligated Group has incurred any liabilities that
are material to the Obligated Group, other than, in the case of (A (B), in the ordinary course
of business or as set forth in or contemplated by the Official S nt.

copies of the Articles of Incorporation (or equivalent
constitutive of the Obligated Group, as then in effect, certified as of a
recent date b State of the State of South Carolina; two copies of the Good
Standing Certifi ent document) of each member of the Obligated Group, certified
as of a recent date' retary of State of the State of South Carolina; two copies of the
Bylaws of each mem the Obligated Group, as then in effect, certified by the Secretary or
Assistant Secretary of the Borrower and appropriate resolutions authorizing the execution and
delivery of each document contemplated herein to which it is a party or by which its property is
bound, including the Loan Agreement, the Master Trust Indenture, the Series 2010B
Supplemental Master Indenture, the 20 IOB Obligation, the Tax Certificate, the Official Statement
and the Letter of Representation, and authorizing the approval of this Bond Purchase Agreement
and all transactions contemplated by the Official Statement or this Bond Purchase Agreement
(including the execution and delivery by the appropriate parties of the Trust Agreement), all
certified by the Secretary or Assistant Secretary of the Borrower;

(xi) copies of the Internal Revenue Service determination letters
regarding the status of each Member of the Obligated Group as an organization described in
Section 501(c)(3) of the Code;
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(xii) specimen Bonds;

(xiii) specimen Letter of Credit;

(xiv) the certificates and opinions required by the Trust Agreement for
the issuance thereunder of the Bonds;

(xv) evidence that the Issuer's $ aggregate principal amount
of Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series 20 lOA have been
issued;

(xvi) defeasance opinion ofBond Counsel;

Borrower which establishes to the
onds does not exceed 120% of the

assets financed or refinanced with the

esentations from the Issuer and accepted by

ence that Standard & Poor's Credit Market Services, a
ies, Inc. and Fitch Ratings have issued long-term ratings of

ti f "_" and "_l" and underlying ratings of "_" with
[stable outlook], respectively, for the Bonds, and that such ratings
and are not then being reviewed;

(xix) a copy of Feder
Bonds and executed by a representative of the Iss

DTC;

"

(xvii) any opinions of counsel required under the Trust Agreement
dated as of Aprill, 2004 relating to the Refunded Bonds (the "20 denture") to be delivered in
connection with the refunding of the Refunded Bonds;

Iii) evidence that financing statements have been filed for record
with the Secretary of State of the State of South Carolina with respect to the security interests
granted or assigned in the Master Indenture;

(xx) a certifi
satisfaction of Bond Counsel that the av
weighted average reasonably expected eco
proceeds of the Bonds;

(xviii) the certificates and opi
Indenture for the issuance thereunder of the 201OB Ob .

(xxiv) such additional legal opinions, certificates, proceedings,
instruments and other documents as Underwriters' Counsel, Bond Counselor counsel to the
Borrower may reasonably request to evidence compliance by the Issuer and the Borrower with
legal requirements, the truth and accuracy, as of the time of Closing, of the respective
representations and warranties of the Borrower and the Issuer in this Bond Purchase Agreement,
the Trust Agreement, the Tax Certificate, the Loan Agreement, the Master Trust Indenture, the
Series 20IOB Supplemental Master Indenture, the 20 IOB Obligation and the Letter of
Representation and the due performance or satisfaction by the Issuer and the Borrower at or prior
to such time of all agreements then to be performed and all conditions then to be satisfied by the
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Issuer and the Borrower, provided, however, that any additional opinions relating to performance
or satisfaction of any agreement by the Issuer will be delivered by Bond Counsel.

If the Issuer is unable to satisfy the conditions to the Underwriter's obligations in this
Bond Purchase Agreement or if the Underwriter's obligations are terminated for any reason permitted by
this Bond Purchase Agreement, this Bond Purchase Agreement will terminate and none of the
Underwriter, the Issuer and the Borrower will have any further obligation hereunder except pursuant to
the Letter of Representation.

able to satisfy the conditions to
ions of the Underwriter to purchase
hereunder, responsibility for fees,
(cc) of the Letter of Representation

y such fees, expenses or costs.

be given under this Bond Purchase
, sent by facsimile (with appropriate form of
mail, return receipt requested or by a nationally

McLeod Regional Medical Center
555 East Cheves Street
Florence, South Carolina 29501
Attention: Administrator

Florence County, South Carolina
c/o Florence County Council
Floor G
City-County Complex
Florence, South Carolina 29501
Attention: Chairman

BORROWER:

ISSUER:

9. (a) If the Bonds are sold and delivered, all expenses and costs of the Issuer
incident to the performance of its obligations in connection with the authorization, issuance and sale of
the Bonds to the Underwriter, including the fees and expenses of its counsel and advisors and the costs of
printing or reproducing the Bonds, the Official Statement, the Loan Agreement, the Trust Agreement, the
Tax Certificate, this Bond Purchase Agreement and the other underwriting documents, in reasonable
quantities, fees of the Borrower's consultants and accountants, fees of fig agencies, CUSIP Service
Bureau charges, fees and expenses of Bond Counsel, fees of the S arolina Municipal Advisory
Board and all out-of-pocket expenses of the Underwriter, including and other expenses, and the
reasonable fees and expenses of their counsel, shall be paid fro ds of the Bonds or by the
Borrower.

