K. G. “Rusty” Smith, Jr.

District #1 Ryssgi! W, Culberson
Ken Ara AGENDA o
District #2 Waymon Mumford
Aiphomso Bradics FLORENCE COUNTY COUNCIL District #7
District #3 REGULAR MEETING ﬁ:::;ﬁsschoﬁe;d
Mitchell Kirby COUNTY COUNCIL CHAMBERS, ROOM 803 o Morris Andereon
Jobanie . Rodgers . 180 NORTH IRBY STREET District #9
District #5 FLORENCE, SOUTH CAROLINA
THURSDAY, JUNE 17, 2010
G.00 A. M.
L CALL TO ORDER; K. G. RUSTY SMITH, JR., CHAIRMAN

18 INVOCATION: H. MORRIS ANDERSON, SECRETARY/CHAPLAIN

HI. PLEDGE OF ALLEGIANCE TO THE AMERICAN FLAG:
WAYMON MUMFORD, VICE CHAIRMAN

IV. WELCOME: K. G. RUSTY SMITH, JR., CHAIRMAN

V. MINUTES:

MINUTES OF THE MAY 20, 2010 REGULAR MEETING
Council Is Requested To Approve The Minutes Of The May 20, 2010 Regular
Meeting Of County Council.

Vi. PUBLIC HEARINGS:

There are no public hearings required or scheduled.

VII. APPEARANCES:

RESOLUTION OF RECOGNITION 15}
Councilman Mumford Will Present A Resolution Of Recognition To
Reverend W. L. Thompson For His Many Years Of Service.
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VIII. COMMITTEE REPORTS:

{tems 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
af County Codej}

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 3, 2009 Voter Registration/Election Office Building

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)

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.)
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IX. RESOLUTIONS:

No Resolutions Were Presented For Consideration At The Time Of
Publication Of The Agenda.

X. ORDINANCES IN POSITION:

A, THIRD READING

1. ORDINANCE NQ. 22-2009/10 - DEFERRAL 7

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.

ORDINANCE NQO. 23-2009/10 - DEFERRAL
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.

[

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.

ORDINANCE NO, 32-2009/16 i154]
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 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
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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.

ORDINANCE NO. 33-2009/10 13371
An Ordinance To Ratify FY10 Budget And Grant Actions Previously
Authorized By Council And Other Matters Related Thereto.

ORDINANCE NO. 34-2009/10 [342]

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.

ORDINANCE NO. 35-2009/10 [362]]
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.

ORDINANCE NO. 01-2610/11 13721
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.
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B. SECOND READING

ORDINANCE NO. 36-2009/10 1397]

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)

C. INTRODUCTION

ORDINANCE NO. 37-2609/10 [407]
An Ordinance To Provide For The Issuance And Sale Of A Not Exceeding
Nine Hundred Thousand Dollar ($900,000) General Obligation Bond Of
Florence County, South Carolina (Windy Hill/Olanta Rural Volunteer Fire
District), To Prescribe The Purposes For Which The Proceeds Of Said Bond
Shall Be Expended, To Provide For The Payment Of Said Bond, And Other
Matters Relating Thereto.

XL  APPOINTMENTS TO BOARDS & COMMISSIONS:

XHI. REPORTS TO COUNCIL:

A. ADMINISTRATION

1. MONTHLY FINANCIAL REPORTS 1409]

Monthly Financial Reports Were Provided To Council For Fiscal Year
2010 Through April 30, 2010 As An Item For The Record.

AWARD BID #23-09/10 [415]
Approve The Award Of Bid #23-09/10 For Truck Traffic Improvements

On Bill Crisp Boulevard In Pee Dee Touchstone Energy Commerce Park

To Kirven Construction, Darlington, SC In The Amount Of $46,877 To Be
Funded From Previously Approved Rural Development Act (RDA) Funds,

(4 Compliant Bids)

Florence County Council Agenda v

June 17, 2016



B. EMERGENCY MEDICAL SERVICES (EMS)

NON-EXCLUSIVE AMBULANCE FRANCHISES [418]
Award A Non-Exclusive Ambulance Franchise To First Choice
Ambulance, Inc., MedXpress Of The Carolinas, And MedStar Ambulance
Service.

C. FINANCE

FY2010/2011 STATE ACCOMMOBDATIONS TAX ALLOCATIONS RECOMMENDED | {426]
Approve The Expenditure Of $250,000 In State Accommodations Tax
Funding Allocations As Recommended By The Accommodations Tax
Advisory Committee For FY2010/2011.

D. PROCUREMENT

DECLARATION OF SURPLUS PROPERTY 1429]
Declare Eight (8) Vehicles And One (1) Dump Truck As Surplus Property
For Disposal Through Public Internet Auction Via GovDeals.

XIII. OTHER BUSINESS:

A, INFRASTRUCTURE

1. PA.L. LITTLE LEAGUE BASEBALL FACILITY IMPROVEMENTS m
Approve The Expenditure Of Up To $7,500.00 From Council District 3
Infrastructure Funding Allocation To The City Of Florence To Help With
Facility Improvements To The Two Fields At Northside Park At 300
Lincoln Street In Florence.

2. CRIME WATCH SIGNS (4331
Approve The Expenditure Of An Estimated $100.00 From Council
District 6 Infrastructure Funding Allocation For Crime Watch Signs To
Post In The Community.

3. WILLIAMSON ROAD STORM DRAINAGE PROJECT
Approve The Expenditure Of Up To $21,850.00 From Council District 6
Infrastructure Funding Allocation To Pay For Installing 300 Linear Feet Of
157 RCP Pipe And 3 Drop Inlets On Williamson Road Storm Drainage
Project. [Williamson Road Is In The SCDOT Road Maintenance System;
Necessary Encroachment Permits Will Have To Be Acquired.]
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B. ROAD SYSTEM MAINTENANCE FEE (RSMF)

1. MANDEVILLE ROAD [435]
Approve The Expenditure Of Up To $5,750.00 From Council District 3
RSMF Funding Allocation To Pay For Repairs To Mandeville Road.

2. DEJONGH STREET AND ELM STREET
Approve The Expenditure Of Up To $47,250.00 From Council District 7
RSMF Funding Allocation To Pay For The Resurfacing Of DeJongh Street
And Elm Street.

C. UTILITY/INFRASTRUCTURE

RESURRECTION RESTORATION CENTER [437]

Approve The Expenditure Of Up To $2,200.00 From Council District 3
Utility Funding Allocation For The Purchase/Installation Of 200 Feet Of
Field Line To The Existing Septic System For The Resurrection
Restoration Center Located At 1809 N. Douglas Street, Florence.

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

XV. INACTIVE AGENDA:

A, 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.
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B. ORDINANCE NO. 30-2009/10 1438]
At its regular meeting of May 20, 2010, County Council remanded this
Ordinance to the Planning Commission: 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)

XVL ADJOURN:
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REGULAR MEETING OF THE FLORENCE COUNTY COUNCIL,
THURSDAY, MAY 20, 2010, 9:00 A.M., COUNCIL CHAMBERS
ROOM 803, CITY-COUNTY COMPLEX, 180 N. IRBY 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
J. Ken Ard, 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

ALSQO PRESENT:

Kevin V. Yokim, Finance Director
Ryon Watkins, EMS Director

Ray McBride; Library Director
David Alford, Voter Recreation/Elec
Sheriff Kenney Boone
Barbara Coker, Sheriff Offié
Dean Fowler, Trcasurer
Chuck Tomhnson '

ABSENT:
Johnnie D. Rodgers

A notice of the regular meeting of the Florence County Council appeared in the May 19,

2010 edition of the MORNING 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,
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APPROVAL OF MINUTES:

Councilman Anderson made a motion Council approve the minutes of the April 15, 2010
regular meeting of County Council. Councilman Kirby seconded the motion, Wthh was
approved unanimously.

PUBLIC HEARINGS:
Chairman Smith Opened Public Hearing And The Clerk Published Titles Of The
Following Items For Public Hearing:

RESOLUTION NQ. 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.CA. Of Greater Florence Project) Series 2000, Outstarding In The Principal
Amount Of §1,500,000, Pursuant To The Provisions Of Titlé 41, Chapter 43, Of The
Code Of Laws Of South Carolina, 1976, As Amended.

ORDINANCE NO. 31-2009/10
An Ordinance To Declare As Surplus Real Properg wned By Flore County Located
At 404 East Hampton Street, Olanta, South Ca xnd Designated As Tax Map
Number 04530-03-029; And To Authorize The C yance Or Public Sale Thereof,
Including A First Right Of Refusal; And Qther Matters Relating Thereto.

ORDINANCE NO. 32-2009/10
An Ordinance Authorizing The E
Aggregate Principal Amount H

livery Of Not Exceeding $215,000,000
Bonds (McLeod Regional Medical
: lina From Time To Time, In One Or

 Fi ance The 'Costs Of Constructmg And Equipping An
Owned And Operated By McLeod Regional Medical
c:;, And The Refunding Of Certcun Outstandmg

Facility Center
Revenue Bonds™ls

The Execution And Deli ery Of Certain Instruments Relating To The Issuance Of The
Aforesaid Bonds Includi Loan Agreement Or Loan Agreements Between Florence
County And McLeod Reglonai 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.

ORDINANCE NQO. 33-2009/10
An Ordinance To Ratify FY10 Budget And Grant Resolutions Previously Authorized By
Councif And Other Matters Related Thereto.
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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.

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.

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, 20}4: To Provide For The
Appropriation Thereof; To Provide For Revenues For The ent Thereof, And To
Provide For Other Matters Related Thereto,

APPEARANCES:

REGINALD COOPER, BIRECTOR —
Mr., Cooper Appeared Before Councii
Department Of Juvenile Justice (DJJ).

FLORENCE TENNIS ASSOCIATION
The Florence Tennis Associati
Present A Request For Fund
Currently Under Constructior

RICK WALDEN -
Mr. Walden Requesl
VA Office To
That Mr. Walden' D

Councilman Anderson Made A Motion Council Approve $700 From The Contingency
Fund To Assist The VA -Office With Programs. Councilman Mumford seconded the
motion, which was approved unanimously.

COMMITTEE REPORTS:

COMMITTEE ON PUBLIC SERVICE & COUNTY PLANNING

Committee Chairman Schofield reported the Committee met prior to the Regular Meeting
of County Council to receive recommendations from the Planning Commission for
changes relative to the portable sign ordinance. Pursuant to the Commitiee meeting,
Councilman Schofield made a motion Council Extend The Moratorium On Enforcement
Of Portable Sign Regulations For Another Year. Councilman Culberson seconded the
motion, which was approved unanimously. Councilman Schofield stated the Committee
planned a public hearing for July 20" at 6 pam. in Council Chambers to receive citizen
comments prior to Council taking further action.
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CITY-COUNTY CONFERENCE COMMITTEE

Committee Co-Chairman Bradley commented that the Committee met on May 12" 10
discuss three (3) agenda items: 1) consideration of observing Veteran’s Day as a City and
County Holiday — it was the consensus of the Committee not to recommend the addition
of the holiday but to ask each Council to consider ways of recognizing local veterans; 2)
fund request from PDRTA for $123,000 - the Committee was asked to take the funding
request to the respective Councils for consideration; and 3) discussion of the
establishment of a service memorial park — the Committee recommended the City
Councilman making the request submit the request through the City Council to further
develop the concept and obtain full approval of the City Council,

PUBLIC HEARINGS:
Sheriff Kenney Boone was the only individual signed up to_
hearing. Sheriff Boone addressed Ordinance No. 01-2010/1
Annual Budget. (A copy of the Sheriff’s comments are
reference.) '

eak during the public
lative to the County’s

There being no additional signatures on the sign-i
hearing.

RESOLUTIONS:

RESOLUTION NO. 25-2009/1

5-2009/10: A Resolution In Support Of
conomic Development Authority Of Its
ty Y.M.C.A. Of Greater Florence Project)
: Principal Amount Of $1,500,000, Pursuant To The

“Of The Code Of Laws Of South Carolina, 1976, As
stion Council approve the Resolution as presented.
he motion, which was approved unanimously.

RESOLUTION NO. 26-2809/10

The Clerk published the title of Resolution No. 26-2009/10: A Resolution Expressing
The Support 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. Councilman Culberson made a motion
Council approve the Resolution as presented. Councilman Mumford seconded the
motion, which was approved unanimously,
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ORDINANCES IN POSITION:

ORDINANCE NO, 22-2009/10 - THIRD READING DEFERRED

The Chairman stated third reading of Ordinance No. 22-2009/10 was deferred: 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,

ORDINANCE NO. 23-2009/10 - THIRD READING DEFERRED

The Chairman stated third reading of Ordinance No. 23-2009/10 was deferred: 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 operties In The County
As Part Of The Multi-County Industrial Or Business Park.

ORDINANCE NO. 30-2009/10 - THIRD READING
The Chairman stated Council was asked to reman °

rdinance No -2009/10 to the

own On Florence County Tax
Map No. 90147, Block 03, Parcel 66, C ximately 22.08 Acres. There

being no objection, the Ordinance was re

ADING
: 0. 31-2009/10: An Ordinance To Declare
1ed By Flerence County Located At 404 Fast Hampton
d Designated As Tax Map Number 04530-03-029: And
Thereof, Including A First Right Of
Thereto. Councilman Anderson made a motion
1¢ Ordinance. Councilman Mumford seconded the
imously.

ORDINANCE NO. 31-20609/10 —
The Clerk published the Title of
As Surplus Real Property O:
‘Street, Olanta, South Carolin
To Authorize The Co
Refusal; And Other=h
Council approve second re
motion, which wasapproved

ORDINANCE NO. 32:200940 - SECOND READING

The Clerk published the-Title of 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 Proiect) 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
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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. Councilman Mumford made a motion Council approve second reading of the
Ordinance. Councilman Schofield seconded the motion, which was approved
unanimously.

ORDINANCE NO. 33-2009/10 - SECOND READING

The Clerk published the Title of Ordinance No. 33-2009/10: An Ordinance To Ratify
FY10 Budget And Grant Resolutions Previously Authorized By Council And Other
Matters Related Thereto. Councilman Anderson made a motion Council approve second
reading of the Ordinance. Councilman Culberson seconded the motion, which was
approved unanimously.

ORDINANCE NO. 34-2009/10 — SECOND READING

The Clerk published the Title of Ordinance No. 34-2009/
For The Levy Of Taxes In Florence County For The Fi
And Ending June 30, 2011; To Provide For The Ap
Revenues For The Payment Thereof; And To Provid
Councilman Anderson made a motion Council app

Councilman Culberson seconded the motion, which 3

Ordinance To Provide
inning July 1, 2010
of. To Provide For
‘Related Thereto.
ond reading of the Ordinance.
ipproved unanimously,

ORDINANCE NO. 35-2009/106 - SECO
The Clerk published the Title of Ordinance
The Agreement For Developme
December 1, 1998 Between Flo

0: An Ordinance To Amend
“ounty Industrial Park Dated As Of
uth Carolina And Williamsburg County,
s.In The County As Part Of The Multi-
k. Coungilman Mumford made a motion Council
finance. Councilman Anderson seconded the motion,

of Ordinance No. 01-2010/11: An Ordinance To Provide
For The Levy Of T In Flerence County For The Fiscal Year Beginning July 1, 2010
And Ending June 30, 2 To Provide For The Appropriation Thereof, Te Provide For
Revenue For The Payment Thereof, And To Provide For Other Matters Related Thereto.
Councilman Culberson made a motion Council approve second reading of the Ordinance.
Councilman Schofield seconded the motion, which was approved unanimously.

The Clerk publish

ORDINANCE NO. 36-2009/10 - INTRODUCED

The Clerk published the Title of Ordinance No. 36-2009/10 and the Chairman declared
the Ordinance introduced: 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.
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APPOINTMENTS TO BOARDS AND COMMISSIONS:

ACCOMMODATIONS TAX ADVISORY COMMITTEE
Council Unanimously Approved The Appointment Of Johnny Fryar To Serve In Seat §
And The Re-Appointment Of Shelby Kirby To Serve In Seat 6 Of The Accommodations
Tax Advisory Committee With Appropriate Expiration Terms.

REPORTS TO COUNCIL:

ADMINISTRATION

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

PINE NEEDLES ROAD PROJECT ~ C FUNDS PRO
Councilman Anderson made a motion Council Accept Allocation. From The South

$125,607 For The Continuation Of Sidewalk On-
Lane. Councilman Bradley seconded the motion, w

edles Road To St. Andrews
s approved unanimously.

FINANCE/TAX A

LATE FARM APPLICATIO!
Councilman Culberson made a motion Council Extend The Deadline For Late Farm
Application Consideration; Authorize Parcels To Be Considered; And, Close The Filing
Deadline. Councilman atord seconded the motion, which was approved unanimously.

PROCUREMENT

AWARD OF BID #22-09/10

Councilman Kirby made a motion Council 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. Councilman Culberson seconded the motion, which
was approved unanimously,
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AWARD OF BID #26-09/10

Councilman Anderson made a motion Council 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). Councilman Kirby seconded the motion, which was
approved unanimously, :

SHERIFF OFFICE

DECLARATION OF SURPLUS PROPERTY
Councilman Culberson made a motion Council Declare Four 4) Mini 14 Rifles As
Surplus Property In Order To Trade In On Replacements Councilman Mumford
seconded the motion, which was approved unanimously

DECLARATION OF SURPLUS PROPERTY
Councilman Mumford made a motion Council
Handguns, Serial Numbers CHU397US, CHU
Property Of The Florence County Sheri
Retiring Employees. Councilman Culbers:
unanimously.

Phree (3) Glock G-17 9mm
And CHUS81US, As Surplus
e Purpose Of Awarding To
motion, which was approved

GRANT AWARD — UNITED
Counciiman Anderson made
Application For The FY20

ATES DEPARTMENT OF JUSTICE (USDOJ)

ion “Approve The Submission Of A Grant

JSDO d"Byrne Memorial Justice Assistance Grant
fton Grant In The Amount Of $60.843 To Provide

e Florence County Sheriff Office. Councilman

as approved unanimously.

OTHER BUSINESS:

INFRASTRUCTURE FUND

LAKE CITY FIRE DEPARTMENT

Councilman Culberson made a motion Council 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 $2,175.00; 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. Councilman Kirby
seconded the motion, which was approved unanimously.
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N. ELMORE STREET

Councilman Bradley made a motion Council Approve The Expenditure Of Up To
$14,800.00 From Council District 3 Infrastructure Funding Allocation To Pay For The
Resurfacing Of 775 Feet Of N. Elmore Street. Councilman Mumford seconded the
motion, which was approved unanimously.