(b) If either the Issuer or th
the obligations of the Underwriter contained herein, or i
and accept delivery of the Bonds are terminated for any
expenses and costs shall be determined in accor .th par
attached hereto as Exhibit A and the Issuer shall h .

10. Any notice
Agreement must be in writing and
confirmation received) or mailed
recognized express delivery servi

UNDERWRITER: Wells Fargo Bank, National Association
7 St. Paul Street, 1st Floor
MAC: R1230-01L
Baltimore, MD 21202
Attention: William Bass, Director

11. This Bond Purchase Agreement is made solely for the benefit of the Issuer and
the Underwriter (including successors or assigns of the Underwriter) and no other person, partnership,
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association or corporation, including, without limitation, any purchaser of the Bonds, shall acquire or
have any right hereunder or by virtue hereof. All representations and agreements of the Issuer in this
Bond Purchase Agreement shall survive the delivery and payment for the Bonds.

12. This Bond Purchase Agreement shall be deemed made under the laws of the
State of South Carolina and for all purposes shall be governed by and construed in accordance with the
laws of the State of South Carolina and may be signed in counterparts.

13. Notwithstanding anything to the contrary contained herein, no failure of the
Issuer to comply with any term, condition, representation, warranty, covenant or agreement herein shall
subject the Issuer to liability for any claim for damages, costs or other financial or pecuniary charge
except to the extent that the same can be paid or recovered from such revenues or proceeds of the Bonds;
and no execution on any claim, demand, cause of action or judgment shall be levied upon or collected
from the general credit, general funds or taxing powers of the Issuer.

[Remainder of page intentionally Ie
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WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Its: -------------

Accepted on the date first above written:

FLORENCECOUNTY, SOUTHCAROLINA

By: _
Its:

[Signature Page to Bond Purchase Agreement]

338



Mandatory Sinking Fnnd Redemption:

Interest:

"Maturity

SCHEDULE I

TER1\1S OF THE BONDS

$, 20IOB Bonds maturing November I, 20_

The Bonds will bear interest from their date of original issuance to and including
.,-__,2010, at the rate of_% per annum; and thereafter, the Bonds will bear
interest at the Weekly Rate unless and until the Bonds are converted to bear
interest in another interest rate mode pursuant to the Trust Agreement. Interest on
the Bonds is payable commencingon November I, 20I d thereafter on the first
Business Day of each month, computed on the basis year of 365 or 366 days
for the actual number of days elapsed.

Mandatory Sinking
Fund Redemption Dates

(November I)

Optional Redemption Provisions: As provided in the Trust Agreement

Purchase Provisious:

DMEAST#12411378 v3
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Exhibit A to the
Bond Purchase Agreement

LETTER OF REPRESENTATION

____,,2010

theyer") and the undersigned, McLeod Regional
"),~ve entered into a Loan Agreement dated as of

u u a Bond Purchase Agreement, dated ,
") with Wells Fargo Bank, National Association (the

roved, the Issuer proposes to issue $ Florence
nu 'onds (McLeod Regional Medical Center Project) Series

used but not defined herein shall have the meanings assigned to

Wells Fargo Bank, National Association
7 St. Paul Street, 1st Floor
MAC: R1230-01L
Baltimore, MD 21202
Attention:

Florence County, South Carolina
clo Florence County Council
Floor G
City-County Complex
Florence, South Carolina 2950I

The Florence County, Sou
Medical Center of the Pee Dee,
~-:--:-I, 20 I 0 (the "Loan A
2010 (the "Bond Purch
"Underwriter "), which
County, South Caro .
20lOB (the "Bonds' .
them in the Bond Purch

Ladies and Gentlemen:

In order to induce yo ter into the Bond Purchase Agreement and to make the offering and
sale of the Bonds therein contemplated, the Borrower hereby represents, warrants and agrees with you as
follows, and the Underwriter, in consideration of the agreements of the Borrower set forth herein, agrees
with the Borrower as to the matters set forth in paragraph (bb)(B) below:

(a) The Borrower is a member of the Obligated Group as of date hereof.

(b) The Borrower has delivered to the Underwriter copies of the Official Statement
dated ,2010 (the "Official Statement"), relating to the Bonds. The Official Statement
has been provided for distribution, at the expense of the Borrower, in such quantity as has been
requested by the Underwriter in order to permit the Underwriter to comply with the provisions of
Rule 15c2-12 and the applicable rules of the Municipal Securities Rulemaking Board with respect
to distribution to each potential customer, upon request, and each customer of a copy of the
Official Statement.
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(c) The Issuer shall provide or cause the Borrower to provide to the Underwriter
executed copies of the Official Statement dated the date hereof, executed on behalf of the
Borrower by a duly authorized officer. The Official Statement shall be provided for distribution,
at the expense of the Borrower, in such quantity as shall be requested by the Underwriter in order
to permit the Underwriter to comply with the provisions of Rule 15c2-12 and the applicable rules
of the Municipal Securities Rulemaking Board with respect to distribution to each potential
customer, upon request, and to each customer of a copy of the final Official Statement. The
Borrower authorizes the Official Statement to be used in connection with the offering of the
Bonds, and ratifies and approves the distribution thereof by the Underwriter. The Underwriter
agrees to make the Official Statement available through a nationally recognized securities
repository.

(d) The Borrower authorizes the Official Statement to be used in connection with the
offering of the Bonds. The Borrower has reviewed and hereby approves the statements and
information set forth in the Official Statement. The statements e information set forth and
incorporated by reference in the Official Statement are true rrect in all material respects
(except for the statements and information contained under .ons "THE ISSUER," "THE
2010A BONDS - Book-Entry Only System," "THE B E," "UNDERWRITING,"
"CERTAIN RELATIONSHIPS," "TAX EXEMPTIO N (as it pertains to the
Issuer)," and in Appendix D, and the same info as may othe be contained in the
Official Statement, as to which the Borrow epresentation), and the Official
Statement does not and as of the Closing Date will n any untrue or misleading statement
of a material fact or omit to state any material fact ne to make the statements therein in the
light of the circumstances under which t mad , isleading.

(e) After Closing, the Borrow ve, adopt or distribute any amendment
of or supplement to the Official ent, .th t e prior written consent of the Issuer and
the Underwriter. If, during from date hereof through and including the date 25
days following the "end " (as such term is described in Rule 15c2-12
and the Bond Purchase er becomes aware of any fact or event which
might or would cause the temen, s then supplemented or amended, to contain any
untrue statement terial fact required to be stated therein or necessary to make
the statements . t of the circumstances under which they were made, not
misleading, promptly notify the Underwriter thereof in writing. Upon the
request of the Borrower shall prepare and deliver to the Underwriter at the
expense of the any copies of an amendment or supplement to the Official
Statement which WI any untrue statement or omission therein as the Underwriter may
reasonably request. Ali formation supplied for inclusion in any amendments or supplements to
the Official Statement will not contain any untrue or misleading statement of a material fact or
omit to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(f) The Borrower is a duly organized and validly existing nonprofit corporation,
created and existing under the laws of the State of South Carolina with full legal right, power and
authority (i) to enter into this Letter of Representation, the Loan Agreement, the Reimbursement
Agreement, the Tax Certificate, the 20I OB Obligation, the Series 20I OB Supplemental Master
lndenture and the Remarketing Agreement (collectively, the "Borrower Documents"), (ii) to issue
the 20JOB Obligation, and (iii) to carry out and consummate all transactions contemplatedby this
Letter of Representation and the other Borrower Documents.
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(g) The execution and delivery of this Letter of Representation does not, and the
execution and delivery of the other Borrower Documents, and compliance with the provisions of
each of them, under the circumstances contemplated thereby, will not, in any material respect,
conflict with or constitute a breach of or default under the Articles of Incorporation or the bylaws
of any member of the Obligated Group or any agreement or instrument to which any member of
the Obligated Group is a party or any existing law, administrative regulation, court order or
consent decree to which the Borrower or any other member of the Obligated Group or any of its
property is subject.

(h) All approvals, consents and orders of any governmental authority, board, agency,
Board, commission or other body in or of any State and the federal government having
jurisdiction which would constitute a condition precedent to the performance by the Borrower of
its obligations hereunder and under the other Borrower Documents or by any other member under
the Borrower Documents (except for Blue Sky laws, as to which no representation is made), have
been obtained or, ifnot, will be obtained at the time of or prior to losing.

are pending against any member of
ory otherwise pending or threatened

e Bonds, the use of the proceeds
lection of revenues pledged under the

ti any authority for the issuance of the
ement or the Borrower Documents, (iii) in any
empt status or powers of any member of the

ons the right of the Borrower to enter into the
State , or (v) for which the probable ultimate recoveries

ses of defense will not be entirely within the applicable
icable deductibles) or reserves held under its self-insurance

, or I such recoveries, costs and expenses may be outside such
self-insurance program or otherwise available, will result in a

financial condition or results of operations of any member of the

(j) No litigation, proceedings or invest!
the Obligated Group or to the best kno of th
(i) to restrain or enjoin the issuance or
thereof as contemplated by the Trust Agre
Trust Agreement, (ii) in any w ntesti
Bonds or the validity of the Trust
way contesting the corpo
Obligated Group, (iv) th
transactions described in
and the estimate
insurance poli
program or
limits or re
materially advers
Obligated Group.