PEE DEE COMMUNITY ACTION PARTNERSHIP

Councilman Bradley made a motion Council 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. Councﬂman Mumford seconded
the motion, which was approved unanimously. ;

TOWN OF TIMMONSVILLE

Council District 4 Infrastructure Funding Allocatio
For The Town Of Timmonsville. Councilman Mumf:
approved unanimously.

TOWN OF OLANTA
Councilman Anderson made a
Not To Exceed $1,500.00 Ff
Provide A Safety Barrier Betw
Street, An Additional C@mpon
seconded the motion

1 New Playground Equipment And North Liberty
A Community Park In Olanta. Councilman Bradiey

ERNEST LANE
Councilman Culberson n motion Council Approve The Expenditure Of Up To
$11,000.00 From Council Pistrict I RSMF Funding Allocation To Pay For Rock And
Crushed Asphalt For Ernest Lane. Councilman Anderson seconded the motion, which
was approved unanimously.

LOWER FLORENCE COUNTY PUBLIC SERVICE BUILDING

Councilman Mumford made a motion Council Approve The Expenditure Of
Approximately $55,950.00 From Council Districts’ 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 — 17 x 6” x
100" Steel Gutter Plate And $30,450 ~ Parking Expansion And Realignment).
Councilman Kirby seconded the motion, which was approved unanimously.

Florence County Council Regular Meeting 9
May 20, 2010
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The following items were additions to the agenda:

HOWE SPRINGS FIRE DISTRICT

Councilman Culberson made a motion Council Approve The Expenditure Of
Approximately $36,239.00 From Council Districts’ Utility/Infrastructure  Funding
Allocations (From Each District As Indicated On The Approving Form) For The
Purchase Of Various Equipment For Howe Springs Fire District; Howe Springs Will In
Turn Donate Two (2) 1988 E-One Tankers To Hannah-Salem-Friendfield Fire District.
Councilman Anderson seconded the motion, which was approved unanimously.

JULIET DRIVE, YUKON, LEGETTES & TURNER ROADS, SANDWOOD AVE.
Councilman Culberson made a motion Council Approve The Expenditure Of
$134,768.00 From Councii District 6 RSMF Funding Allocation For Rock And Crushed
Asphalt For Juliet Drive, Yukon Road, Legettes Road, Sandwood-Avenue, And Tumer
Road. Councilman Mumford seconded the motion, which wa proved unanimously.

MORNING GLORY DRIVE
Councilman Culberson made a motion Council Appro
From Council District 1 RSMF Funding Allocatio

And 20 Feet Wide). Councilman Mumford second
unanimously.

TRACES DRIVE
Councilman Anderson made a motion Cou il A The Expenditure Of $17,676.50
For Additional Funding From Cganeil Distri RSMF Funding Allocation To Replace

Unsuitable Material For Rek _
Traces Subdivision. Counct
unanimously.

urfacing Of Traces Drive Cul-De-Sac In

BOTANY DRIV
Councilman An#lerson mad
Estimated $8,520.00:
Florence For A Wat
the motion, which was

motion Council Approve The Expenditure Of An
m Council District 9 Utility Funding Allocation To The City Of
ne Extension On Botany Drive. Councilman Culberson seconded
ved unanimously,

HANNAH-PAMPLICO HIGH SCHOOL

Councilman Ard made a motion Council Approve The Expenditure Of An Amount Up
To $100,000.00 From Council District 2 Utility Funding Allocation To Hannah-Pamplico
High School To Connect To The Town Of Pamplico Water And Sewer System.
Councilman Anderson seconded the motion, which was approved unanimously.

FLORENCE PUBLIC SCHOOL DISTRICT 4

Councilman Kirby made a motion Council Approve The Expenditure Of An Amount Up
To $4,300.00 From Council District 4 Infrastructure Funding Allocation To Florence
Public School District 4 For Repairs To The Baseball Facility. Councilman Bradley
seconded the motion, which was approved unanimously.

Florence County Council Regular Meeting 10
May 20, 2010
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EXECUTIVE SESSION:

Councilman Culberson made a motion Council Enter Executive Session, Pursuant To
Section 30-4-70 Of The South Carolina Code Of Laws 1976, As Amended, To Discuss
The Following: Contractual Matters Concerning Pending Real Property Transactions,
Contractual Matters Concerning Economic Development And A Legal Briefing.
Councilman Anderson seconded the motion, which was approved unanimously.

Council entered executive session at 9:46 a.m. Council reconvened at 10:45 a.m.
Subsequent to Executive Session, Council took the following action:

IRBY STREET PROPERTIES
Councilman Schofield made a motion Council Authorize The Purchase Of Properties
Designated As Tax Map Numbers 90167-01-009 ($264,000) 90167-01-010 (5267,000),
90167-01-011 ($425,000), 90167-01-028 ($196,000) And 90167-01-013 ($250,000)
From The General Fund Balance Funds And AuthorizedT y Administrator To
Execute All Related Documents. Councilman '
Councilman Ard recussed himself stating that he had’
however the seller of the property and he had it
appearance of impropriety, he would recuse himse
was approved unanimously by the members.voting.

There being no , further business to come b Councﬁman Mumford made a
motion to adjourn. Councilma tmded the motion, which was approved
unanimously.

H. MORRIS ANDERSON CONNIE Y. HASELDEN
SECRETARY-CHAPLAIN CLERK TO COUNTY COUNCIL
Florence County Council Regular Meeting 11
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[ have the awesome privilege as Sheriff of Florence County to
work with some of the best law enforcement professionals any
where. Our deputies and staff will compare favorably against any
Sheriff’s Office in the State, regardless of it’s size. I see their
dedication on a daily basis as they selflessly serve and protect the
citizens of Florence County.

We read every day of the effects the current economic downturn
has taken on our country and our local community. Because of the
reduction of revenue, our State and local governments have been |
forced to cut budgets, and the State has reduced funding to
counties by 30%. Because of cuts to the Local Government F und,
this year Florence County absorbed an impact of $2 Million
Dollars and with rising health insurance premiums, an additional
$1 Million Dollars in costs. These are truly difficult economic
times, and all governmental entities have been forced to make hard
decisions. |

This Council is to be commended for its management of this crisis.
We need only look around at some of our neighboring counties and
local governments to appreciate thejob Council has done to
minimize the effects of the recession, while at the same time,
continuing to provide the citizens of Florence County with
essential public safety services. This did not just happen, but was
the result of years of planning, infrastructure management and an
emphasis on economic development. We are fortunate that
Florence County has not had to eliminate positions or furlough
employees as other agencies have done.

We are all hopeful that we will soon see improvement in our
economy and as economic activity increases, better revenue for the
County. Some predictions for next year however, remain bleak.
But whether recovery comes this year or next, we have a pressing
need that must be addressed, and soon. We must address the needs
of our employees.

13



[ realize that in light of our current economic circumstances, there
may be little that can be done to increase the salary of our
employees this budget year, but unless something is done in 2012,
it will mean that all county employees will go for a third
consecutive year without a cost of living increase; this, in addition
to the elimination of merit increases for all but one of the last nine
years. With no hope in sight for our employees as their cost of
living continues to rise, their incentive for excellence and pride in
public service will erode. Because this condition has existed for so
long, there is very little difference in the pay of newly hired
employees and those with years of service.

Quite simply, we are reaching the tipping point where we will not
be able to retain or recruit the quality employees necessary to
deliver the essential services the public expects and deserves.

For these reasons, I urge Council to closely study this problem and
to come up with a way to allow the County to keep and promote
quality employees, while at the same time being good stewards of
taxpayer’s money.
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STATE OF SOUTH CAROLINA )
) RESOLUTION OF APPRECIATION
COUNTY OF FLORENCE ) AND RECOGNITION

WHEREAS, Florence County Council seeks to recognize individuals who tirelessly and
diligently serve the citizens of the Florence community through community service
and the creation of job opportunities and skill enhancement; and,

WHEREAS, Reverend William L. Thompson has earned the respect and appreciation
of members of the business and private sector for his strong leadership and his
commendable community service; and,

WHEREAS, Reverend Thompson became quite an entrepreneur at the early age of 13
and began what would become a family business as we as a ministry to his
. community through the art of cutting hair; and,

WHEREAS, Reverend Thompson has contributed to the
through his Barber Shop and the Thompson and '

-WHEREAS, His commitment to meeting the need
community is evident through his continued:
opportunities to many who would not otherw
frain for a career; and,

of ansever changifig and growing
$“to provide training and job
have the means or resources to

WHEREAS, His testimony of faith is evi
devotion to his family, co

vardship to his church and his
; and,

Thank you for being a friend to Florence County and its citizenry.
DONE in meeting duly assembled this 17" day of June 2010.

THE FLORENCE COUNTY COUNCIL:

WAYMON MUMFORD, VICE CHAIR

ALPHONSO BRADLEY, MEMBER
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FLORENCE COUNTY COUNCIL MEETING
o Jwel17,2000

- "_f'_';'_':-_:-ifj_ISSUE_ UNDER CONSIDERATION._ S

L :'(An Ordmance Authonzmg The Executmn And Dehvery Of A F ee In Lzeu Of Tax Agreﬁment By o
. And Between Florence County, South Carolina, And 1 P Morgan Chase ‘With. Respect To Certain*

. '-'Econormc Development Property, Whereby Such’ Propez’ty Wﬂl Be Sub}ect To Certam Paymcnts In S

L | -_'-Lleu Of Taxes And Other Matters Related Thereto )

S POINTS TG CONSIDER

e Representauves of 3 P Morgan Chase have requested ‘that ﬂns 1tem be deferred

ot '.-_OPTIONS

i ._1 (Recommended) Defer T hlrd Readmg of Ordmance No 22 2009/ 10 o

i 2 Prov1de anAltemate Dn‘ectlve L

i ATTACHMENTS

R 'Ordmance No 22 2009/10
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Sponsor(s) . Economic Development

First Reading/Introduction : November 19, 2009 I, :
Committee Referral . N/A Council Clerk, certify that this
Committee Consideration Date : N/A Ordinance was advertised for

Committee Recommendation : N/A Public Hearing on

Second Reading . December 10, 2009

Public Hearing : December 10, 2009

Third Reading :

Effective Date . Immediately

ORDINANCE NO. 22-2009/10

COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

e.e In Lien Of Tax Agreement
organ Chase, With Respect To
y. Will Be Subject To Certain

(An Ordinance Authorizing The Execation And Delivery Of
By And Between Florence County, South Carolina, And J..P
Certain Economic Development Property, Whereby Su rope
Payments In Lieu Of Taxes And Other Matters Related hereto.)

WHEREAS:

1. through its County Council (the “County

¢ provisions of Title 12, Chapter 44, of
0T Act”), to enter into agreements with
would pay fees-in-lieu-of-taxes with respect to
lopment properties” as defined in the Act; through
ate of South Carolina (the “State”) will be promoted and
commercial enterprises to locate or remain in the State
ducts and resources of the State and benefit the general
ng services, employmert, recreation or other public benefits not

. pursuant to Title 4, Chapterl, of the Code of Laws of South
de property upon which z project is located in a multi-county park,
ents and approvals of a partnering county, and by separate ordinance, the County
ect in a multi-county park in cooperation with Williamsburg County; and

Carolina 1976, as ame ded, to
with the appropriate con
has taken action to place

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 vears, thereby providing significant economic benefits to the
County and swrrounding 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 1s 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 I. 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.

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

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

(a) The Project constitutes a “project” as defined ins
development property” as said term is referred to ang
herein will subserve the purposes and in all respects
FILOT Act;

(b) The terms and pfovision of the Inducement Ag
herein and made a part hereof:

om d by the Project, i.c., economic development, retention of jobs, and
addition to the tax base of 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 meorporated 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

18



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 form of
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 Agrcement and the performance of all obligations of the County under
and pursuant to the Fee Agreement.

Sectien 4. The provision of this Ordinance are hereby declared to be separabie 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,

Section 5. All ordinances, resolutions, and parts thereof in conflict herewith are, to the extent of such
conflict, hereby repealed. This ordinance shall take effect and be in full force from and after its passage by
the County Coumneil.

ATTEST: IGNED:

Connie Y. Haselden, Council Clerk . G. Rusty Smuth, Ir., Chairman
COUNCIL. VOTE:

OPPOSED:

ABSENT:

Approved as to Form and Content
James C. Rushton, ITI, County At
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FEE AGREEMENT

Between

FLORENCE COUNTY, SOU

21



RECAPITULATION OF CONTENTS OF
FEE AGREEMENT PURSUANT TO S.C. CODE §12-44-55(A)

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

THIS FEE AGREEMENT (the “Feec 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

I. 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 the State; (i) to encourage
industries now located in the State to expand their investments andthus make use of and employ
manpower, products, and other resources of the State; and (711} r into a fee agreement with
i.property of such entities

2. Pursuant to Section 12-44-40(H)}(1) %
Project (as defined herein) is anticipated to benefit t
providing services, employment, recreation,
provided locally; (b) the Project gives risc
incorporated municipality and to no charge
purposes to be accomplished by the Proj
(d) the benefits of the Project are gre

he County finds that: (a) the
public welfare of the County by
enefits not otherwise adequately
ability of the County or any
enieral credit or taxing power; (¢) the

er governmental and public purposes; and

3.
roject is to accomplish, the anticipated dollar
ad the anticipated costs and benefits to the County.

lieu of taxes, all as further described herein.

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

ARTICLE 1

DEFINITIONS

Section 1.1 The terms 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.
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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 shail 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.

“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. -

“County” shall mean Florence County, South Carolin ‘body politic and corporate and a
political subdivision of the State of South Carolina, its successors and assigns, acting by and
through the County Council as the governing body of th

“County Council” shall mean the Florence
County.

“Department” shall mean the South

_ “Diminution in Value” in re
any reduction in the value using ¢

ket value (without regard to depreciation) as
eement, of the items which constitute a part
t to FILOT payments which may be caused by
osal of ‘equipment pursuant to Section 4.6 of this Fee
uch Phase of the Project, or any part thereof, described
__  (7ii) a condemnation of the Project, such Phase of the
ereof, described in Section 4.8 of this Fee Agreement.

“Economic Devel Property” shall mean those items of real and tangible personal
property of the Project w e eligible for inclusion as economic development property under
the Act, selected and identified by the Company in its annuat filing of a SCDOR PT-300S or
comparable form with the Department (as such filing may be amended from time to time) for
cach 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 reaj property improvements.
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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
i1s 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 1o 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 of this:
Termination Date.

ee Agreement until the

“Improvements” shall mean all improvements to the eal Property, including buildings,

alterations, or modifications to real property which is
property subject to a fee in lieu of taxes pri 1
Economic Development Property, except
existing real property improvements.

:.-eéonomic development property or
sreement, are not eligible to become

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

“Investment P
acquisition of Econo
Date, provided tha
12-44-30(13) of the Ae

e period beginning with the first day of any purchase or
_ yperty and ending five years after the Commencement
Company d the County may agree to a later date pursuant to Section

“MCIP Act” shall me itle 4, Chapter 1, Sections 170 et seq. of the Code of Laws of
South Carolina, 1976, as amended.

“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
vear 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.

“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. -3

“Replacement Property” shall mean any property whic
replacement for any item of Equipment, any Improvement; or an
subject to this Fee Agreement regardless of whether suc
the property it is replacing and regardless of wheth
any item of Equipment, any Improvement, or any R
permits.

15 placed in service as a
eal Property previously

“Sponsor” shall mean an entity that j 1s an:gffiliate of, the Company and that
participates in the investment in, or financing of, th eot and which meets the requirements
under the Act to be entitled to the b '
the Project.

“Termination Date” shal
the end of the last day of the
tax year in which the g
the Termination Dage sh

ntire Project is placed in service in one year,
X year which is the 19th year following the first property
1 1s°placed in service, or in case there are Phases of the Project,
with respect to each Phase of the Project the end of the last day

Phase of the Project ced in service, 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 and-provided further, that if this 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 investmenis are subject to ad valorem taxes or FILOT payments by the
Company.
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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:

(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.

(b)  Based upon representations by the Comp
“project” within the meaning of the Act, and the County is 1ty
enter into fee in lieu of tax agreements with companies th 'satisfy the
Requirement within the County. ‘

the Project constitutes a
at the Act authorizes to
Minimum Ivestment

{c) The County has agreed that
property comprising the Project which is eligi

m of real and tangible personal
jic development property under the

() ounty will take all reasonable action to include the Project i an
Industrial Development Park.

Section 2.2  Representations, Warranties, and Aereements 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
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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
nvestment in Economic Development Property of the Project will exceed the Act Minimum
Investment Requirement.

ARTICLE 11

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 Requi
Development Property investment subject to Payments in Lieu o

nent in eligible Economic
xes in the County,

The parties hereto agree that, to the extent that aliows or is revised or
construed to allow the benefits of the Act, in the form o Yayments-in-Lieu-of-Taxes to be made
under Article IV hereof, to be applicable to leased assets including, but not limited to a building
and/or personal property to be installed in the buildings anddeased to but not purchased by the
Company from one or more Sponsors under any form e, then such property shall, at the
election of the Company, be subject to P i of-Taxes to the same extent as the
Company’s assets covered by this Fee Agre all times, to the requirement of
such applicable law. The parties hereto further: ¢ Agreement may be Interpreted
or modified as may be necessary 1
Agreement to such tangible pro
amendment to this Fee Agreement,
Council. The County Administ
hereby is authorized to make su

; quiring any additional action by the County
er copsulting with the County Attorney, shall be and
difications, if any, as may be necessary or appropriate in

I, replacement, and termination, and such Sponsor shall be
ent provided, however, that no Sponsor shall be liable for
(b) hereof, which shall remain the Company’s liability, To
the extent the provisions of. ctare held to be inapplicable to the property owned by the County
(as improved by Tenant), the County 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 annuai 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.

(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 a
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, an
date of execution and delivery hereof by all parties

opy, of this Fee Agreement, as
“to:be filed with the County

Section 4.1  Negofiated

(a) Pursuar
payments in heu of ad valorem
Property. Inasmuch as_th :

which comprises the Project and is placed in service, as
payments in lieu of ad valorem taxes during the Exemption
Period with respect to the Economic 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 I:  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 fo 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 Term. 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.