(i) This Letter of Representation is, and the 0

of them has been executed and delivered by the Borro
execution and delivery by the other parties thereto, e
of the Borrower, enforceable in accordance with it
insolvency or other laws affecting creditors' righ

(k) Each Member of the Obligated Group is an organization described in Section
501(c)(3) of the Code, is not a private foundation as described in Section 509(a) of the Code, and
is exempt from federal income taxes under Section 501(a) of the Code (a "Tax-Exempt
Organization 'J. Neither the Borrower nor any other Member of the Obligated Group will carry
on any trade or business at the Facilities which is an unrelated trade or business determined by
applying Section 513(c) of the Code to such an extent as to jeopardize the status of such Member
as a Tax-Exempt Organization; and, in any case, none of the proceeds of the Bonds will be used
to finance or refinance property which will be used in such an unrelated trade or business.

(I) No member of the Obligated Group has "unrelated business taxable income" as
defined in Section 512 of the Code of such a magnitude which could have a material adverse
effect on its status as a Tax-Exempt Organization or which, if such income were subject to federal
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income taxation, would have a material adverse effect on the condition, financial or otherwise, of
the ObligatedGroup.

(m) The Borrower is a corporation organized and operated exclusively for charitable
purposes, not for pecuniary profit, and no part of the net earnings of which inures to the benefit of
any person, private stockholder or individual, all within the meaning, respectively, of section
3(a)(4) of the Securities Act of 1933, as amended, and of section 12(g)(2)(D) of the Securities
Exchange Act of 1934, as amended.

(n) Fleserved.

will have all necessary licenses,
and local law to operate its facilities.

date of the latest available audited financial
ficial Statement, (i) there has been no material
r results of operations of any member of the

ber ha ncurred any liabilities that are material to such
or (ii), in the ordinary course of business or as set forth in or
t.

(P) Each member of the Ob
approvals and permits presently required

(0) No member of the Obligated Group is in breach of or in default under any
existing law, court or administrative regulation, decree or order, or any agreement, indenture,
mortgage, lease, sublease or other instrument to which it is a party or by which it or its propertyis
or may be bound, and no event has occurred or is continuing whi with the passage of time or
the giving of notice, or both, would constitute a default or an e default thereunder, in either
case in any manner or to any extent which could have a m verse effect on the financial
condition or results of operations of such member, n by such member of its
properties, the transactions contemplated by this tation and the Official
Statement or the status of the Borrower or any oth ember as a Ta pt Organization or
have an adverse effect on the validity or enforce dance with their respective terms
of the Bonds, the Trust Agreement or the Borrowe ts or in any way adversely affect the
corporate existence or powers of the Borrower or any ember.

(q) Since Septe
statements of the System
and adverse change in
Obligated Group, and C
member, other th .
contemplatedb

(r) cial statements of the System for the years ended September30,
2009 and 2008 pendix B to the Official Statement present fairly the financial
position of the Sy e Obligated Group as of the dates indicated and the results of its
operations, changes i assets and cash flows for the periods specified, and such financial
statements have been prepared in conformity with generally accepted accounting principles
consistently applied in all material respects to the periods involved, except as stated in the notes
thereto. The unaudited financial statements for the fiscal year periods ending as of April 30, 2010
and 2009 included in Appendix A present fairly the financial position of the System and the
Obligated Group as of the dates indicated and the results of its operations for the periods
specified, and such financial statements have been prepared in conformity with generally
accepted accounting principles consistently applied in all material respects to the periods
involved.

(s) Each member of the Obligated Group is qualified under applicable statutes,
regulations and administrative practices for payments to health-care providers under Medicare
and Medicaid and for contractual payments made by other third party providers. No member of
the Obligated Group is engaged in termination proceedings as to its participation in any material
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third party reimbursement or payment arrangements and no member of the Obligated Group has
received notice that its current participation in any material third party reimbursement or payment
arrangements is subject to any termination or suspension as a result of alleged violations or any
non-compliance with participation requirements.

(t) The Obligated Group has in effect, or has provided for, as of the Closing Date, all
insurance coverage required by the Master Trust Indenture, with deductible amounts not in excess
of those permitted by the Master Trust Indenture.

(u) Each member of the Obligated Group has good title to or a leasehold interest in
its material real Property and good title to its other Property, subject in all cases to only Permitted
Liens (as such terms are defined in the Master Trust Indenture).

e of an alleged violation and, to the
igated Group is in violation of any

lation applicable to any of its
Ions or financial condition of such

r event of default of the Borrower or other
d is continuing and no event caused by the

iga e p has occurred and is continuing which, with the
r both, would constitute an event of default under the Trust
e, the Series 2010B Supplemental Master Indenture, the
e Agreement, the 20IOB Obligation, this Letter of

erial agreement or material insttument to which the Borrower or
ted Group is a party or by which any member of the Obligated

o which any of their Property or other assets is or may be subject,
ts or insttuments to which the Issuer is a party.]

(x) At the da
member of the Obliga
Borrower or other mem
lapse oftime or th
Agreement, th
Loan Agre
Representatio
any other memb
Group is or may be
including all such agre

(w) [The Obligated Group has not recei
best of the Borrower's knowledge, no er of
zoning, land use, environmental or oth
property which could materially adversel
member.]

(v) [The signatory has no knowledge of any defect in the title to the Property of the
Obligated Group or any liens, encumbrances, covenants, condi s or restrictions affecting
Property of any member of the Obligated Group, other ermitted Liens. All liens,
encumbrances, covenants, conditions and restrictions, if any Property do not and will not
materially adversely affect the value of, or materially i ' or materially impair the
operation of, the Property currently affected thereby fo hich it was acquired or
is held (or, if such Property is not being operated, , was designed or last
modified).]

(y) In addition to the foregoing, the Borrower hereby makes to the Underwriter and
the Issuer the same representations and warranties as are set forth by it in each Borrower
Document, which representations and warranties, as well as the related defined terms contained
therein, are hereby incorporated herein by reference for the benefit of the Underwriter and the
Issuer with the same effect as if each and every such representation and warranty and defined
term were set forth herein in its entirety. No amendment to such representations and warranties
or defined terms made pursuant to any Borrower Document shall be effective to amend such
representations and warranties and defined terms as incorporated by reference herein without the
prior written consent of the Underwriter and the Issuer.
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(z) The Borrower will use commercially reasonable efforts to assure that each of the
conditions to the obligations of the Underwriter under the Bond Purchase Agreement set forth in
Section 9 thereof (other than Section 9(b)(iii) thereof) are satisfied at or prior to the Closing.

(aa) During the last five years the Borrower has not failed to comply in all material
respects with any prior continuingdisclosure undertaking pursuant to the Rule.

(bb) Indemnification.

(A) (i) The Borrower agrees to indemnify and hold harmless the Issuer and
its officials, employees, agents, advisors and counsel (collectively, the "Issuer Parties ")
and the Underwriter and each person, if any, who controls the Issuer or the Underwriter
within the meaning of the Securities Act of 1933, as amended (the "Indemnified
Parties 'J, from and against any and all judgments, losses, claims, damages and liabilities,
joint and several (including reasonable fees and expenses ounsel) to which any such
Indemnified Party may become subject under the Sec s Act, the Exchange Act or
other federal or state statutory law or regulations, at law or otherwise, insofar as
such losses, claims,damages or liabilities (or acti thereof) arise out of or are
based upon any untrue statement or alleged un y material fact set forth
in the Official Statement, or any amendmen upplement th or arise out of or are
based upon the ontission or alleged omis ' rein a material fact required to be
stated therein or which is necessary to m ements made therein, in light of the
circumstances in which they were made, no ding in any material respect, and to
the extent of the aggregate amo id in s nt of any litigation or other action
commenced or threatened arising im pon any such untrue statement or
alleged untrue statement, omission ' sion or obligation or determination if
such settlement is effect ith the ns t of the Borrower; and will reimburse,
as incurred any leg reasonably incurred by any such Indemnified
Party in connecti r defending any such loss, claim, damage,
liability or actio t such indemnity shall not with respect to the
Issuer extend to or 0 ons from the Official Statement under the heading
"ISSUER" the Underwriters extend to statements in or omissions from
the Offi St e heading "UNDERWRITING," or to such other portions
of th ial State the information contained in such statements appears.