Step2:  Apply an assessment ratio of six perc
in Step 1 to establish the taxable
Property (or each Phase of the
the year it is placed in service

6%) to the fair market value
the Economic Development

conomic Development Property) in

Step 3:  Use a fixed milla
2009, which is 2
provides, during th

determine

(b)
agreement of the p e ‘the calculation of the minimum Payment in Lieu of
Taxes applicable to th s to be other than by the procedure herein, the payment shall
be reset at the minimum permitted devel so determined.

In the event that a final.order of a court of competent jurisdiction from which no further
appeal is allowable declares the 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 (1) the total amount of ad valorem taxes as would result from taxes levied on the
Project by the County, municipality or municipalities, school ct or school districts, and
other political umts as if the items of property compnsmg thedFcon mlc Deveiopment Property

ned to be owing pursuant to the
foregoing sentence shall be subject to the minimum amount of interest that the Act may require.

e Economic Development Property, or the Company
, then, pursuant and subject to Sectmn 12-44-60 of the

placement Property does not have to serve the same function as
the Economic Development Property it is replacing. Replacement
Property 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
1s subject to annual payments calculated as if the exemption for Economic
Development Property were not aliowable. Replacement Property is
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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

(i) 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.

Scction 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 inValue bears to the original
fair market value of the Economic Development Property orithat Phase of the Economic
Development Property as determined pursuant to Step 1 ofSection 4.1(a) hereof, provided,
however, that if at any time subsequent to the end of the Investment Pes d, the total value of the
Project based on the original income tax basis of :
Improvements contained therein, without deductio
Minimum Investment Requirement, beginning with
and continuing until the end of the Fee Term, the Co
incentive provided in Section 4.1, and the Coni
valorem taxes on the Economic Development
Company will not be required to make any retr

eciation, 18 less than the Act
yment thereafter due hereunder

of the Project. However, the

Section 4.5
make the above-described Pa
applicable law.

i of P yments in Lieu of Taxes. The Company shall
Taxes directly to the County in accordance with

Section 4.6
hereof, the Compan,
Project from the Pre
no longer be considere

upment. Subject, always, to the other terms and provisions
itled to remove and dispose of components or Phases of the
in its sole iscretion with the result that said components or Phases shall
part of the Project and, to the extent such constitute Economic
Development Property, s no‘longer be subject to the terms of this Fee Agreement to the
fullest extent allowed by t » as amended. Economic Development Property is disposed of
only when it is scrapped or sold 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 Fconomic 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.

10
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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,

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

Section 4.8  Condemnation.

{(a) Complete Taking. Ifat any ti
use of the Economic Development Property shoul
authority by virtue of the exercise of a taking by con
right of eminent domain; by voluntary trans
to a portion of the Economic Development
of the Economic Development Property c
Company, the Company shall hav
written notice to the County withir

lon, inverse condemnation, or the
uch taking; or by a taking of title

which the taking occurs to the exte
been subject to such tax

In the event of a partial taking of the Economic
lieu thereof, the Company may elect: (i) to terminate this
Act and the terms and provisions of this Fee Agreement, to
repair and restore the B Jevelopment 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 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.

Fee Agreement; (i) su

{c) The Company shall only be required to make FILOT payments as to ali 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  Proiect. The County
acknowledges and understands that the Company utilizes confidential and proprietary processes

Il
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and materials, services, equipment, frade 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 (1) 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, and, provided further, that the
confidentiality of such confidential or proprietary information is:clearly disciosed to the County
in writing as previously described. Prior to disclosing any Confidential Information, subject to
the requirements of law, the Company may require the ex

confidentiality and non-disclosure agreements by any:
County or any supporting or cooperating government:
review such information. In the event that the Cou
Information obtained from the Company to
Company with as much advance notice as $
disclosure, and to cooperate reasonably with
other relief from such disclosure requirement.

s who would gather, receive, or
ed to disclose any Confidential
, the County agrees to provide the
h.requirement before making such

Section 4.10  Assignment;
written ratification by the Counti
withhold unless Section 12-44-17
require consent, and in a
whole or in part. The
of such transferee w
transferor’s basis in tt
transfers to sponsor aff

written consent of the County or a subsequent
orratification the County will not unreasonably
O any successor provision expressly does not
vith the Act, the Company may assign this Fee Agreement in
cs to notify the County and the Department of the identity
nsfer. In case of a transfer, the transferee assumes the

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

tes or

Section 4.11 _No Double Pavment: Future Changes in Legislation.

(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 fo make a
Payment in Lieu of Taxes on propesty 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
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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.

(2) 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.

ARTICIEV

DEFAULT

Section 5.1  Events of Default. The following shall be “Events of Default” under this
Fee Agreement, and the term “Events of Default” shall mean, rever used with reference to
this Fee Agreement, any one or more of the following occurre

(a}  Failure by the Company o make
m Section 4.1 hereof, which failure shall not have bee

(b) A representation or
matertally incorrect when deemed made: or

pany. to perform any of the terms, conditions,
than“those under (a) above), which failure shall
tertnotice from the County to the Company specifying
- remedied, uniess the Company shall have instituted
d and is diligently pursuing such action until the default
iod shall be extended to cover such additional period
ntly pursuing corrective action; or

(c) Failure by

such failure and requesting that 4
corrective action within sxic
1s corrected, in whi
during which the C

(d)

materially incorrect when de

ion or warranty made by the County which is deemed
‘made; or

(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 any one or more of the following remedial actions:

(i) terminate the Fee Agreement; or

()  take whatever action at Jaw 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.

(iti)  other actions afforded by law.

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

()
(1)  terminate the Fee Agree

(iii)

until such dispute is fu

shall have occurred or shall

incorrect representation or warranty, take
iate, including legal action, to recover its

(iv)  in case.of:a mate
such actio

Tees and Expenses and Other Expenses. Upon
cunder should a party be required to employ attorneys

Section 5.3
the occurrence of an
or incur other reas ;
enforcement of performance or observance of any obligation or agreement, the successful party
shall be entitled, within 30 days of demand therefor, to reimbursement of the reasonable fees of
such attorneys and such othe onable expenses so incurred,

Section 5.4  No Waiver. No failure or delay on the part of any party hereto in
exercising any right, power, or remedy hercunder 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

MISCELLANEQUS

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:

iIF TO THE COMPANY:

J. P. MORGAN CHASE

WITH A COPY TO:

IF TO THE COUNTY:

Florence County, South€arolina
Attn: County Admi
180 N. Irby Stre
MSC-G

Florence,

Section 6.2 mding Effect. This Fee Agreement and each document contemplated
hereby or related hereto shall be binding upon and inure to the benefit of the Company, the
County, and their respective sucegssors and assigns. In the event of the dissolution of the County
or the consolidation of any p 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
fransferred.

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 nstrument.
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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.

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 torexecute and deliver to the
Company such additional instruments as the Company may onably request and as are
authorized by law and reasonably within the purposes and sc e Act and Fee Agreement
to effectuate the purposes of this Fee Agreement.

Section 6.8  Invalidity; Change in Laws. In
Economic Development Property or any other issu

Agreement and the maximum incentive permy
with any of the explicit terms hereof. If any provi
invalid, or unenforceable for any re

ning provisions hereof shall be unimpaired,
shall be reformed to effectuate most closely

maximum benefits to be derive

Company the strongest induce ssible, within the provisions of the Act, to locate the
ge.in the Act or South Carolina laws eliminates or reduces

icable to the Company and the Fee incentive, the parties

expedient and full consideration to reformation of this Fee

viding the Company with the benefits of such change in the

The County agrees that 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 governmental
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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 ex1stmg 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 obhigation 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.

Section 6.11 Entire Understanding.  This Fee Agre
understanding and all agreements of the parties hereto with eac
has made or Shall be bound by any agreement or any repre

nt expresses the entire
her, and neither party hereto

Section 6.13 Business Day. In the &
terms of this Fee Agreement, required to be |

2 pecuniary liability or a debt or general obligation of the
thing herein shall prevent the Company from enforcing its
mus or specific performance.

rights hereunder by suit fo

(Signature Page Follows)
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IN WITNESS WHEREQF, the 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 the Company has caused

this Fee Agreement to be executed by its duly authorized officer, all as of the day and vear first
above written.

FLORENCE COUNTY, SOUTH CAROLINA
Signature:

Name: K.G. Rusty Smith, Jr.
Title: Chatrman of County Council

ATTEST:

Signature;
Name: Conni¢ Y. Haselden
Title: Clerk to County Council
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EXHIBIT A
LEGAL DESCRIPTION
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PBESCRIPTION GF PREMISES

That eertin wact of land m Florenee County, South Caroling, being shown and designated as
16,528 acres ar 2210 Enterprise Drive, Florence, 5C on & Survey prepared for Hohoes Smith,
LI, Lapereg Corporate Income Fund, 1P, and First American Title Insurance Company by
Power Engineering Conparry, Inc. dased Jume 15, 1998, fast revised June 25, 1998 {the “Plat™),
said Flat being incorporated herein by reference, said property being more panicularty described
as fallows:

Commencieg at o 58 wd found at she interscetion of the southern tight of way of Range Way
and the eastern nglst of way of Enterprise Drive, said rod heing the point of boginning: thence
oty along southern night of way of Rasge Way 854°32°497E for 4 distatm S8 feet 1o an
irom pin set; thesce contimnng along said right of wav along 8 curve 1o th , having a length
af 30328 feet. o radivs of 996.63 feat and boing subtended hy & ¢hop SMPRIE for w
distance of 361,27 feet 1o.an iron phn found: thence tarn and ran slon woor formerty
Fleet Morggape Co. for the following 12 coursam 1) §21°347567

fomals 27 SORTEYSOTE, Y025 feet to an fron pin found: ) 83 }
e found; 4) N64°42° 26"W, 194 4% feet to an ron. it ot b} AU AR, 67.24 foe
pin sel; 0 N9 SUO07W, 131,15 feet 1o an ron pin set
pin set; 8 NI1TPLP2I™W, 1241 foer woan iron pin ser
pin soty HI) N2O"297LSTW. 12184 feer to an iron pin se
iron pie set, 12) NOBUOT23"W, 28.67 feet o mn iron pin
easiers right of way of Enterprise Drive, along,
& tadius of HOST.32 feet and being subtends
6205 fect wr an ifon pin set, thense contin
distance of 36.47 feel o the point of buginning,

, 3980 feet o an dron
TITTW, 38R0 Beer e an

ave wrn and run along the
gying & length of G203 feut,
U5E for & @sance of
v NIMTISETW for

TOGETHER WITH non-exclusiy
Hetention Bassment sron o b
e morils by Range Way, oxtz
the Drafage Retengios

g0 casements over and stross Drainege
rip of Tand 36 foot i width bounded on
wtion from the sforesaid 1E.S2Y aoves 1o

Ceompmencing st 2 580 the seuthers right of way of Range Way, spproximately
183 fret sou &t { Range Way sntl Enterprise Drive, said red being the

slong e gouthern nght of way of Range Way
23454 et to an dron pin found: thence tum wod run slong
ortgage Co. and the westens edee of « 40 ot wide Seuth
ribe following 3 conrses: 13 SO6TIW30VW, §5.82 Toet m an
AR feot s an dron pin sely 3y RIS, 7443 feet to an tron
idorin along property now or foomerly Flee Mortgags Co. for the
BITHPAETW, 16875 fooi o an fron pia found; 2} NOTTTSMW,
TAG92 feat o the port, oF beginning, comuining 1.197 acres mere or less, '

fron pin ey, 23 B
pin found: thence®
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TOGETHER WITH a non-exclusive perpetual casement for mngress and egress over and acrosy
the Access Easoment area shown on the Plat and Being mote particukirty described ag follows:

Commeniing at & #5 rebur 5ot on the eastom right of way of Enlerpnse Drive, approximateiy 8§18
feet scutvest of the imtersection of Enturprise Drive and Range Way, said rebar being the point
of beginning. Thence turm and run along propenty now or former ¥ Holmes Smith LEC for the
foHowing § courses; 1) SUS077I57E. 28.67 feet 1o an iron pin set; 2) 8439072278, 318.66 faet
W an iron pin set, 3) S20929°157E, 124,84 f2et to an iron pin set; 4) 83307227, 34 .80 feet to
&0 iron pin set; 5) 831°107217E, 12,41 feet tv an iron pity 5ol 6] 36452267, 97,90 feet to an
izon pin sex; 73 69734 B0E, 151,15 feet 1 an Jron pin ser; £ SIGISTAETE, 67.24 feer woan iron
pir: set: Fenve twn and ren alung property now or formerly Fleet Mortgage for the following 3
tiprges: 1) NOTP4220"W, 237,74 feet fn an iron pin found; 2) NE370G HO™W, 182 20 feet to an
wrom pln found; 3y MORYIE 22°W, 61.76 {eet to an jren pir set. Thence tpm run along e
casteriLright of way of Enterprise Drive along a curve 1o the ke, having a T 11156 feot,
@ vading of 1905735 feet and being subwnded by a chond of NI9°35%2
TLL39 feetio the point of beginning, contatning 0.794 acres more or la

DERIVATION: ‘This being the same property conveyed to R,
by Lexingion Florence LLC by deed dated Fanuary 23, 240
Regster of Deads for Florenee County on January 28, 704

TR $OG120-001-087
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Sponsor(s) : Economic Development

First Reading/Introduction : November 19, 2009 1, ,
Committee Referral D N/A Council Clerk, certify that this
Committee Consideration Date T N/A Ordinance was advertised for
Committee Recommendation : N/A Public Hearing on

Second Reading : December 10, 2009

Public Hearing : Decemnber 10, 2009

Third Reading :

Effective Date » Immediately

ORDINANCE NO. 23-2009/10
COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

(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 1 County As Part Of The Multi-
County Industrial Or Business Park. )

WHERKEAS:

1. Florence County, South Carolina, a political subdi
“County™}, acting by and through its Cou seuncil (th

South Carolina, a political subdivision of

acting by and through its County Council,

Constitution of the State of SouthiC

South Carolina 1976, as am

n of the State of South Carolina (the
LCouncil”), and Williamsburg County,

-llémsburg- ountyentered into that certain Agreement for Development for Joint
ark dated as of December 1, 1998, (the “Agreement™); and

3. The County and Wiliian ounty, having determined that an enlargement of the boundaries of
the Joint County Industrial Park would promote economic development and thus provide additional
employment and investment within said counties, have agreed to enter into an Amendment of the
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:

. The provisions, terms, and conditions of the Amendment presented to this meeting and filed with the
Clerk to the Council are hereby approved, and all of the provisions, terms and conditions thereof are
hereby incorporate herein by reference as if the Amendment were set out in this Ordinance in its
entirety. The Chairman of the Council is hereby authorized, empowered, and directed to exccute and
deliver the Amendment in the name and on behalf of the County; the Clerk to the Couneil 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 fo 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

conthet, hereby repealed and this Ordinance shall take effect and be in full force immediately upon
public hearing and third reading of the Council,

ATTEST:

Comnie Y. Haselden, Council Clerk K. G. Rusty Smith, Jr., Chairman

“COUNCIL VOTE:
OPPOSED:
ABSENT:

Approved as to Form and Content
James C. Rushton, IIf, County Attorney
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FIFTH AMENDMENT TO AGREEMENT FOR DEVELOPMENT
FOR JOINT COUNTY INDUSTRIAL PARK

This Fifth Amendment to Agreement for Development for Joint Industrial Park dated December
1, 1998, between Florence County, South Carolina (“Florence County™) and Williamsburg County, South
Carolma ("Williamsburg County™), each a body politic and political subdivisions of the State of South
Carolina (collectively the “Counties”).

WITNESSETH:

WHEREAS, under the authorization of the Counties pursuant to Article VIIL, Section 13 of the
Constitution of the State of South Carolina and Title 4, Chapter 1 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 (the
December 1, 1998, the Counties agreed to develop a multi-county industt
a portion of which is located in Florence County as described in
“Florence Property™), and a portion of which is located in Willia
to that Agreement (the “Williamsburg Property”); and -

1 or business park (the “Park”™),
bit A to that Agreement (the

WHEREAS, an Amendment to Agreement for:
(the “First Amendment to Agreement”) dated September 28
by adding additional property as described in Exhibit A-1 to t
the boundaries of the Park; and g

mended Exhibit A to the Agreement
rst Amendment to Agreement enlarged

WHEREAS, pursuant to Ordinance No.
, and Ordinance
(collectively, th

(0-adepted by Florence County Council on
pted by Williamsburg County Council on
es”), the Counties have determined that it is in

s of the Park as authorized by Section 3 of the

nsideration of the mutual agreement, representations and benefits
ent and for ether good and vaiuable consideration, the adequacy of which is

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

regard to the Florence Property;
attached hereto.

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 remaming terms and
conditions of the Agreement shall remain in full force and effact.

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:

By:

Clerk to County Council
Florence County, South Carolina

WILLIAMSBURG COUNTY, SOUTH CAROLINA

(SEAL)

Council

Chairman,

ATTEST:

By:

Clerk to County Council
Wiiliamsburg County, South Carolina



LAND DESCRIPTION
FLORENCE COUNTY

Exhibit A-5 to MCP Agreement and Fifth Amended MCP Agreement
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DERCRIPTHON OF PREMISES

That certin tract of land in Florence County, South Caroling, being shown and -designated as
16.528 avres at 2210 Enterprise Drive, Florence, 8C on & Survey prepared for Holmes Smith,
LLC, Lepereg Comporate Tncore Fund, LP. and First American Title Insurance Company by
Power Bngineering Company, Inc. dated June 15, 1998, lost revised June 25, 1998 (the “Plat™),
said Plat being incorpocated herein by reference, said gxmpeﬁy being more. pamcuimv deseribed
as follows:

Commeneing ot 2 58" rod found af the miersection of the southern right of way of Ranpe Way
and the eastern tight of way of Enterprise Drive, said rod being the pmn of beginning, thence
run along southern right of way of Range Way §34°52°497E for a distagee of 325.18 feet to an
iroft pin set; thence continuing sloug said nglet of way along & curv = Jeft, baving a length
of 363.28 feet, a radins of 996.63 feet and being subtended hy gich BE5SP19'227E for a
digtamce of 361.27 foet to an ivon pin found; thenee turn anig ; tow ur forrmerly
Floet Mortgage Co. for the following 12 courses: 1) §21¢ st 1o B ron pin
Tound; 25 S6RTIRSO0VE, 125 feer 1w an fron pie found; 3 ' i
pin found; 4) N4 427267 W, 194 .89 feet to o0 iron pin 3
pin set; 63 NOUSIE 00" W, 1310135 feet o an iron pin set
| opine sety 8) NM3PCH2IW, 1241 feet o an fron pin set; 9
pm sen BOy B2O72STEETW, 12184 feet w an
iron pin set; 12} NOS™(7237W, 28.67 feet 10
eastern right of way of Enterprizse Drive, along
= radivg of 1005733 deet and being subtende{{ '
?6’2 13'\ fcm w un zmra ;mx set; the

TI2TW, SURG fest my an from
FTIIVW, K66 Feorlo an

: il o fsti:ip-af’fm 36 feet in width bounded on
-southemwm d;?mmmn from the aforesatd 16.528 acres to

. y e southers right of way of Renge Way, approximately
1083 feet southeast of th tion: of Range Way st Enterpsise Dmive, said rod beiny the
point of Emgrimxiﬁw ‘ continting almg the southern vight of way of Range Way
NBZ®48"56"E for ¢ distance of 234.94 fevt to an iron pin found; thenes turn and ran along
propenty sow or formerly Fleet Morigage O, and the western sdge of o 46 foot wide South
Caroding Pipeline Gas Baserent for the fuﬁnwma 3 courses: 1) BO6°49 307, BE.EY feet o an

iron pia sel; 23 SO I3VE, §749 fert to oo iron pin set 3) SIS 307W, 14,45 feet to-an iran-

pin found; thence twm and run slong property tow or fmerky Pheet Movtmape Co. & the
following 2 cowses: 1)} SE2°50%07W, 16075 feel o an iron pir found; 2) NETHESTIRTW,
24992 feot to the potmt of beginning, containing 1,192 acres more or less.
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TOGETHER WITH a non-wclusive perpetual sasement for ingress and egress over and across
the Access Easement arca shown on the Plat and being more panticularly described as foliows:

Commencing af a #5 rebar sct on the castern nght of way of Enterprise Drive, approximately 818
feet southwest of the intersection of Enterprise Drive and Range Way, said rebar being the point
of beginning.  Thence tum and run along property now or formerly Holmes Smith LLC for the
following 8 vourses: 1} SU8°07°237E, 28.67 feet w an fron pin set; ) S43°07°227E, 38.66 feetl
o an iron pin set 3) SEO°29T15VE, 121,84 feer 1o an {ron pin set; 4] SS3%GTIIVE, 5084 feor to
an iron pin set; 53 S3°IO217E, 12.41 feet to an iron pin set, 6) 864%42267E, 67,90 feet o an
iron pin set; 7) S69°54°007E, 131,15 feet to an iron pin set; §) S3ESTASTE, 67.24 feet w witon
pin set: thence tum and run along property now or formerly Fleel Muortgage for the fotlowing 3
courses: 1) NO2ZPA2726"W, 237.74 feet w an iron pin found; 2) NS31%09°10"W, 182,20 feet to an
o, pin {onnd; 33 NOBP26"22"W, 61.76 feet 1o an iron pin s¢l. Thesee tern and ran stong the
castern Tipght of way of Enterprise Prive along a curve fo the fefl, havinga ength of 1171.5% feet,
# radiug of 1085733 feet and being subended by 8 chord of N 47E for & distmoe of
HI1.59 feet to the point of Beginning, containing €.794 atres more.6 :

DERIVATION: This buing the same property convaved 4
by Lexington Florence LLC by doed dafed Japuar
Reagister of Deeds for Florence County on Jannary 28, 2

Iterest, L0
Office of the
A-GGG at page 120,

TS 0012001082
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FLORENCE COUNTY COUN CIL MEETING
e 17, 2010

; an.ideclar he property as surplus property and author_xze the conveyance thereof to. thef B
nof Oianta or dlsp' al"of the property by pubhcly-offe' ] sea.led b1d £ B e

; ecommended) Approve Tthd Readmg of Ordmance No 31 2009/ 10
' rowde an. Altemate Dlrectlve R

.'_fATTACHMENTs

: _.._._;-._;___._-..;._-....:Ordlnance No 31 2009/ IO
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Sponsor(s) ¢ Procurement

First Reading/Iniroduction o April 15, 2010 I, s
Committee Referral : N/A Council Clerk, certify that this
Committee Consideration Date : N/A Ordinance was advertised for
Committee Recommendation : N/A Public Hearing on

Public Hearing : May 20, 2010

Second Reading : May 20, 2010

Third Reading ¢ June 17, 2010

Effective Date : Immediately

ORDINANCE NO. 31-2009/10
COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

(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:

1. Florence County currently owns property located at 404 East Ham eet, Olanta, South Carolina, Tax
Map Number 04530-03-029, which formerly served as the Ol

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

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

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

6. Ifany 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.

ATTEST: SIGNED:

Connie Y. Haselden, Council Clerk K. G. Rusty Smith, Jr., Chairman
COUNCIL VOTE:
OPPOSED:

Approved as to Form and Content ABSENT:

James C. Rushton, I1I, County Attorney
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Sponsor(s) : County Council

First Reading ¢ April 15,2010 I, ,
Committee Referral : N/A Council Clerk, certify that this
Committee Consideration Date : N/A Ordinance was advertised for

Committee Recommendation : N/A Public Hearing on

Public Hearing : May 20, 2010

Second Reading : May 20, 2010

Third Reading : June 17, 2010

Effective Date » June 17, 20190

ORDINANCE NO. 32-2009/10
COUNCIL-ADMINISTRATOR FORM OF GOVERNMENT FOR FLORENCE COUNTY

An Ordinance Authorizing The Execution And Delivery Of N
Principal Amount Hospital Revenue Bonds (McLeod Region ;
County, South Carolina, From Time To Time, In One Or Maore Series, Purs
7, Title 44, Code Of Laws Of South Carolina 1976, As Ame ded, To Financ the Costs Of Constructing

2 And Operated By McLeod Regional

ceeding $215,000,060 Aggregate

Issued By Florence County On Behalf Of McLeod Region edical Center Of The Pee Dee, Inc.; The
Entering Into Certain Covenants And Agre X

Instruments Relating To The Issuance Of The :
Agreements Between Florence County And McLec I Medical Center Of The Pee Dee, Inc. or
Among Florence County, Dillon County;and McLeod Regional Medical Center of the Pee Dee, Inc., An
Assignment By Florence County ¢ rhts Thereunder To The Trustee For Such Bonds, And A
: 21 e County And The Trustee For Such Bonds; And

Consenting To The Delivery O
Relating Thereto,

ARTICLE I

FINDINGS OF FACT

Section 1.1..  Findingsof Fact. 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 11,
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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(i)

(iid)

(iv)

v)

(vi)

{vii)

(viii)

(ix)

x)
(xi)

(xii)

(xiis)

(xiv)

to enter into mtergovernmental 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;

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

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 shall become due on bonds, inciuding terms and
conditions relative to the acquisition and use of hospital facilities and the issuance of
bonds;

to issue bonds for the purpose of defraying the cost of providing hospital facilities and

to secure the payment of such bonds as provided indhe Act;

to receive and accept from any public ag ans or grants for or in aid of the
construction of hospital facilities or any portion thereof, and to receive and accept
foans, grants, aid or contributions from.any source of either money, property, labor or
other things of value to be held, use appi:ed only fo purposes for which such

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

fo 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);

fo 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;
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(xv) 1o 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 modem 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, not-for-profit South Carolina
Hospital (the “Hospital”) and a “hospital agency” within the meaning of st
hospital facilities in the City of Florence and has provided health care
and the Pee Dee region of South Carelina since 1930.

is™) for the purposes of (a) financing a
of capital items included in McLeod
n of patient rooms in the Hospital’s Main
Tower (the “Main Tower™); (2) general repairs an exterior and interior of the Main Tower;
(3) addition of a heart and vascular institute in the : ude a cardiac day hospital and facilities
incident to cardiac surgery and other procedures; (4 yadditi srthopedic and sports medicine facilities to the
McLeod Health and Fitness Center: (5 ition o new ICU towers between the Main Tower and the
Pavilion; (6) finish out of the eighth flo ~ :

and facilities (such as public toilets;
such space); and (9) renovation and'z
“Projects™), and (b) refinanci
Regional Medical Cen

bbies and patient registration areas (collectively, the
ion of the County’s $79,790,000 Hospital Revenue Bonds (McLeod
A (the “Series 1998A Bonds™) in order to achieve a savings with
I8A Bonds; and (ii) not exceeding $50,000,000 Florence County, South
eod Regional Medical Center Project), Series 2010B (the “2010B
A and 2010B Bonds, the “Bonds™) for the purposes of (a) financing a
portion of the Projects, and“{b) sefinancing the County’s $33,000,000 Hospital Revenue Bonds (McLeod
Regional Medical Center Project) Series 2004B (the “Series 2004B Bonds™) and in order to achieve a savings
with respect to debt service on said Series 2004B Bonds (together, the Series 1998A Bonds 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 2010A Bonds (the “Series 2010A Loan Agreement™) among the County, Dillon County
and the Hospital whereby (A) an amount designated by the Hospital as sufficient for such
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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.

(ii) The Hospital has further requested that the County enter into a Loan Agreement with
respect to the 20108 Bonds (the “Series 2010B Loan Agreement™) between the County and
the Hospital whereby the proceeds of the 2010B 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 hereinafier collectively as the “Loan Agreements”.

In the event the Bonds are issued in a single Series as gk
Agreement will be used with respect to the Bond
material respects to “Exhibit A™ hereto.

bed in (d) above, a single Loan
oan Agreement to conform in its

(H The 2010A Bonds are to be issued and se nst Agreement (the “Series
, as Trustee (the “Trustee™).
The proceeds of the 2010A Bonds will be loaned to pital pursuant to the Series 2010A Loan
Agreement. Pursuant to the Series 2010A Loan Agreement, &
the Projects and the Hospital will issue its Obligatig
Dillon County evidencing the Hospital’s obligation

payment of all amounts due with respect to the 20162

d pursuant to a

ation No. 127) in favor of the County and
its as shall be required to provide for the
ecurity for the 2010A Bonds the County’s
ned and pledged to the Trustee pursuant to

cured pursuant to a Trust Agreement (the “Series
1e Trustee. The proceeds of the 2010B Bonds will be
5 2010B Loan Agreement. Pursuant to the Series 2010B Loan
re and construct the Projects and the Hospital will issue its
favor of the County evidencing the Hospital’s obligation to pay
ovide for the payment of all amounts due with respect to the 2010B
s the County’s rights to repayment under the 2010B Loan Agreement
stee pursuant to the Series 20108 Trust Agreement,

will be assigned and pledged”t

{h) In the event the Bonds 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.

i), 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.

x) 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,

) 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 purposes under Section 103(a) of the
Code. In order to satisfy various requirements of the Act and the Code, the f& Howing actions have been taken:

(i) On April 15, 2010, Council adopted a Resolution pursuant to which Council agreed to
issue obligations pursuant to the Act in ordério fin Undertaking and authorized a
petition to the South Carolina State Budget ral:Board (the “State Board™) for
its approval pursuant to Section 44-7:1590 of the Act an
and notice of such hearing, on th ance ofthe Bonds tofinance the Undertaking in
accordance with Section 147(f) of

(i) On April 21, 2010, the C
issuance of the Bonds an [ the Florence Projects; such notice was
: a newspaper of general circulation in

(iit) | is the elected legislative body of the County, held a
; the issuance of the Bonds and the financing of the
all interested persons were given the opportunity to
n such subjects.
(iv) n June 15, 2010, the State Board will approve the Bonds

n 44-7-1590 of the Act.

™)

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

1590 of the Act.

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

)] 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;

(iif)  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 11

THE BONDS

Hospltal Revenue Bonds (McLeod Reg}onal Medical Cen
accordance with, the provisions of the Series 2010A Trus
principal amount not exceeding One Hundred Sixty-Fivi

such approval to be evidenced by the Chairman’s executio
authorized by this Ordinance. The 2010A Bonds:§hall mature, b interest, be subject to redemption and be
payabke at such times, in the manner, at such places nd-sii ich:terms and conditions, all as provided in

evenue Bonds (Mcleod Regional Medlcal Center
with, the provisions of the Series 2010B Trust
e'in such principal amount not exceeding Fifty Million Dollars
ch rate or rates of interest as shail be approved by the Chairman of

Project) Series 2010B, pursuant
Agreement. The 2010B Bonds s
(850,000,000) and shall be, ‘
Council (the “Chairm
Trust Agreement as a
redemption and be pavable at such ° mes, in the manner, at such places and subject to such terms and
conditions, all as provide 0108 Trust Agreement.

{c) Council furth orizes the Bonds to be issued as a single series in the principal amount of
not to exceed $215,000,000 as set forth in Section 1.1 (d) above and as shall be determined by the Hospital.

Section 2.2,  Payment of Bonds by 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 2010A Loan Agreement and all moneys to be 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 2010A Loan Agreement. The principal of, premium, if any, and interest on, the 2010A 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 lability
of the County.

(b) For the payment of the 2010B 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 8.4 of the Series 2010B Loan Agreement. The 2010B Bonds and the interest thereon shail be
limited obligations of the County, payabie by the County solely from the aforesaid amounts to be paid by the
Hospital pursuant to Obligation No. 13 and the Series 2010B Loan Agreement. The principal of, premium, if
any, and interest on, the 2010B Bonds shall be payable solely from the funds pledged for their payment in
accordance with the Sertes 2010B Loan Agreement and the Series 2010B Trust Agreement. The 2010B 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 constitutional provision or statutory limitation and shall never
constitute nor give rise to any pecuniary liability of the County.

ith respect to a single series of the
ngle Loan Agreement.

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

f the Bonds shall be liable
by reason of the issuance

thereof.

Section 2.3.  Sale and Delivery of Bonds Appli of Proceeds. The sale of the 2010A Bonds
and the 20108 Bonds to the Underwriter on the | and at the price, provided in the Bond
Purchase Agreements is hereby authorized and a ¢ conditions for delivery of the 2010A
Bonds and the 2010B Bonds imposed by the Bo vereements have been satisfied or waived as
therein provided, the 2010A Bonds and hall he"delivered to the Underwriter at the time and
place provided in the Bond Purchase '

¢e with the terms and provisions of the Series 2010A
provided, however, that the Hospital shali determine
ce if all or a portion of the refunding of the Series 1998A Bonds

ed as a single series as provided in this Ordinance, the Bonds shall be
sold to the Underwriter on the s and conditions, and at the price, set forth in a single Bond Purchase
Agreement conforming in its material respects to “Exhibit E.”

ARTICLE 11

AGREEMENTS AND OFFICIAL STATEMENT

Section 3.1.  Authorization of Loan Agreements, Trust Agreements, and Bond Purchase
Agreements. The Series 2010A Loan Agreement, the Series 2010A Trust Agreement, the Series 20108 Loan
Agreement, the Series 2010B 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 (iheir 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 executed on behalf
of the County by the Chairman of County Council (the “Chairman”) and attested by the Clerk of Council (the
“Clerk™).

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 2010A Bonds and the 20108 Bonds by the
Underwriter. The Chairman is authorized to review and “deem final” within meaning of Rule 15¢2-12 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 2010A Bonds and the 2010B
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 final Official Statement, which execution is
hereby authorized.

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

as provided in this Ordinance, the
il be applicable to a single Loan
ary Official Statement, and Official

Section 4.1.  Approval of Bonds. Cou
which is a governmemal unit having _}UI‘JSle‘EIOH
notice and a public hearing as described
Ordinance evidence such approval

e elected legislative body of the County,
. which the Projects are located, following
(:a) hereby approves the Bonds and intends that this

“hairman and Clerk, or either of them, are hereby
mformatlon reports with respect to the Bonds, on Form 8038 or

Section 4.2..  Informatio
authorized to execute, del
such other form as ma
desirable in order to cg

Section 4.3. Instruments and Actions. In order to implement the pledge of revenues under
the Series 2010A Trust Agree: and the Series 2010B Trust Agreement to secure the 2010A Bonds and the
2010B Bonds and in order to effectthe issuance and delivery of the 2010A Bonds and the 2010B Bonds and to
give full effect to the intent and meaning 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 a 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.

B2



Section 4.5.  Effective Date. This Ordinance shall become effective upon receiving approval on

third reading by Council.

ATTEST:

Connie Y. Haselden, Council Clerk

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

(SEAL)

FLORENCE COUNTY COUNCIL

SIGNED:

K. G. Rusty Smith, Jr., Chairman

COUNCIL VOTE
OPPOSED:
ABSENT:
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[FORM OF 2610A LOAN AGREEMENT]

EXHIBIT A
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[FORM OF 2010A TRUST AGREEMENT)]

EXHIBIT B
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[FORM OF 2010B LOAN AGREEMENT)]

EXHIBIT C
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{FORM OF 2010B TRUST AGREEMENT]

EXHIBIT D
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[FORM OF BOND PURCHSE AGREEMENT - SERIES 2016A]

EXHIBITE
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[FORM OF BOND PURCHSE AGREEMENT — SERIES 2010B]

EXHIBIT F
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{FORM OF 2010A LOAN AGREEMENT]

EXHIBIT A
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LOAN AGREEMENT

among
FLORENCE COUNTY, SOUTH CAROLINA

DILL.ON COUNTY, SOUTH CAROLINA

and

MCLEOD REGIONAL MEDICAL CENTE
OF THE PEE DEE, IN

Relating to

$165,000,000
Florence County, South Carolina
Hospital Revenue Bonds
{McLeod Regional Medical Center Project)
Series 20104

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 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”),

WITNESSETH:

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

ARTICLE 1

DEFINFTIONS

Section 1.01  Definitjons. Unless otherwise required b xt, all terms used herein shall
have the meanings assigned to such terms in Section 101 of ¢

or as set forth below:

“Act” means Title 44, Chapter 7, Article 11, Code
or any successor statute.

“Agreement” means this Loan Agreemern
herein permitted.

“Architect” means the architeg
construction of the Project.