y after receipt by an Indemnified Party under this Section of
ement of any action, such Indemnified Party will, if a claim in

respect thereo be made against the Borrower under this Section, give notice to the
Borrower of the commencement thereof; but the omission so to notify the Borrower will
not relieve the Borrower from any liability that it may have to any Indemnified Party
otherwise than under this Section unless the omission to give timely notice would
materially impair the ability of the Borrower to conduct an adequate defense. The
Borrower will assume the defense of any action against any Indemnified Party based
upon allegations of any such loss, claim, damage, liability or action, including the
retaining of counsel and the payment of counsel fees and all other expenses relating to
such defense; provided, however, that such counsel shall be satisfactory to the
Indemnified Party and the Indemnified Party may retain separate counsel in any such
action and may participate in the defense thereof which retention and participation shall
be at the expense of such Indemnified Party unless such retaining of separate counsel has
been specifically authorized in writing by the Borrower; provided, further that the
Indemnified Party may retain separate counsel at the expense of the Borrower if the
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Indemnified Party shall be advised in an opinion of counsel that there may be legal
defenses available to the Indemnified Party which are adverse to or in conflict with those
available to the Borrower. After notice from the Borrower to an Indemnified Party of its
assumption of the defense thereof, the Borrower will not be liable to such Indemnified
Party under this Section for any legal or other expenses subsequently incurred by such
Indemnified Party in connection with the defense thereof other than reasonable costs of
investigation and of retaining separate counsel specifically authorized by the Borrower.
This indemnity agreement will be in addition to any liability which the Obligated Group
may otherwise have.

(iii) In order to provide for just and equitable contribution in circumstancesin
which the indemnification provided to the IndemnifiedParties in the preceding paragraph
is due in accordance with its terms but is for any reason held by a court to be unavailable
from the Borrower on grounds of policy or otherwise, the Borrower and the Underwriter
shall contribute to the total losses, claims, damages an bilities (including legal or
other expenses of investigation or defense reasonably . ed) to which they may be
subject. Notwithstanding the previous sentence, i e shall the Underwriter be
responsible for any amount in excess of the und .ti s applicable to the Bonds
offered by the Underwriter. However, in no .~e will an on guilty of fraudulent
misrepresentation (within the meaning of S ll(f) of the ities Act of 1933, as
amended) be entitled to contribution ny on who was not guilty of such
fraudulent misrepresentation. For purpo aragraph, each person who controls
the IndemnifiedParties within the meaning 0 15 of the Securities Act of 1933,as
amended, will have the same rig contri the Indemnified Parties, and each
person who controls the Borrow g of the Securities Act and each
officer and each director of the B e the same rights to contribution as
such Member, subject to oregoi c . Any party entitled to contribution will,
promptly after recei of encement of any action, suit or proceeding
against such party laim for contribution may be made under this
paragraph, notify ontribution may be sought, but the omission to
notify such party ieve an arty from whom contribution may be sought from
any other ave otherwise than under this paragraph unless the omission
to giv aterially impair the ability of the Indemnified Party to
con

nderwriter agrees to indemnify and hold harmless the Borrower
d all judgments, losses, claims, damages and liabilities (including

reasonable fee expenses of counsel reasonably incurred) to which the Borrower may
become subject under federal laws or regulations or otherwise, insofar as such losses,
claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon
any untrue statement or alleged untrue statement of any material fact set forth in the
Official Statement, or any amendment or supplement thereto, or arise out of or are based
upon the omission or alleged omission to state therein a material fact required to be stated
therein or which is necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading in any material respect, and to
the extent of the aggregate amount paid in settlement of any litigation or other action
commenced or threatened arising from a claim based upon any such untrue statement or
alleged untrue statement or omission or alleged omission if such settlement is effected
with the written consent of the Underwriter; and will reimburse any legal or other
expenses reasonably incurred by the Borrower in connection with investigating or
defending any such loss, claim, damage, liability or action; provided, however, that such
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indemnity shall extend only to statements in or omissions from the Official Statement
under the heading "UNDERWRITING" or such other portions of the Official Statement
where the information contained in such statements appears.

(ii) Promptly after receipt by the Borrower under this Section of notice of the
commencement of any action, the Borrower will, if a claim in respect thereof is to be
made against the Underwriter under this Section, give notice to the Underwriter of the
commencement thereof; but the omission so to notify the Underwriter [will not relieve
the Borrower from any liability which the Borrower Group may have to the Underwriter
otherwise than under this Section and such omission] will not relieve the Underwriter of
any liability under this Section unless the omission to give timely notice would materially
impair the ability of the Underwriter to conduct an adequate defense. The Underwriter
will assume the defense of any action against the Borrower based upon allegations of any
such loss, claim, damage, liability or action, including the retaining of counsel
satisfactory to the Borrower and the payment of couns es and all other expenses
relating to such defense; provided, however, that t ower may retain separate
counsel in any such action and may participate in th thereof which retention and
participation shall be at the expense of the Borr such retaining of separate
counsel has been specifically authorized in wri by the U iter; provided, further
that the Borrower may retain separate cou at the expense e Underwriter if the
Borrower shall be advised in an opinio ou hat there may be legal defenses
available to the Borrower which are adv conflict with those available to the
Underwriter. After notice from the Unde e Borrower of its assumption of the
defense thereof, the Underwriter t be li the Borrower under this Section for
any legal or other expenses subse ed e Borrower in connection with the
defense thereof other than reason vestigation and of retaining separate
counsel specifically aut d by rwnter. This indemnity agreement will be in
addition to any Iiabili e Un .ter may otherwise have.