Bonds pursuant to Section'204 of th rust Agreement, or in replacement for mutilated, destroyed, lost or
stolen Bonds pursuant to Section 21 the Trust Agreement.

“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 any year and ending on
of the next succeeding year.

“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, construction and equipping

Flarence; 105464 v.4 1
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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(3) 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.

nses, underwriters’ discount,
and expenses, consulting fees,
ng and.authenticating agent fees,
nnection With the authorization, sale,
greement, Obligation No. 12, Supplement
ectiongherewith and (ii) any other costs in
be paid or reimbursed from the

“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 cert
publication costs and printing and engraving costs incurred 1
issuance and carrying of the Bonds and the preparation of thig’
No. 12, the Trust Agreement and all other documents in
connection with the issuance of the Bonds permitted b
proceeds of the Bonds.

“County” means Florence County, South ecessor thereto,

sons at the time designated to act on behalf of the
] and the Bond Trustee, which certificate shall
contain the specimen signature(s) and shall be signed on behalf of the County by the
Chairman or Vice Chairman of its’ *

of Dillon County in a written’ cate furnished to the Hospital and the Bond Trustee, which certificate
shall contain the specimen signature(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 of the 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.

Florence: 105464 v.4 2
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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 therato,

“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 shal! be signed on behalf of the Hospital by its

“Interest Account” means the account in the Bond Fund created and so designated by Section 501
of the Trust Agreement.

“Interest Payment Date” means May 1 or November 1, as the case may be.

“Loan” means the loan of the proceeds of the Bonds made by t
to Section 3.01 of this Agreement.

unty to the Hospital pursuant

“Loan Repayments” means those payments designat h in Section 3.03 of this
Agreement. :

“Master Indenture” means the Amended and R
Hospital and U.S. Bank National Association, successo
(formerly kmown as First Union National Bank)
or supplements thereto as therein permitted.

viaster Trust Indenture between the
achovia Bank, National Association
15, 1998, inchuding all amendments

“National Repository” mean t icipal Becurities Rulemaking Board through its Electronic
Municipal Market Access ("EMMA”) sy

12 issued, authenticated and delivered under the
in Obligation No. 12) which was delivered to the
ity for the repayment of the Loan and the performance of the
1d which was assigned by the County to the Bond Trustee

Master Indenture and Supplement Ni

County and Dillon County.a&eollateral
Hospital’s obligations Agr
as security for the Bon

“Officer’s Certifieate” mea
Representative, as the case ma;

certificate signed by a County Representative or a Hospital

“Official Statement” means the Official Statement dated , 2010, relating to the
Bonds.

“Operating Assets” means any or all land, lcasehold 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 compietion 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
501 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.

“Refunded Bonds” means a portion of the outstanding Hospi
Regional Medical Center Project) Series 1998A.

- Revenue Bonds (Mcleod

“Sinking Fund Account” means the account in the Bon
Section 501 of the Trust Agreement.

the Trust Agreement.

“State” means the State of South Carolina,

retation. Words of the masculine gender shall be deemed and
, s of the feminine and neuter genders. Unless the context shall
otherwise indicate, the words “Bond,” “owner,” “Holder” and “person” shall include the plural as well as
the singular number and 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 thereofl

ARTICLE 1)

REPRESENTATIONS: TAX COVENANTS

Section 2.01  Representations by the Countv. 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

Florence: 105464 v.4 4
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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.

() 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 2.62  Representations bv Dillon County. Dillon County represents that:

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

(b) Under the provisions of the Act, Dillon County 1s duly authorized to enter into and to execute
and deliver this Agreement and the Trust Agreement, to undertake thy ansactions contemplated by this

f the Bonds lent to Dillon County by

(d) Dillon County will lend to the Hospital the proc
. th s refunding that portion of the Refunded

the County for the purpose of providing funds to
Bonds allocable to the Dilion Facilities.

Section 2.03

benefit of any private shareholder o
Code and is an organization

(b) The
proper corporate acti
12 and Supplement No.

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

(c) 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 severa] 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.

) 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.

(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 of any such facility) that would
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 Sec 41(b) of the Code, treating use
by qualified 501(c)(3) organizations with respect to activiti itnti
businesses (determined by applying Section 513(a) of the Code

(d) The Hospital will not sell or lease any
Bonds to any person unless it obtains the opinion of nation
sale will not affect the tax exemption of the Bonds; provided,
tf such sale or lease: (1) 1s to a Member of the Oblig
Group is an organization described in Section 5
Section 501(a) of the Code); or (ii) is either (A)
Section 1.142-2(c){(4) of the Regulatio
transfers of Bond financed facxhtles

er, such opinion shall not be required
rovided such Member of the Obligated
and exempt from taxation under
ourse of business in cornphance with

.qﬁaiiﬁed 501(c)(3) organizations with respect to
s (determined by applying Section 513(a) of the

activities not constituting unrelated
Code) as use by a governmy 631

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

into any such leases or contr: ,'
such action will not affect the t

(H) 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 (i) shall not,
without first obtaining an opinion of nationaily 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 constituie unrelated trades or businesses,
determined by applying Section 513(a} of the Code, of the Hospital or any other 501(¢)(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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comnection 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 of the
Bonds.

ARTICLE 111
THE 1.OAN

Section 3.01  Issuance of the Bonds to Fund Loan; Making of the Leoan: Security for the
Loan Simuitaneously 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 its.execution and delivery of this
Agreement.

Section 44-7-1640 of the Act authorizes the governing:
authorize an issue of bonds for hospital facilities located outsid
provided hospital facilities will be simultaneously financed
authorizing issuer. Section 44-7-1650 of the Act provide
the county, other than the “authorizing issuer”, to which
facilities) and the authorizing issuer may enter into a

“authorizing issuer” to
f the authorizing issuer,

fbonds are loaned to finance hospital
ernmental loan agreement” whereby

33

enter into a “subsidiary loan agreement” with a h
proceeds loaned to the proiect county by the author
hospital facilities.

A portion of the proceed
the remainder of the proceeds of s
Project is or will be located:s Co

snds wereased to finance improvements in the County. The
It 1s the intention of the parties hereto that this Agreement
ment” between the County, as the authorizing issuer, and
h respect to the Dillon Facilities, contemplated by Section 44-7-
on of the parties that this Agreement constitutes the “subsidiary
v and the Hospital contemplated by Section 44-7-1660 of the Act.

The County hereby m loan to Dillon County in the principal amount of § for
the purpose of lending such amount o 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
Ny , 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 (i) to finance the Costs of acquisition, construction and equipping of
the Project, (i1) 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 fo 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,

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 21l 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, tifle 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 aggurance as may be reasonably
required to evidence or effect its assignment hereunder.

Section 3.02  Total Required Pavments. The Hospi
under this Agreement when due.

Total Required Payments

fifs and to satisfy any other financial
d unconditional obligation pf the

The Hospital’s obligation to make the Total Requ
Habilities incurred under this Agreement shall be a direc
Hospital.

-Payments under the Agreement
pursuant o Section 3,04 of this Agreement dire nd_Trustee or, in the name of the Bond
Trustee, to any Depositary for deposi d. Reguired Payments under the Agreement
pursuant to Section 3.04 shall be ma _ tal directly to the persons, firms, governmental

Neither of the County or the'B
which any of the Total Re

uired to give the Hospital notice of any date upon
is due. Nothing in this Section 3.02 shall require the Hospital

Bond Trustee or the Holder sare not _]EOpardIZBd The Hospltal 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
instailment 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
mstaliment of the Total Required Payments as may be necessary to make up any previous deficiency.

Section 3.03  Loan Repavments. The Hospital shall repay the Loan in monthly installments,
or as otherwise provided in this Agreement. Each monthly instaliment shall be deemed to be & 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, fogether 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

thereafter, mto the Interest Account, an amount which, after credits as hereinafer
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
thereafier, into the Principal Account, the amount required to retire the Serial Bonds

maturing on the next ensuing 1;
{c) on , , and on or before the day of each

thereafter, into the Sinking Fund Account, the am
Bonds to be called by mandatory redemption or to be paid
1 in accordance with the Sinking Fund Require

equired to retire the Term
rity on the next ensuing
for or the maturity thereof;

and

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

- the County to pay

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

to the sum of the amounts specified

ng a date on which the Hospital shall have
oan Repayment or on which an investment loss
it therein in accordance with Section 502 of the
Loan Repayment then due, an amount equal to
ss. To the extent that investment eamings are
.any account therein in accordance with Articles IV or V of the
credited to such Bond Fund or accounts as a result of the
fiture Loan Repayments shall be proportionately reduced by
fer is made to cure deficiencies in the fund or account to which

shall have been charged to the Bond Fund o
Trust Agreement, the Hospital shalipay, i
the deficiency in payment or the :
transferred or credited to t

the amount so credited ]
the transfer is made.

The Hospital may satisfy all 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 | 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 | in any aggregate principal amount desired. Upon such detivery 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
Prineipal Account or the Sinking Fund Account for payment on such are greater than
the amount required fo 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
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Article VII of this Agreement.

Section 3.04  Required Pavments 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;
{it) the fees and other costs payable to the Bond Trustee;

(1) all costs incurred in connection with the purchase or redemption of Bonds to the
extent money 15 not otherwise availabie therefor;

of such engineers, architects,
fants as are employed to make

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

(v) reasonable fees and other co
) ment, incurred by the County in
connection with its administration and enforcement o compliance with, this Agreement or

The Required Payments under this Agreerm
less than the sum of the amounts specified.

Section 3.05  Hospital’
and Required Payments made by
or in the name of the Bond Trustee

. All payments of the Loan Repayments
pital under this Agreement to the Bond Trustee
all be and constitute trust funds, whether held by
any other bank or trust company designated for such purpose,

ust until such money is applied i the manner provided in the

subject, however, to the provisiens 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
mvestment 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 inciuding, 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. Simuitaneously 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 Indenture and 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 1V

CONSTRUCTION OF THE PROJECT

Section 4.01  Construction_of Project. The Hospital shall a guire, construct and equip, or
cause the Project to be acquired, constructed and equipped, with all reasosiable dispatch and in accordance
with the Project Docurnents, and shall take all action necessary to ¢ the provisions of the Project
Documents,

Jéct to the provisiens of Secction 2.04 of
mrtime to time. In the case of any
description of the Project in Exhibit A

Section 4.02  Revision of Project Documents,
this Agreement, the Hospital may revise the Project Dogs

have been certified by a Hospital Representative
experienced in legal work relating to the financing
revenue bonds that such change in the Project Doc
adversely affect the exclusion froms
purposes. o

of counsel nationally recognized and
.through the issuance of tax-exempt
ents and the description of the Project will not
i interest on the Bonds for federal income tax

rom_Construction Fund. The money in the Construction

Account shall be applied by #héBon e, upon receipt of a certificate or requisition, as applicable, of
the Hospital signed b esentative, to the payment of the Cost of the Project in
accordance with Artigle IV of the Agreement, and pending such application such money shall be

th Article VI of the Trust Agreement. The money in the Cost of
¢ Bond Trustee, upon receipt of a certificate signed by a Hospital
Representative, to the paym s of Issuance in accordance with the provisions of Article TV of the
Trust Agreement, and pending such 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,

Section 4.06  No Warranty of Condition or Suitability. T
famuliarity with the Project and that the County has no responsibility £
other Project Documents. The County makes no representation
and offers no assurance that the proceeds of the Bonds will bes
Project in accordance with the Project Documents.

ospital acknowledges its full
¢ Plans and Specifications and
v, either express or implied,
ay in full the Costs of the

ARTICLE

SPECIAL:

Section 5.01 Compliance with Cov Jonditions and  Agreements in  Master

Indenture. The Hospital covenants th

is hereby incorporated by reference
though the text of each

this Agreement with the same effect intended as
ndition and agreement were set forth in this Agreement as
.of the Hospital.

Section 5.02 “ Examination of Books and Records of the Hespital. The County and the Bond
Trustee shall be permitted; during normal business hours and upon reasonable notice, to examine the
pooks and records of the Ho | 4ncluding any accountants’” work papers, with respect to the Project and
compliance with the obligations'eft

Section 5,03  Financial Statemenis 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 fumish 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.

[{)] In addition, so iong as any Bonds are Outstanding, the Hospital covenants that it wil] file
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with the Bond Trustee within ten (10) days following its receipt thereof, a copy of any report and
recornmendations 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 Bond Trustee in the assignment of
certain rights of the County under this Agreement and Obligation No. 12 to the Bond Trustee as against
creditors of, or purchasers for value from, the County or the Hospita

(b) The Hospital and the County shall execute an
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 op
cause to be continued the liens of such instrumen
as otherwise in this Agreement required.

struments and shall furnish
“such counsel to'engble him to render the

tal shall file and re-file and record and re-
ecopded all instruments required to be filed
of such counsel and shall continue or
Bonds shal! be Outstanding, except

Section 5.06 Inspections; Re
reasonable notice, the County, the
(25%) in aggregate principal amot
employees, consultants and other
reasonable times to make an ingpecti ng Assets for purposes of ascertaining whether the
Hospital has complied wi .and obligations under this Agreement. Upon the request from
time to time of the County or f ‘i Trustee, which request shall not be made unless any such
inspection referred tog ose that the Hospital may have violated any of its agreements under
the provisions of this ospital shall cause an inspection of the Operating Assets to be

Trustee immediately followi uch inspection the report of such architect or engineer setting forth
(2) 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
durmng the remaining life of the Bonds then Outstanding. If such report concludes that the Operating
Assets have not been maintained mn 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 Financia! Statements to be delivered within fifteen (15) days after such Audited Financial
Statements become available for distribution;

(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 of patient 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 understanding the presentation of
financial and operating data concerning the Hospital and in judging th ncial and operating condition
of the Hospital, to the extent such items are not included in the Aud nancial Statements referred to
in (a) above;

{c) by not later than forty-five (45) days after the
each Fiscal Year, beginning with the quarterly fiscal perioe
2011, to the National Repository and to the SID, if any, fe
ﬁnan01a1 statements, including balance sheet and statament )
each such quarterly fiscal period, shown in each:
preceding quarterly fiscal period in reasonable det

nd of the each guarterly fiscal period of

b 2010 for Fiscal Year

tions of the Hospital, as of the end of
tive form with the same period of the

Official Statement; (BB) revenue and
PERFORMANCE” and “MANAG

Official Statement; and (D) outstanding indebtedness, unless
such information is inclu lited financial statemenis of the Hospital together with such
narrative explanation ;

understanding the pres
financial and operati ¢
unaudited financial state

respect to the Bonds:

e Hospital, to the extent such items are not included in the
i (1) above; and (iii) notice of any of the following events with

() principal' and interest payment delinquencies;

{2) non-payment related defaults;

(3) unscheduled draws on any debt service reserves reflecting financial difficulties;
{4) unscheduled draws on any credit enhancements reflecting financial difficulties;
{5) substitution of any credit or liquidity providers, or their failure to perform;

{6) 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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(&) 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
Hospttal to provide any of the information described in this Section 5.07 on or before the date specified.

(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 perzod or for such other period
for which an audit has been performed, prepared in accordance with géi erally accepted accounting
principles, which have been audited and reported upon by independent certified public accountants.
Audited Financial Statements will also include, in an additional info section, unaudited cormbined
financial statements for the same twelve-month period from whi
not a Member of the Obligated Group have been eliminated ang

ifs affiliates, if any. For purposes of this Section 5.07, “Unaug
meaning as Audited Financial Statements, except
reported upon by independent certified public acc

formance; provided, however, that failure to
ult under this Agreement and will not result in
5. All actions shall be instituted, had and maintained in the
efit of all Holders of the Bonds.

comply with such undertaking w
any acceleration of payment
manner provided in this

() The
provided to the extent

(i) odification may only be made in connection with a change n
circumstances that arises from a change in legal requirements, change in law, or change in the
identify, composition, rature or status of the Obligated Group;

(ii) the information to be provided, as modified, would have complied with the
requirements of Rule 15¢2-12 issued under the Securities Exchange Act of 1934 (“Rute 15¢2-
127} as of the date of the Official Statement relating to the Bonds, after taking into account any
amendments or interpretations of Rule 15¢2-12, as well as any changes in circumstances; and

(ii1)  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 fo 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 15¢2-12, in full or the principal of and interest
on all of the Bonds.

ARTICLFE VI

EVENTS OF DEFAULT AND REMEDIES

Section 6.01  Events of Default Defined. The term “Event of Default” shall mean any one or
more of the following events:

{(a) Default in the due and punctual payment of any Lo
required under Obtigation No. 12; or

“Repayment or any payment

(b) (i} Default in the due and punctual paymen

is Section 6.01 or failure to comply
ndition or agreement in the Master

(other than a failure to make any payment under subsecti
with the provisions of Section 5.07 hereof), including any

Agreement pursuant to Section 5.01 hereof, or any
__of Supplement No. 12 and, if capable of cure
date on which written notice of such default, requ
the Hospital by the Bond Trustee, or
twenty-five percent (25%) in aggre
however, that if such performance, & ]
to be done, action fo be taken o died which by their nature carmot reasonably be
done, taken or remedied, as the c ; i uch 30-day period, no Event of Default shall be
e s0 long as, the Hospital shall commence such performance,
nd shall diligently and continuously prosecute the same fo

or agreement contained in Section
es for a period of 30 days after the
0.be remedied, shall have been given to

observation or comph
completion; or

(c) all have declared the outstanding principal amount of Obligation
No. 12 and all interest due th ediately due and payable in accordance with Section 4.02(a) of the
Master Indenture or an Event offDefault 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;
of

{e) An “Event of Default” shall have occurred under the Trust Agreement or the Master
Indenture.

Section 6.02 Remedies on Default. Whenever any Event of Defaulf shall have happened and
be continuing, the County may take the following remedial steps:

{a) In the case of an Event of Defauit 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;

(©) 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 shail direct, but only to the
extent such directions are consistent with the provisions of the Trust Agreement.