(C) ges that in connection with the offering of the
Bonds and the di d nego IOns relating to the terms of the Bonds set forth in
the Bond nt: (i) the Underwriter has acted at arms length, are not
agents owe no fiduciary duties to, the Borrower or any other
me oup or person, (ii) the Underwriter's duties and obligations to
the B er member of the Obligated Group shall be limited to those
contractu ligations set forth in the Bond Purchase Agreement and (iii) the
Underwriter e interests that differ from those of the Borrower or the other
members of th ligated Group. The Borrower waives to the full extent permitted by
applicable law any claims it or they may have against the Underwriter arising from an
alleged breach of fiduciary duty in connection with the offering of the Bonds.

(cc) If the Bonds are sold and delivered, the Borrower agrees to comply with Section
lOfa) of the Bond Purchase Agreement, which provides for the payment of fees, expenses and
costs identified therein from the proceeds of the Bonds or by the Borrower.

(i) If either the Issuer or the Borrower is unable to satisfy the
conditions to the obligations of the Underwriter contained in the Bond PurchaseAgreement, or if
the obligations of the Underwriter to purchase and accept delivery of the Bonds are terminated for
any reason permitted thereunder, the Borrower shall pay those expenses and costs referred to in
Section IO(a) of the Bond Purchase Agreement and all other fees, expenses and costs incurred by
the Issuer and all fees, expenses and costs reasonably incurred by the Underwriter, including the
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reasonable fees and expenses of its counsel, in connection with the transactions contemplated by
the Bond Purchase Agreement.

(ii) If the obligations of the Underwriter to purchase and accept
delivery of the Bonds are terminated due to the occurrence of an event described in Section 8 of
the Bond Purchase Agreement that does not arise from an act or omission by the Borrower, the
Borrower shall pay those fees, expenses and costs referred to in subparagraph (i) of this paragraph
(cc), other than the fees of the Underwriter and its counsel.

The representations, warranties, agreements and indemnities contained herein shall survive the
Closing under the Bond Purchase Agreement and any investigation made by or on behalf of you of any
matters described in or related to the transactions contemplated hereby and by the Bond Purchase
Agreement or the Borrower Documents.

This Letter of Representation shall be binding upon and inure sole
the extent set forth herein, persons controlling you, and your person
assigns, and no other persons or firm shall acquire or have an
Representation.
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If the foregoing is in accordance with your understanding of the agreement between us, kindly
sign and return to the Borrower the enclosed duplicate of this letter of agreement whereupon this will
constitute a binding agreement between us in accordance with the terms hereof.

Very truly yours,

MCLEOD HEALTH REGIONAL MEDICAL
CENTER OF THE PEE DEE, INC.

By: --------------
Its: _------------

Accepted and agreed as of
the date first above written

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:------------
Its:

FLORENCE COUNTY, SOUTH
CAROLINA

By: ""'--_
Its:

[Signature Page to Letter of Representation for 2010B Bonds]
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FORM OF SUPPLEMENTAL
OPINION OF BOND COUNSEL

Exhibit B to the
Bond Purchase Agreement
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ExhibitC to the
Bond PurchaseAgreement

FORM OF OPINION TO BORROWER

[Counsel to the Borrower will deliver an opinion containing at least the following opinion points.
Counsel's form of opinion will be appended as this Exhibit C.]

corporation duly organized,
arolina, with full legal right,

y conducted, (b) to execute,
eimbursement Agreement,

. s 20lOB Supplemental
certificates an ements executed by

the issuance of the Bonds and the
(d) to carry out and consummate all

pt from federal income tax under
'bed in Section 501(c)(3) of the Code,

xation under Section 511 of the Code, and is
he Code.

orrower Documents have been duly authorized,
d the orrower Documents are legal, valid, and binding
mbers of the Obligated Group, as applicable, enforceable
of the Obligated Group, as applicable, in accordance with

abi may be limited by bankruptcy, insolvency, reorganization,
nforcement of creditors' rights generally, and except as the
set forth in the Letters of Representation may be limited by

2. Each member of the Ob
Section 501(a) of the Code by virtue of being an 0

other than taxation of unrelated busines e su
not a "private foundation" as defined' 509(a

3. The Offi
executed, and delivered by the
obligations of the Borro
against the Borrower
their respective te
or other similar law
enforceability of the in
principles ofpublic policy.