Notwithstanding any other provision of this Agreement or any r.
law or in equity or by statute, the County shall not under any cir
aggregate amount of the Loan to be immediately due and payable exce
Trustee shall have declared the aggregate principal amount ofi®bligation
thereon immediately due and payable in accordance with on 4.02(a) of t
Section __ of Supplement No. 12. '

, power or remedy existing at
inces declare the entire unpaid
| the event that the Master
2 and all interest due
Master Indenture and

iforcement of Remedies. Any amounts

Section 6.03  Applicatiop of Amounts Realized i
collected pursuant to action taken under Section :

in the Bond Fund and applied in accordance with tk
the Bonds shall have been made or provision there
XII of the Trust Agreement, shall be applied.accord

een made 1n accordance with Article
ons of Section 10.04 hereof,

Section 6.04 No Reme
herein conferred upon or reserve
or remedies, but each and every suc
remedy given under this
delay or omission to ex
power or shall be cong waiver thereof, but any such right and power may he exercised from
time to time and as o

f ded to be exclusive of any other available remedy
dy shall be'cumulative and shall be in addition to every other
w or hereafter existing at law or in equity or by statute, No

Section 6.05
the County, Dillon County, or“the 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,
Dilion 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 shalt 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.

Section 7.02  Extraordinary Prepavment. The Hospital shall have the option to prepay the
unipaid aggregate amount of the Loan (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 elow), together with accrued
interest to the date of prepayment, upon the occurrence of one of the falowing events:

(a) Damage or destruction of all or any.gpart of the Operating Assets by fire or

ssets as a result of the

“States of America or of the State or in
Hsirative action by the United States or

decision;
in either event, to such extent that in th ] he board of directors of the Hospital (expressed in a

‘G:{)unty and the Bond Trustee, (i} this Agreement
(11) unreasonable burdens or excessive liabilities
sed on the Hospital.

.04 of the Master Indenture, this Section 7.02 shall not be

e H -applying insurance proceeds with respect to any casualty loss or
condemmation awards or payments in Heu thereof to the optional prepayment of the Loan in accordance
with the provisions of Section 7. his Agreement.

Section 7.03  Notice of Prepavment and Right of Revocation.

(a) To make a prepayment pursuant to Section 7.01 or 7.02, the Hospita! 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.

03] 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
redeemn 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 VI

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 hotd harmless the
County, Dillon County, the Bond Trustee and all members, officers, directors, agents and employees
thereof agamst all losses, costs, damages, expenses and liabilities (collectively referred to hereinafter as
“Losses”) of whatever nature (including but not limited to reasonable attorigys fees, litigation and court
costs, amounts paid in settement and amounts paid to discharge j ents) directly or indirectly
resulting from, arising out of or related to one or more Claims, as here r defined, excluding any such
Loss or Claim that arises out of an act of gross negligence or w1IIf ct of any member, officer,
director, agent or employee of the County, Dillon County, o The word “Claims” as
used herein shal! mean all claims, lawsuits, causes of action. s and proceedings of
whatever nature, including but not limited to claims, lawsuj
proceedings, involving bodily or personal injury or death
(including but not limited to persons employed by the Coun
other person) brought against the County, Dillo
Dillon County, or the Bond Trustee is a party, thatdire
to (i) the design, construction, transfer, sale, operatie
Pro;cct or any part thereof or (ii) the exﬁcutlon

Bond Trustee, the Hospital and any
ond Trustee or to which the County,

asserteﬁ-*qanor to fermination of this Agreement or thereafter

whether such Losses or Claims, or boy
4 rustee, as the case may be, shall reimburse the Hospital for

The County, Dillon County.
paymenis made by the H
expenses of collectior;
insurance covering s
shall have the duty to ¢

d by“the County, Dillon County, or the Bond Trustee from any
respect to the Losses sustained. The County and the Bond Trustee
surance proceeds and the County, Dillon County, and the Bond
Trustee shall assign their resp rrghts to such proceeds, to the extent of such required reimbursement,
to the Hosp1tal In case any acton 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 promptiy 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 Dilion 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 shal? have
the right to empioy 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
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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 any one 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.

Section 8.02 Payment of Costs upon Default. The Hospita
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

fall pay, and shall indemnify
arges, inciuding reasonable
or agreement of the Hospital

Section 9.01  Termination of Agreemer
with Section 1201 of the Trust Agreement and

oses, this Agreement shall terminate and the
Bond Trustee shall contemporane n No. 12 and shall deliver the same to the

Hospital.

Section 10.0
Hospital not Liable. '
members of the board of dire he officers and employees of the Hospital, shall be personally Hable
for any costs, losses, damages ordiabilities 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) cure any ambiguity or formal defect or omission in this Agreement or in any supplement
thereto;

(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 thereafier.
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Other than amendments referred to in the preceding paragraph of this Section and subject to the
tenms 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 Qutstanding 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:

(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
QOutstanding; ‘

(i) except as expressly permitted at the of execution of this Agreement,

interest in Pledged Assets (as defined in the afe) superior to that of the
: anding; or

(iify  reduce the aggregate pr
consent of the Holders of which is required
without the consent of the Holde

ount of Bonds then Outstanding the
orize such supplement or amendment

thereof,

Section 10.03 Redemp
with this Agreement, the County §
apphicable redemption proyisions:of the”
Outstanding Bonds in sugh princi] §

.and on such redemption date as the Hospital shall direct. All
paid from money in the hands of the Bond Trustee or by the

j When all Bonds shall have been redeemed or retired and
Obligation No. 12 and all other ebligations 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 surpius 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 Liability. 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 compe! 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 Dilion 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,

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.

Section 10.09 Arbitrage. The County and the Hospital shall proceed with due diligence to
spend the proceeds of the Bonds to pay the Cost of the Project a refund the Refunded Bonds. The
County, Dillon County, and the Hospital shall take no action,
making of any investment or use of the proceeds of the Bonds

McLeod Regi
555 East

(b) As to the Gounty -
Florence County; South Carolina
¢/o Florence County Council
Floor G

City-County Complex

Florence, South Carolina 29561
Attention: Chairman

(c) As to the Bond Trustee -

U.S. Bank National Association

At
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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 Muitiple 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.

Section 10.12  Severability. If any one 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 validity or effectiveness of the
remainder of this Agreement, and this Agreement shall continue in for e fullest extent permitted by
faw.

Section 10.13 State Law Controlling. This Agre

strued and enforced in
accordance with the laws of the State of South Carolina. '

Section 10.14 Effective Date of this Agreeme twithstanding that this Agreement is
dated as of , 2010, this Agreement shall take effeet when it is fully executed and has been
delivered to the parties hereto contemporaneously with the delivery of and payment for the Bonds, and
none of the Total Required Payments shall be pa rany period prior to the effective date
of this Agreement.

Section 10.15 Obligations £
obligations of the Hospital under thi

isions of Master Indenfure Control. The
1 be in addition to the obligations of the Hospital
conflict between this Agreement and the Master
ontrol.
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IN WITNESS WHEREOQF, 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

(SEAL) By

Chairman, Florence County Council

Attest:

Clerk, Florence County Council
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(SEAL)

Attest:

Clerk, Dillon County Council

DILLON COUNTY, SOUTH CAROLINA

By

Chairman, Dillon County Council
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MCLEOD REGIONAL MEDICAL CENTER
OF THE PEE DEE, INC.,

(SEAL) By

President and CEQO

Attest:

Chief Financial Officer
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EXHIBIT A

DESCRIPTION OF THE PROJECT

Reconfiguration of patient rooms in the Hospital’s Main Tower (the “Main Tower™);
General repairs and renovations to the exterior and interior of the Main Tower;

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;

Addition of orthopedic and sports medicine facilities to the McLeod Health and Fitness Center:

Addition of two new ICU towers between the Main Tower and the Pavilion;

Finish out of the eighth floor of the Pavilion;
Two new parking garages;

Addition of enclosed pedestrian corridors, conco
primary facilities of the Mam Campus and facil
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TRUST AGREEMENT

by and between

FLORENCE COUNTY, SOUTH CAROLINA

and

U.S. BANK NATIONAL ASSOCIATION,

$165,000,000

Haospital Revenue Bonds

d Regional Medical Center Project}
Series 2010A
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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. BANK 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”),

WITNESSETH:

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 tozlend the same to any “public
agency” or “hospital agency” (as defined in the Act) for the purpose o ding funds to pay all or any
part of the cost of “hospital facilities” (as defined in the Act) or ose of refunding any debt
issued by any such “public agency” or “hospital agency”; and

WHEREAS, McLeod Regional Medical Center of the Pee Dge, Inc. (the “Hospital”) is 2 South
the meaning and intent of the Act, which

f Florence, South Carolina; and

WHEREAS, the Hospital has requested
Act for the purpose of providing funds to be used

se 1ts revenue bonds pursuant to the
ital toacquire, construct and equip certain
“portion of the outstanding principal
1] Revenue Bonds (McLeod Regional Medical

amount of the Florence County, Sout
ing hereinafter referred to as the “Refunded

Project) Series 1998A (such porti
Bonds™); and

mmprovements now owned by an affiliate of the Hospital in Dilion 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 aflocable 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 i 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

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, regpectively, substantially in the
forms attached hereto as “Exhibit A”, with such variations, omission d insertions as are required or
permitted by this Trust Agreement:

WHEREAS, under the Constitution and laws of the ¢ of South

the County is authorized to enter into this Trust Agreement

elina, including the Act,

ibefore stated and to do or cause to
s hereinafter covenanted; and

¢ Bond Trustee of the trusts hereby created, and of the purchase
(as defined herein) thereof, and also for and in consideration of
the sum of One Dollar in hand:paid by the Bond Trustee at or before the execution and delivery of this
Trust Agreement, and for other 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
deiivered 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
SUCCESSOT OF SUCCEssors in frust:

and acceptance of Bond

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,
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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 10,61 and 10.05 of the Agreement;
and (f) to be indernified pursuant to Section 8.01 of the Agreement ded that the reservation of the
aforementioned rights shall not prevent the Bond Trustee from ng the same on behalf of the
County and the Holders. The County is to remain liable to ob erve and perform all the conditions and
covenants in the Agreement provided to be observed and performed by it.

Trustee in the Bond Fund (as hereinafter
e Project (as hereinafter defined) in
sthe Construction Fund (as hereinafter

3. All money and securities held by the B
defined) and, until applied in payment of any item of the Co:
accordance W1th Section 404 hereof, ali money and ecu:rmes-

Trustee and its successor or successors in frust
of the Hospital under the Agreement and to the

: t Agreement, without preference, priority or distinction 2s to
vise be provided herein, of any one Bond over any other Bond by

Provided, however, thatif 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.

THIS 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,
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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]
DEFINITICNS
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:

“Act” means Title 44, Chapter 7, Article 11, Code of Laws of Carolina, 1976, as amended,

Or any successor statute.

“Affiliate” means Affiliate as defined in the Master Ind

nds, dated as of 2010,

“Agreement” means the Loan Agreement relating to the Ban
pital, including all amendments or

among the County, Dillon County, South Carolina, and®the .
supplements thereto as therein permitted.

“Architect” means the architect or firm
the construction of the Project.

“Avefage Annual Debt Se
(whether such principal is due at 1
Year.

“Bond Fund”
Project) Series 2010A.;

“Bond Registr
Agreement whether the o

“Bond Trustee” means the 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
of the 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.

“Construction Aceount” means the account in the Construction Fund created and so designated
by Section 401 of this Trust Agreement.

“Construction 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.

“Cost” means Cost as defined in Section 1.01 of the Agreemen

“Cost of Issuance Account” means the account 1 :
designated by Section 401 of this Trust Agreement.

“Costs of Issuance” means (i) the costs of leg
underwriting fees, financing costs, financial advisor’s fees, a
the Bond Trustee’s fees and expenses, paying: g
publication costs and printing and engraving co
issuance and carrying of the Bonds and the prepar
No. 12 (as definf:d in the Agrecment)

Agreement.

“Defaunited Interes Jefaulted Interest as defined in Section 202 of this Trust Agreement.
“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, (¢) 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,
surpius 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 fo 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 parmership 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 1o
the Bond Trustee and the County.

“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 of the 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 e registration books provided

for in Section 205 of this Trust Agreement.

“Hospital” means the Hospital as defined in Section

“Hospital Representative” means the Hospital R
Agreement.

;‘Interest Ac¢count” means the account
501 hereof

(b) mercial paper rated by Moody’s within its NCO/Moody’s ratings of
“Prime 17, or by Standard & Poor’s within its ratings of “A-1”, or by Fitch, Inc. within its ratings
Of “F_l’!;

(c) Savings accounts, time deposits or certificates of deposit, including a business

mvestment 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 iess than $100,000,000 and a short-term bank deposit rating
of at least “A-1/P-1" 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

() 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 condifion to the investment of funds under this clause (f) that the Bond Trustee shall
have recetved an opinion of Bond Counsel to the effect that such investment is permitted under
applicable law of the State.

“Loan” means the Loan as defined in Section 1.01 of the Agreen:

nterest to Wachovia Bank, National
aster Trustee, dated as of January 15,

msel” means an opinion in writing signed by an attorney or firm of attorneys
acceptable to the Bond ¢ counsel for the County or the Hospital or other counsel.

“QOutstanding” when ith reference to Bonds means, as of a particular date, all Bonds
theretofore issued under this Trust 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
frust for the Holders of such Bonds; Defeasance Obligations shall be deemed to be sufficient to
pay or 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 Bonds deemed to have been paid in accordance with Section 1201 of this Trust
Agreement.

“Permitied Liens” means Permitted Liens as defined in Section 1.01 of the Master Indenture.

“Predecesser 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.

101 of the Agreement.

“Rating Category” means one of the general debt egories of Moody’s, S&P, or Fitch
without regard to any refinement or gradation of such rati egory by a numerical modifier or
otherwise.

“Redemption Account” means it e Bond Fund created and so designated by

Section 501 of this Trust Agreement.

'}-able premtim, if any, payable upon redemptlon thereof in the
its terms, the terms of the Series Ordinance providing for the

ignated portion of the outstanding principal amount of Florence
unding Revenue Bonds (McLeod Regional Medical Center of the
Pee Dee, Inc. Project) Series ing refunded with a portion of the proceeds of the Bonds.

“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 501 of this Trust Agreement.

“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 followingBond Year.

[Insert Sinking Fund Requirements]

The Sinking Fund Requirement for each Bond Year shall be met by préviding for the retirement
of Term Bonds maturing on the appropriate date by purchase and cancellation or redemption on
of the following Bond Year. The aggregate” amount of such Sinking Fund
Requirements for the Term Bonds maturing on a particular date $hall be equal to the aggregate principal
amount of such Term Bonds. The Sinking Fund Requirements for.the Term Bonds of each maturity shall
begin in the Bond Year determined as provided’ 3y with the Bond Year immediately
preceding the maturity of such Term Bonds (su eing payable at maturity and not
redeerned).

On or before the 45™ day nex: preceding any on which Term Bonds maturing
' - the 8inking Fund Requirement, the County or the

Hospital may deliver to the Bond T
Term Bonds in any aggregaie rnct

1 delivered to the Bond Trustee and canceled in excess of the
5 required to be redeemed on such shall be
credited against and reduce ancipal amount of future Sinking Fund Reguirements for such Term
Bonds in such manner as shall pecified 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.

principal amount of such Term Bo

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 2 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 Hospita] 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

“Total Required Payments” means the Total Required Payments as:defined in Section 1.01 of

the Agreement,

“Trust Agreement” means this trust agreemen Cany trust agreement amendatory

hereof or supplemental hereto.

Section 102 Rules of Construction.
construed to include correlative words of the fi
otherwise indicate, the words “Bond”, “o
the singular number and the word “p
venture, association, joint stock cao
agency or political subdivision th

line gender shall be deemed and
nders. Unless the context shall

any individual, corporation, partnership, joint
eorporated organization or government or any

Section_201 —on_Issuance of Bonds. No Bonds may be issued under the
provisions of this Trust Agreement 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 i 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

i0
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May [ 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 (b) 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.

ire shall appear on any Bonds
gnature or such facsimile shall
L.remained in office until such
igned by, such persons as
m such Bonds although

In case any officer whose signature or a facsimile of whose sign
shall cease to be such officer before the delivery of such Bonds, sucl
nevertheless be valid and sufficient for all purposes the same as if he

at the actual time of the execution of such Bonds shall be the prbper officers
at the date of such Bonds such persons may not have been

ment, the principal of and redemption
prermum if any, on the Bonds shall be paid upon the prese on and surrender of said Bonds at the
¢ Bonds shall be payable by check
wmers as of the close of business on

: wrespective addresses as such appear as
d registration books kept by the Bond Trustee,
al amount. of not less than $500,000 may, by

the Record Date next preceding the Interest Paym
of the close of business on such Reco
provided that, owners of Bonds in the

exchange thereof) are registered at the close of business on the
te of payment of such defauited interest. All payments shall be
tes of America.

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 or B 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 shal! 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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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 of the 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 Interést shall be paid to the persons
in whose names the Bonds (or their respective Predecessor Bo are registered on such Special
Record Date and shall no longer be payable pursuant to the fol Subsection B.

B. The County may make payment of any Defaulted Interest: n the Bonds in any other
lawful manner not inconsistent with the requirements of any securities ¢ cchange on which such
ired by such exchange, if, after notice

ond delivered under this Trust
_ :other Bond shall carry all the rights to
sarried by such other Bond and each such Bond
r loss in interest shall result from such transfer,

Subject to the foregoing provisions of -
Agreement upon transfer of or in exchange for or it
interest accrued and unpaid, and to ac hich we
shall bear interest from such date, s i
exchange or substitution,

Section 203  Authentication . Only such Bonds as shall have endorsed thereon a
certificate of authentication antially in the form hereinabove set forth, duly executed by the Bond

d until such certificate of authentication on the Bond shall have
trar, and such certificate of the Bond Registrar upon any such Bond
h Bond has been duly authenticated and delivered under this Trust
Agreement. The Bond Regists rtificate of authentication on any Bond shall be deemed to have been
duly executed if signed by an 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
any one 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 Regisirar,
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Section 205  Negotiabilitv, Registration_and Transfer of Bonds. The Bond Trustee is
hereby appointed as Bond Registrar and 2s such shall keep boaks 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, responsibilitics and obligations of the

Bond Registrar under this Trust Agreement by the execution of the certificate of authentication on the
Bonds. :

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 representative in such form as shall be
satisfactory to the Bond Registrar. Upon any such registration of transfet the County shall execute and
the Bond Registrar shall authenticate and deliver in exchange for such Bond a new registered Bond or
Bonds registered in the name of the transferee, of any denomination: ieminations authorized by this
Trust Agreement in the aggregate principal amount equal t pal amount of such Bond
surrendered or exchanged.

the transfer of Bonds shall be registered
uthenticate and deliver Bonds at the
f this Trust Agreement. All Bonds
Huforthwith be canceled by the Bond
fer or exchange of Bonds, but the
= sufficient to cover any tax or other
ith any transfer or exchange of Bonds.

In all cases in which Bonds shall be exchanged
hereunder, the County shall execute and the Bond Regis
earliest practicable time in accordance with the provisi
surrendered in any such exchange or registratio :
Registrar. No service charge shall be made for
County and the Bond Registrar may require pa
governmental charge that may be imposediificonnecti

Section 206 nty, the Bond Trustee, the Bond Registrar and
] egistrar, may treat the person in whose name any
Bond is registered as the owner of suck d for the purpose of receiving payment of principal of and
premium, if any, and intereston s and for all other purposes whatsoever, whether or not such
Bond be overdue, and ermitted by law, neither the County, the Bond Trustee, the Bond

Registrar nor any such agent shall be affected by notice to the contrary.

~of Bonds. There shall be issued under and secured by this Trust
ilities 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 Hospita] Revenue Bonds (McLeod Regional Medical
Center Project), Series 2010A”, and shall be dated as of , 2010,

The Bonds shall be stated to mature, subject to the right of prior redemption as hereinafier set
forth, on November 1 in the following years and amounts, and shall bear interest (based on a three
hundred sixty-day year consisting of twelve (12) thirty-day months) at the following rates:
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Year of Maturity Principal Amount  Interest Rate

The Bonds shall be numbered from R-1 upwards and shall be subje
Article IIT of this Trust Agreement.

redemption as provided in

The Bonds shall be executed substantially in the form and in’ r hereinabove set forth and
shall be deposited with the Bond Registrar for authentication

the Bond Registrar, there shall be filed or deposited with th

(a) a copy, certified by the Clerk or any
of the County, of the Ordinance for the Bonds;

(b) a copy, certified by the Secr
Budget and Control Board, of the resolutio
issuance of the Bonds;

(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);

(1) 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 bankruptey, insolvency or other laws
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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. 12 and 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 Hospita] is not
a “private foundation” as defined in Section 509(a} of the Code and,fe such counsel’s knowledge,
the Hospital has conducted its operations and has made all neceggary filings so as to maintain its
status as an exempt organization and has done nothing ir 1
organization; (6) there are no liens or encumbrances of re
in the Master Indenture), except those that qualify as P
(including any financing statement required to be filed

in the Master Indenture as a first security interest,”
described therein as subject to the lien there
be necessary to file continuation statemen
(8) all certificates of need and all other appr
the Project have been obtained;

When the documents mentio
filed with the Bond Trust
by this Trust Agreeme
the purchasers name
upon payment to the B
The Bond Trustee shall by
paragraphs (a) and (b) of this®

{2} to (k), inclusive, of this Section shall have been
onds shall have been executed and authenticated as required
trar: shall deliver the Bonds at one time to or upon the order of

s to all matters stated therein.

The proceeds of the Bonds shall be applied by the Bond Trustee, simultaneously with the delivery
of the Bonds, as follows:

(1) the Bond Trustee shall deposit the sum of § in the Cost of Issuance
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 Seciion 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.

Section 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.

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, of like tenor, of the same maturity and bearing interest at the'same rate.

its corporate trust office of any temporary Bond, shall canc
exchange therefor at the place designated by the Holder, with
Bond or Bonds of an equal aggregate principal amount, of
same rate as the temporary Bond surrendered. Until s
respects be entitled to the same benefit and security of this
tssued and authenticated hereunder.

Section 210 Mutilated, Destroved, or
become mutilated or be destroyed, stol
Registrar shall authenticate and deti
for and upon the cancellation of s
destrayed, stolen or lost, and the I
the Bond Registrar in connection th
with the Bond Registrar ey
lost, and of his ownerst
satisfactory to them.
the provisions of this

ike date and tenor in exchange and substitution
r in lieu of and in substitution for such Bond

1 e of a Bond destfoyed or lost, the Holder shall file
ory to it and to the County that such Bond was destroyed or

Every Bond issued nant-to the provisions of this Section 210 in exchange or substitution for
any Bond which is mutilated, destroyed, 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 exciusive 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 of negotiable instruments or other securities without their surrender.

Section 211  Book-Entry Only System. The Bonds shall be iitially 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
(1) 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 registered owner. Notwithstanding any
other provision of this Trust Agreement to the contrary, the County, the Bond Trustee, the Hospital and
each paying agent, if any, shall be entitled to treat and consider the Persgn in 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 withirf- '

price of such Bond, for the purpose of registering ’crans e
purposes whatsoever. The Bond Trustee and each payin
premiuvm, if any, and interest on the Bonds and th mhase P

of, premium, if any, and interest on
Or SuUm 8o paxd No person other t

successor securities depository'and 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 deposifory, 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 cailed 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.

(b) 1f the Hospital exercises its option to prepay the Lo
in Section 7.02 of the Agreement, the Bonds are required ¢
prepald n whole, or in part (by 10t) if the Loan is prepaz

whole or in part as provided
f_:_emed in whole if the Loan is

(100%) of the principal amount thereof, WIthout pri
date; provided however, that if the Hospital’s
7.02(a) of the Loan Agreement, either (i) all O
Hospita! shall furnish to the Bond Trustee a certificat
forming a part of the Operating Assets tk
Hospital’s use or occupancy of the Op
restored to a condition substantially eq
condemmnation;

[(c)Beginning nds maturing on , are
Sinking Fund Requirement therefor on the
ch Bond Year in which there is a Sinking Fund

sent of one hundred percent (100%) of the principal amount

: , , the Term Bonds maturing on | , are
required to be redeemed, to he extent of any Sinking Fund Requirement therefor, on the
' digtely following each Bond Year in which there is a Sinking Fund
on payment of one hundred percent (100%) of the principal amount

Requirement therefor,”™
thereof.

(e) Beginning , . the Term Bonds maturing on , are
required to be redeemed, to the extent of any Sinking Fund Reguirement therefor on the
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 bemg 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.

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. Failure to mail any such notice
to any Holder or any defect in any notice so mailed shall not affect the yahdity of the proceedings for the
redemption of the Bonds of any other Holders; failure to mail any neticéio any securities depository or
bond information service or any defect in any notice so mailed shiall not'affect the proceedings for the

and letters, if any, of such Bonds to be redeemed and, in
the portion of the principal amount thereof to be redeemed. I
notice of redemption shall state also that on or aff
new Bond of the same maturity in principal amou

Bonds to bc redeemed in part only,
3 ond is to be redeemed in part on]y, the

rior to fhe redempt:on date shall be deposited with the Bond
Trustee to pay the princi ium, if any, on the Bonds and interest accruing thereon to the

redemption date of the

e Bonds or portions thereof called for redemption shail be due and
vided therefor, plus accrued interest to such date. If money or
Defeasance Obhgatlons ora com ination 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 thereafier 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 Qutstanding 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 anthenticate 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 pay or redeem bonds on a
specified date if the principal of and the interest on such Defeasance Qbligations, when due, will be
sufficient to pay on such date the Redemption Price of, and the interest ecruing on, such Bonds to such
date.

Section 307 Conditional Redemption: Revocati
optional redemption under Sections 301(a) or (b), the redem

t (1) it is conditioned
cessary to effect the
mption date or (ii) the Hospital retains
on date (in either case, a “Conditional
 of no effect if such moneys are not so

deposited or if the notice is rescinded as describ
Redemption subject to the deposit of moneys, the f:

n ole or in part at any time on or prior to the
scheduled redemption date if a Hosnital Re fati structs the Bond Trustee in writing to rescind
the redemption notice. Any Bon } nal Redemption where redemption has been
rescinded shali remain O i rescission shall not constitute an Event of Default hereunder.
If a Conditional Redem ; ’e has been sent to Holders pursuant to this Section 307 will
1as not'made funds available to effect such redemption on or before
spital has rescinded such notice in accordance with this Section

under the Securities Deposit keeniry system or the affected Holders of any Bonds that are not held
under the Securities Depository-book-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  Construction 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 2 Construction Account and a Cost of Issuance
Account, to the credit of which deposits shall be made as required by the provisions this Trust Agreement,

The money in the Construction Account shall be held by the Bond Trustee in frust 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 paid-out or transferred as herein
provided. :

d out or transferred as

herein provided.

Section 402 Pavments frem Construoction Fun
be made from the Construction Account. Paymentof:
Issuance Account. All payments from the Con
restrictions set forth in this Article, and the Coun
from the Construction Fund any sums except

yment of the Cost of the Project shall
ssuance shall be made from the Cost of
I}-be subject to the provisions and
hat it will not cause or perrmt to be paid

Section 463  Cost of Pr.
shall embrace such costs as are el

urview of the Act and, without intending thereby
1l include the foltowing:

: inection with the constructlon and equipping of the Project,
_cessary water and sewer lines and connections, utilities and

or relocation of any property damaged or destroyed in connection

thesremoval or relocation of any structures, and the clearing of lands;

landscaping, the
with such construct

fii) 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;

(i)  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
consuitants and hospital consuitants 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 specnﬁcatmns 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, property, rights, rights of way,
easements, franchises and interests in or relating to lands, including title insurance, cost of
surveys and other expenses in connection with such acquisiti d expenses of administration,
ali properly chargeable to the acquisition, construction and eg g of the Project; and

(vi) any obligation or expense heretofore or hereafter inc : T
or by the Hospital for any of the foregoing purposes,

Section 404  Reguisitions from Construction |
shall be made in accordance with the provisions of this Section:

(v) tions in the stated amounts have been incurred by the Hospital and are
presently due and payab“le 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.

Section 406 Compietion of the Project and Disposition of Construction Account Balance.
When the construction of the Project shall have been completed, which fact shall be evidenced to the
Bond Trustee by an Officer’s Certificate of the Hospital delivered to the.Bend Trustee pursuant to Section
4.05 of the Agreement, the balance in the Construction Account sha fransferred by the Bond Trustee
to the Interest Account, :

Section 407  Application of Amounts in Consts The Bond
Trustee shall not disburse amounts on deposit in the C

Event of Default,

Defauit.

Section 501  Establishmi tof B
South Carolina (MclLeod Regiona:
established a Principal Account, &
Account,

Section 502  Deposits the Bond Fund. (a) The Bond Trustee shall deposit all amounts
received as Loan Repayments in ) the followmg order, subject to credits as provided in this Article V:

{1) on . , and on the day of each and thereafter,
mnto 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;

(if) 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

(1ii) on , and on the day of each 1 thereafter, into
the Sinking Fund Acoount of the amount required to retire the Term Bonds to be called by
mandatory redemption or to be patd 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 instaliment 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,

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 eamings 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 suchs@mounts are credited shall be
reduced by the amounts so credited. ;

All amounts received by the Bond Trustee as principal of 6
redeemed as a result of a prepayment of Obligation No. 12 shall
and Interest Account, respectively, when received. All amemts received by the:Bond Trustee for the
payment of redemption premiums shall be deposited in theRedemptiér '

nterest accruing on the Bonds to be

Section 503  Application of Money 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 available

: nt and transfer to the Bond Registrar,
“the amounts required for paying interest on the

not a Securities Depository Nomi
and payable.

interest on the Bonds in accordance with any existing agreement
curities Depository, the Bond Trustee shall withdraw from the
ond Registrar, in Federal Reserve or other immediately available
funds, the amounts required 1o pa any Holder which is a Securities Depository Nominee interest on
the Bonds on the next succeeding Interest 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
suffictent to cure the same.

Section 364  Application of Money in Principal Account. Uniess 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 2 1s insufficient for the payment of principal becoming due on the Bonds on
the next ensuing , the Bond Trustee shall notify the Hospita! 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  Application 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.

The Bond Trustee shall call for redemption on the
such Bond Year, as provided in Section 301{c)-__ of this Trust Agre
then subject to redemption in a principal amount equal to the aggrega
Bonds for such Bond Year, less the principal amount of any such

tmmediately following
nt, Bonds or portions thereof
ing Fund Requirement for the
ered by the Hospital or the

than 12:00 noon on the Business Day preceding such matu
Account and remit to the Bond Registrar, in Federal Rese

ther immediately available funds, the
nd payable. Not later than 12:00 noon

an amount sufficient to cure

If, on any , the face amount of Term Bonds for which there is & 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 2 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 Monev 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 any one 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 paying the interest on and the
Redemption Price of the Bonds or portions thereof so called for rédemption; and

| by the Bond Trustee in each
accordanee. with the latest Officer’s
onds to be purchased or

(b Money in the Redemption Account shall bg applis
Bond Year to the redemption of Bonds then Qutstanding:

Certificate filed by the Hospital with the Bond Tru
redeemed.

Upon the retirement of any Bonds by redemption p
Bond Trustee shali file with the County and the Huspital a stat
forth the date of redemption,- the amount of the rice
interest thereon. The expenses in connection with
paid by the Hospital as part of the Required Payme:

to the provisions of this Section, the
nt identifying such Bonds and setting
such Bonds and the amount paid as
of any such Bonds are required to be
der the Agreement,

Section 508 Reserved

Section_ 509 Money He
from the Bond Fund or sh
Registrar for the purpo
call for redemption oy
trust for the respective” ers. Any money that is so set aside or transferred and that remains unclaimed
by the Holders for a peri f five (8) years after the date on which such Bonds have become payable
shall be paid over to the Hosp 1, andthereafter the Holders of such Bonds shall look onty to the Hospital
for payment and then only to the extent of the amounts so recetved, without any interest thereon, and the
Bond Trustee, the Bond Registrar and the County shall have no responsibility with respect to such money.

st. Allmoney that the Bond Trustee shall have withdrawn
om any other source and set aside or transferred to the Bond

Section_51¢ 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 ail 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

Section 601  Security for Deposits. Any and all money de
one or more other Depositaries as provided in this Trust Agreement)
hereof and shall not be subject to any lien or attachment by any
County or the Hospital. Such money shall be held in trust a
of this Trust Agreement. '

¢ with the Bond Trustee (or
. trust funds under the terms

All money deposited with the Bond Trustee or any De
fund or account to which such money belongs.

(0v1éions of Section 604 of this Trust

Section 662 Investment of Money. Su ect
: s shall be continuously invested and

nd or account may mature beyond the latest maturity date of
estment Securities are deposited.

The Hospital may at any time give to the Bond Trustee writien 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
earnmgs 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

27
Florgnce: 105459 v4

133



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.

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 Hability of the Bond Trustee under such agreement isdimited to loss occasioned by
the gross negligence or willful misconduct of the Bond Trustee, (ii 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
accordance with the customary practices.

Section 603  Valuation. For the purpose of d

The Bond Trustee shall value the Investm
under this Trust Agreement five Busi
Investment Securities shall be wal
Representative or the Hospital R
notice may be waived or reduced
not be required to value the In

Section 604
proceeds” of the Bo
promulgated from time'to
the sale of the Bonds or fr
to be “arbitrage bonds” ; " meaning of Section 148 of the Code and any such applicable
regulations. The County shall observe 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

Section 701  Pavment 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 subdivisiondhereof, including the County
and Dillon County, but shall be payable solely from the revenues and other funds provided for their
payment under this Trust Agreement, Obligation No. 12 and the Agre

Section 702 Covenant to Perform: Aunthority :
perform at ali times all of its covenants, undertakings and a er i nithis Trust Agreement,
- any proceedings of the County

under the Constitution and laws of the State, particularly thy
and to execute this Trust Agreement, and to assign$

set forth as security for the Bonds; that all action on its p rthe issuance of the Bonds initially issued
hereunder and the adoption of this Trust Agreement h y and effectively taken: and that such
Bonds in the hands of the Holders th are ar valid and enforceable limited obligations of the
County according to their terms. '

he Agreemént. The County covenants that it will fulfil} its
ital to perform its duties and obligations under Obligation Ne.

hall not execute or agree to any change, amendment,
greement, except as is provided in the Agreement and this Trust
cr the Agreement in accordance with its terms and shall not agree
to any reduction, abrogation tminution or other modification in any manner and to any extent
whatsoever of the obligation of the Hospital to make the Total Required Payments and to meet its other
obligations as provided in the Agreement.

modification or supplement
Agreement. The County

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  Further Instruments 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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ARTICLE VIiI

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 ent or otherwise; or

(c) default in the due and punctual performanc
conditions, agreements and provisions contained in thi
supplemental hereto or thereto and such default shall co

y other of the covenants,

30) days or such further

is capable of cure, in
ital and¢he County of & written notice from
it ¢ same to be remedied; provided,

the Bond Trustee specifying such defauit and
however, that if such default can be remedied but not
County has taken all action reasonably pe;
day period, such default shall not become
diligently proceed to remedy the same i
limitations of time established b

ith and subject to any directions or
h cure shall be effected within ninety

Indenture .
Section 802 of Maturities: Remedies on Defanlt. (a) Upon the happening and
continuance of any I secified in Section 801 of this Trust Agreement, the Bond Trustee
may, or upon the writt quest of the Holders of not less than twenty-five percent (25%) in aggregate
principal amount of Bonds'then Outstanding shall, by notice in writing to the County and the Hospital,
declare the principal amoun nds then Outstanding (if not then due and payabie) to be due and
payable immediately, and upontsuch 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 shal! 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 labilities 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 Qutstanding 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:

(1) 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 madeby the Hospital therefor and
accrued interest on the foregoing, whereupon the same shall become immediately due and
payable without any further action or notice.

(iii) In the case of an Event of Defaul
Agreement, the Bond Trustee may take
desirable to enforce the performance, ¢

bed in Section 801(c) of this Trust
at law or in equity is necessary or

(tv) In the case of a
Agreement, the Bond Truste

Section 803 B
Event of Default, then and i

ee May Bring Suit. Upon the happening and continuance of any
uch caseithe Bond Trustee may, and upon the written request of the
e percent (25%) in aggregate principal amount of the Bonds then

Agreement, this Trust Agree Obhgatlon No. 12 by such suits, actions or special proceedings in
equity or at law, or by proceedings 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
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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:

(2) 1f 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;

second: to the payment to the persons entitle
any Bonds that shall have become due and payabl

ereto of the unpaid principal of
than Bonds deemed to have

such Bonds at the rate specified therein from
became due and payable, and, if the amount:a
\ lar date, together with such interest,
rding to the amount of such interest
ly according to the amount of such
principal due on such date, to th grefo without any discrimination or

preference; and

erest on and the principal of Bonds and to the
ith the provisions of this Trust Agreement.