1. Each member of the Obligated Group is a nonpr
validly existing, and in good standing under the laws of the State of S
power and authority to (a) conduct its businesses substantially as
deliver, and perform its obligations, if any, under the Loan Agre
the Letters of Representation, the Tax Certificate, the 20 IOB
Master Indenture, the Remarketing Agreement and the
Borrower (collectively, the "Borrower Documents") in c
loan of the proceeds thereof, (c) to issue the 20IOB Obli
transactions contemplated by the Borrower Documents.

4. The undertaking of the Project, the refunding of the Refunded Bonds and the
execution and delivery of the Borrower Documents by the Borrower and the approval by the Borrower of
the Bond Purchase Agreement, the Trust Agreement, the Bonds and the Official Statement, and
compliance by the Borrower with the provisions thereof, do not and will not conflict with or constitute a
breach of or a default under the provisions of the articles of incorporation, by-laws or resolutions of the
Borrower and will not in any material respect constitute on the part of the Borrower a breach or default
under any indenture, deed of trust, document, mortgage, lease, sublease, agreement or other instrument to
which the Borrower is a party or by which it or its properties are bound, and, to best of our knowledge
after diligent inquiry, do not materially conflict with, violate, or result in a breach of any existing law,
public administrative rule or regulation, judgment, court order or consent decree to which the Borrower is
subject.
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5. To our knowledge after diligent inquiry, neither the Borrower nor its affiliates is
in material breach of or in default under (a) any existing law, ordinance, court or administrative
regulation, decree or order, or (b) any agreement, indenture, deed of trust, document, mortgage, lease,
sublease, or other instrument to which it is a party or by which it or any of its properties are bound, which
breach or default would affect adversely the undertaking of the Project, the refunding of the Refunded
Bonds, the validity or enforceability against the Borrower or the other members of the Obligated Group of
any of the Borrower Documents, or would affect materially and adversely the financial condition,
operations, or properties of the Borrower and its affiliates or the ability of any member of the Obligated
Group to perform its obligations thereunder or to carry out and consummate the transactions contemplated
by the Bond Purchase Agreement and the Official Statement. To our knowledge after diligent inquiry, no
event has occurred and is continuing which, with the passage of time or the giving of notice, or both,
would constitute a breach or default of the nature described in the preceding sentence.

ur knowledge after diligent
r in equity, before or by any
st, or affecting the Borrower

ers of any member of the
eir respective offices,

exe ute and er, or affecting the
ents pertaining to the transactions

nt to which the Borrower is a party,
bligated Group, as applicable, to
dertake the Project or the refunding

ccuracy of the Official Statement,
uld materially adversely affect the

e Borrower or its affiliates.

there remains in full force and effect all
s, including certificates of need, that would

lack which would materially adversely affect, the
d Group of its obligations under the Borrower Documents

of the Refunded Bonds, except for those governmental
s .g., an occupancy permit), which are not required to be

, we know ofno matter presently existing that would prohibit any
s, licenses and approvals which have not yet been obtained from

equired.

7. The Bo
governmental consents, permits
constitute a condition precede
performance by any me
and to undertake the
consents, permits, 1"
obtained as of the date
material governmental C

being obtained in a timely m

6. Except as is disclosed in the Official Statement
inquiry, there is no, action, suit, proceeding, inquiry or investigation,
court, governmental agency, public board or body, pending, threate
or its affiliates (a) contesting the corporate existence, tax-exemp
Obligated Group or the titles of their respective directors
(b) contesting the validity of, the power of the Borrow
enforceability of the Borrower Documents or any of the,
described in the Bond Purchase Agreement and the Offici
or contesting or affecting the power of the Borrower an
consummate the transactions contemplated in su ents
of the Refunded Bonds, (c) contesting in any wa
or (d) wherein an unfavorable decision, ruling,
operations, properties or consolidated fi positi

8. Nothing has come to our attention which would lead us to believe that the
information in the Official Statement (excluding the materials under the captions "THE ISSUER," "THE
20lOB BONDS - Book-Entry Only System," "THE BOND TRUSTEE," "UNDERWRITING," "TAX
EXEMPTION," "LITIGATION (as it pertains to the Issuer)," Appendix D and financial and statistical
data included in the Official Statement, as to which no opinion is expressed) contains an untrue statement
of a material fact or omits to state a material fact that is required to be stated therein or is necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading..
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Exhibit D to the
Bond Pnrchase Agreement

FORM OF OPINION OF BANK COUNSEL
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Exhibit E to the
Bond Pnrchase Agreement

FORMS OF LETTER FROM AUDITORS

[Forms of Consent to Inclusion and Agreed Upon Procedures Letters]
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