(b) If the principa
payable, ali such
the Bonds, with 1

entitled thereto wi

ut any diserimination or privilege.

{c) If the principal 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 morney,
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, remedies, powers and duties of
the County, the Bond Trustee, and the Holders shall continue as though roceeding had been taken,

Section 806 Control of Proceedings bv Holders., An
contrary notwithstanding, the Holders of a majority in aggregate princip
Outstancimg shall have the right, subject to the provisions of 8ecti

method and place of conducting all remedial proceedingsito. en by the Bond Trustee hereunder,
rovisions of this Trust Agreement.

“Individual Holders. Except as provided in
y right to institute any suit, action or
cution of any trust hereunder or for any other
not less than twenty-five percent (253%) in

Section 807 Restrictions Upon_ Actic
Section 813 of this Trust Agreement, no Holder 'hall
proceeding in equity or at law on any B

han” twenty-five percent ( 5%) in aggregate principal

| have made a written request of the Bond Trustee after the
3 tion as the case may be, shall have accrued, and shall have
oppm'fumty either to proceed to exercise the powers hereinabove

or proceedings. m its or their name, and unless, also, there shall

granted or to institute
have been offered to the B =
liabilities to be incurred th ereby, and the Bond Trustee shall have refused or neglected to
comply with sach request witht casonable tirme. Such notification, request and offer of indemmity 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 provistons 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, }
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 Qutstanding hereunder.

“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 proceedangs 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 hereby secured, and any recovery
of judgment shall be for the equal benefit of the Holders.

Section 810 No Remedy Exclusive. No remedy here
Bond Trustee or to the Holders is intended to be exclusive of a
provided, and each and every such remedy shall be cumuiativ.
remedy given hereunder or now or hereafter existing at law orir

1red upon or reserved to the
emedy or remedies herein
ddition to every other

Section 811 Delav Not a Waiver. No delay o
in the exercise of any right or power accruing upon any def:
shall be construed to be a waiver of any such default or any

by the Bond Trustee or any Holder
all impair any such right or power or
iescence therein; and every power or
Holders may be exercised from

st of the Holders of not less than a majority in
aive any dcfault which in its opinion shall have

The Bond Trustee may, and up
principal amount of the Bonds th

Section 812\
at their addresses as f

It. The Bond Trustee shall mail by first class mail to all Holders
e registration books, the Master Trustee written notice of the
occurrence of any Event o et forth in Section 801 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 Payvment of Bonds Unimpaired. Nothing in this Article shail
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.
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ARTICLE IX

THE BOND TRUSTEE AND THE BOND REGISTRAR

Section 901  Acceptance of Duties. 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 Event of Default of which the
Bond Trustee is deemed to have knowledge in accordance with Sec ion 908 hereof that has not been
cured the Bond Trustee shall exercise any of the nghts and POWeTS, n it by this Trust Agreement
{.man would exercise or use

under the circumstances in the conduct of his own affairs.

sment shall be construed to relieve
negligent failure to act, or its own

No provision of this Trust Agreement, any Bond.
the Bond Trustee from liability for its own negligent actio
willful misconduct, except that:

or the performance of such duties and obligations of the Bond
set forth in this Trust Agreement and the Agreement, and no
ations shall be read into this Trust A&reement or the
Bond Trustee, and

sence of bad faith on its part, the Bond Trustee may conclusively
rely, as to t 1 acy 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 Agreement; and

(b) at all times, regardless of whether or not any such Event of Default shali exist;
(1) the Bond Trustee shall not be liable for any error of judgment 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 Hable 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 Qutstanding 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 hability in the
performance of any of its duties or in the exercise of any of its rights or powers.

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,

or Remedial Actien. The
to take any remedial proceeding under
i ay defend in any suit in
1e°trusts hereby created
11l be indemnified to its satisfaction
other reasonable disbursements, and
or appear in and defend swnt, or do
nd: Trustee, without indemnity, and in
imburse the Bond Trustee from funds
: d counsel fees and other reasonable
h. If the County shall fail to make such
elf from any money in ifs possession under the
titled to a preference therefor over any Bonds

Section 902 Indemnification of Bond Trustee as Con
Bond Trustee shall be under no obligation to institute any suit
this Trust Agreement or the Agreement or to enter any appe g

against any and all costs and expenses, outlays and counsel
against all liability. The Bond Trustee neverthel
anything else in its judgment proper to be done
such case the County, at the request of the Bond
available under the Agreement for all costs, eXp
disbursements properly incurred in comnec
reimbursement, the Bond Trustee
provisions of this Trust Agree
Cutstanding.

Section 903 Li - ligations and Responsibilities of Bond Trustee; Additienal
Rights of Bond Tru

SeCUT, or to keep itself informed or advised as to the payment of any
taxes Or assessments, or to req y such payment to be made. Except as to the acceptance of the trusts
by its execution of this Trust Agreement, the Bond Trustee shall have no responsibility in respect of the
validity, sufficiency, due execution or ack:nowiedgment 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
10 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 Tmstee is not required to make any inquiry or investigation into the facts or matters
stated in any resolution, ccrt1ficate 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 of the 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
retmbursement as provided in Section 903, 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 attomey appointed with due care by it.

The Bond Trustee is not required to give any bond or surety with respect to the performance of it
duties or the exercise of its powers under this Trust Agreement or the 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 i 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 Bond Trustee's immunities and protections from liability angits right to indemmification in
connection with the perfonnance of its duties under this Trust Agresment and:the Agreement shall extend
. Such immunities and
0 compensation, shall

and final payment of the Bonds.

The permissive right of the Bond Trustee 6
the Agreement shall not be construed as an obliga

connection with the Bonds.

Section 904 i ¢ Liable for Failure of County to Act. The Bond Trustee
shall not be liable or r 31 eCau ¢ failure of the County or of any of its employees or agents

than a Bond Trustee Depo i h such money shall have been deposited under the provisions of
this Trust Agreement. The rustee shall not be responsible for the application of any of the
proceeds of Bonds or-any other money 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 fo its directors, officers, emplovees and agents.

Section 905 . Coempensation 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
mn connection with the custody and/or valuation of any securities hereunder, and to indermify and save
the Bond Trustee or the Bond Registrar harmless against any Habilities 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 QOutstanding 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 Monthly Statements from Bond Trastee. (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:

(1) the amourt withdrawn or transferred by it and the amount deposited with it on
account of each fund or account held by it under the provision this Trust Agreement,

(5) any other information that the
in the possessxon or conirol of the B

taking any action or dot ]
Trust Agreement provid permitting or taking any action, the Bond Trustee may rely upon any
certificate required or perm filed with it under the provisions of this Trust Agreement, and any
such certificate shall be evidence of such fact or protect the Bond Trustee in any action that it may or may
not take or in respect of anything it may or 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 (2) 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 of Default 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
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 Agreemcnt 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 Agreement.

Section 910 Bond Trustee Protected in Relying on Certam Documents. The Bond Trustee
shall be protected and shall incur no liability in acting or proce i i
good faith, reasonably and in accordance with the terms of 4k

tee shall be under no duty to make any
erred to in any such instrument. The
ng or filing of this Trust Agreement,
e provistons hereof.

opinion of any attorney, engineer or accountant, and the Bond*
investigation or inquiry as to any statements contai

Section 911 Bond Trustee:
Hospital shall fail to pay or cause
extent, if any, that the County or
Bond Trustee may, but shall not
without prejudice, howe
consequence of such failu

and Assessments. In case the County or the
;gf:ssment or govemmental or other charge to the

ed to, pay such tax, assessment or governmental .charge,
of the Bond Trustee or the Holders hereunder arising in

Bond Trustee shall be usider no oblig bn to make any such payment from sources provided in this Trust
Agreement unless it shall have avaal le or be provided with adequate funds for the purpose of such

payment.

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 Trusiee 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 maiied, postage prepaid, to the Holders, not less than
sixty (60) days before such resignation is to take effect, but such resignation shali take effect immediately
upon the appointment of & new Bond Trustee hereunder if such new Bond Trustee shall be appointed
before the time limited by such notice and shall then accept the frusts hereof.
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Section 914 Removal of Bond Trustee. 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 Quistanding 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
mstrument 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.

The Bond Trustee may also be removed at any time for acting or proceedmg 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 j iction upon the application of
the County or the Holders of not less than twenty-five percent (25% gregate principal amount of
Bonds then QOuistanding.

Section 915  Appointment of Successor Bond stee. If at any ‘tim
Trustee shall resign, be removed, be dissolved or otherw: becomy “incapable of actmg, or the bank or
trust company acting as Bond Trustee shall be taken ‘ove ny governmental official, agency,
department or board, the position of Bond Traste ecome vacant. I the position of Bond
Trustee shall become vacant for any reason, the end and the County shall appoint a
Bond Trustee to fill such vacancy, such approval
Trustee shall not be required if the Bond Trustee 8
and the vendee or assignee shall contint
the Bond Trustee is required by oper,
bank or trust company within the ¢
subject to examination by federal

ed that such vendee, assignee or transferce is a
horized to exercise corporate trust powers and
good standing, and having a combined capital,
' Fifty Million Dollars (850,000 ,000). The County
h appointment made by it to all Holders.

after any such vacancy shall have occurred, the Holders of not
_ 1 principal amount of Bonds then Outstanding, by an instrument or
concurrent instruments in writing, executed by such Holders and filed with the County, may nominate a
successor Bond Trustee, whieh.thé County shall appomt and which shall supersede any Bond Trustee
theretofore appointed by the County, 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,

_ If no 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 aggregatmg 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 successor Bond 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 Section 905 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 917 Removal and Resignation of Bond Reg‘;gtrar. :
removed at any time, with or without cause, by the County upe
County to the Bond Registrar. A copy of such wntten notice gk

he Bond Registrar may be

removal is to take effect.

. The Bond Registrar may resign and there
responsibilities of Bond Registrar under this Trus
the Hospital, and the Bond Trustee. U
such resignatxon to be mailed, posta €]

such notice and shall then accept the
this Trust Agreement If atany time th g

enﬁw acting as Bond Registrar shall be taken over by any
board, the position of Bond Registrar shall thereupon
Reglstrar shall become vacant for any reasorn, the County shall

Bond Registrar shall sell or'assign bstantiaily all of its business and the vendee or assignee shall be
qualified in the sole judgment ef'the 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
appointment by it to the Hospital, and the Bond Trustee,

Section 918  Action to be Taken or Consent to be Given by County. 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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ARTICLEX
EXECUTION OF INSTRUMENTS 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 by Holders and Proof of Ownership of Bonds.
Any request, direction, consent or other instrument in writing required or permitied 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 attofnieys or legal representatives.
Proof of the execution of any such instrument and of the ownership of Bonds shall be sufficient for any
purpose of this Trust Agreement and shall be conclusive in favor ond Trustee and the County
with regard to any action taken by either under such instrument if na oliowing manner:

(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 individisal, such v
sufficient proof of the authority of the signer theren

'y person of any such instrument may be
ctionawho, by the laws thereof, has power
*such instrument was subscribed and
h execution. Where such execution is
ation or affidavit shall also constitute

the registration books kept under the

Nothing contained in this ‘A
bemg intended that the Bond Truste
may deem sufficient. Any.rg Or CC

ried as limiting the Bond Trustee to such proof, it
sther evidence of the matters herein stated which it
nt of any Holder shall bind every future Holder of the same
nd Trustee in pursuance of such request or consent.

Notwithstanding any of the foregoing provisions of this Section 1001, the Bond Trustee shall not
be required to recognize at a Holder or to take any action at his request unless such Bonds
shall be deposited with it.

Section 1002 Preservétim_g of Information; Communications to_Holders. {2) 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

(i1) 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, if any, specified in such application.

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 prompmess 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 Hoider, by receiving and holding one or more Boni grees with the County and the

disclosure of any such information as to the names and addresses of the H
subsection (b) of this Section 1002, regardless of the sourg

request made under such subsection,

Section 1003 Holders of Bonds Deem: olders of Obligation No. 12. In the event that any
irecti i tied: Master Indenture of the holders of
Obligations issued thereunder, including Obligatio ‘Holders of Bonds then Outstandmg shal

be deemed to be holders of Obligation N

signed by Holders and,

ers of Obligation:No. 1.2, respectively.
ARTICLE XI

EMENTAL TRUST AGREEMENTS

Section 1161 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 Agreement
and, i 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 amy
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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

(¢} to add to the conditions, limitations and restrictions of this Trust Agreement other
condifions, 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 b

percent (51%) in aggregate principal amount of Bonds
proposed supplemental trust agreement shall have he right,
Trust Agreement to the contrary notwithstanding, ¢
and the Bond Trustee of such trust agreement or tru
necessary or desirable by the County and the Bon
amending, adding to or rescinding, in any

S or provisions contamed i this Trust
med shall permit, or be construed as permitting
terest on any Bonds issued hereunder, or (b) a
t ; ption premium or the rate of interest thereon,
§ over any other Bonds, or (d) a reduction in the aggregate
nt to such supplemental trust agreement without the consent

. utstanding. Nothing herein contained, however, shall be
essary the ap" oval by the Holders of the execution of any supplemental trust
1h.Section 1107 of this Trust Agreement.

or (c) a preference or priort
principal amount of Bon

construed as makingsr
agreement as authorize

i of or supplement or amendment to this Agreement shall be sent to
ket Services and Fitch Ratings no later than ten (10) days prior to the

Copies of any modifie
Standard and Poor’s Credit M
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 lability 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 frust 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 of not less than fifty-one percent (51%) in aggregate principa! amount of Bends 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 shail have consented thereto.

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 kave any
right to object to the adoption of such supplemental trust agreement, or to.gbject to any of the terms and
provisions contained therein or the operation thereof, or in any mannerie question the propriety of the
execution thereof, or fo enjoin or restrain the County and the Bon e from executing the same or
from taking any action pursuant to the provisions thereof.

Upon the execution of any supplemental trust ag
Section, this Trust Agreement shall be and be deeme
therewith, and the respective rights, duties and obligations ur
Bond Trustee and all Holders shall thereafter be determin
pursuant o the provisions of this Trust Agreementas:

ement pursuant re provisions of this
be medified and amended in accordance
18 Trust Agreement of the County, the
xercised and enforced in all respects

For purposes of this Section, Bonds shall %
agreement that adversely affects or dimi i
Holders in the security for such Bon

:
of Holders against the County or the rights of the
ustee may in 1ts discretion determine whe*{her any

this Article, Article VIII hereof or saxd 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 11904 Responsibilities of Bond Trustee and County under this Articie. The Bond
Trustee shall receive, and shall be fully protected in relying upon, the opinion of any counse! 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 hability of the Bond Trustee shall be effective without the prior written consent of the Bond
Trustee.

. 45
Florence: 10545¢ v 4

151



Section 1105 Consent of Hospital Required. Anything herein to the conirary
notwithstanding, no such supplement or amendment to this Trust Agreement shall become effective
uniess and unti] 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

payabie in accordance with their terms or otherwise as
amount of the principal and the interest and premium, if
paid, and (b) if the Bonds shall not have become due =
Bond Trustee or the Bond Registrar shall hold sufficient (i
principal of and the interest on which, when du
principal of and the interest and redemption pre;
maturity date or dates of such Bonds or to the date
Bonds are to be called for redemption, i
been given by the County to the Bon
provisior: made for paying all oth
right, title and interest of the Bon

11 the Bonds for redemption shaH have
ufficient funds shall also have been provided or
ereunder by the County, then and in that case the
ssets (as defined in the Master Indenture) and
t Agreement shall thereupon cease, determine and become
pon being furnished with an opinion to the effect that all
st Agreement have been satisfied, the Bond Trustee shall
execute such documents to evidence such release as may be
shall tansfer to the Hospital, any surplus in, and all balances
ther than money held for the redemption or payment of Bonds.

; e, continue and remain in full force and effect; provided, that, in
the event Defeasance Obligations shall 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 T 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 Obhgauons 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 of Bonds..

Ali 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 oblipations
payable therewith. .

ARTICLE XH]I

MISCELLANEQUS PROVISIONS

Section 1301 Effect of Dissolution of County. In the event the County for any reason shali 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 transferred by or in accordance with
law, and the term “County” as used in this Trust Agreement shall include;guch successor or successors.

Section 1302 Successorship of Depository and Bend Registr
with or into which any Depository or the Bond Registrar may bete
assets and business of such Depository or the Bond Registra
of such Depository and Bond Registrar for the purposes
Depository or the Bond Registrar shall become vacant fo 1, the County, at the request of the
Bond Trustee or the Hospital and provided sufficient funds ilable to pay all costs and expenses, if
any, reasonably incurred by the County in connection.therewith, I appoint a bank or trust company to
fill such vacancy within thirty (30) days after the 1ves notice of such vacancy; provided that if
the County shall fail to appoint such Depository ¢ d:Registrar within such period, the Bond
Trustee shall make such appointment. - '

-Any bank or frust company
lidated, or to which the
Pbe:deemed the successor
is Trust-Agreement. If the position of any

Section 1303 Manner of A
made hereunder by the Hospital, th
made in writing and shall be deeme
mail, return receipt request '

ving Natice. Allnotices, demands and requests to be given to or

~given or made if sent by United States registered
id, addressed as follows:

555 East Ch
Florence, South Carolina 29501
Attention:

{b) As to the County -~

Florence County, South Carolina
¢/o Florence County Council
City-County Complex

180 N, Irby Street

Florence, South Carolina 29501
Attention: Chairman
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(c) As to the Bond Trustee —

U.S. Bank National Association

1426 Main Street, 17® Fioor, SC 8358
Columbia, South Carolina 29201
Attention: Corporate Trust Department

(d) As to the Bond Registrar —

U.S. Bank National Association
1426 Main Street, 17" Floor, SC 8358
Columbia, South Carolina 29201
Attention: Corporate Trust Department

{(e) As to Standard & Poor's —
Standard & Poor’s Ratings Group
25 Broadway
New York, New York 10004
Attention: Municipal Finance D

()  Asto Fitch —

Fitch Ratings

: y alse be transmitted to the appropriate above-mentioned
“be deemed”to be properly given or made at the time of such

party by facsimile or telephone and
uch n of notice shall be confirmed in writing and sent as specified

fransmission if, and only
above.

Any of such addresses may be changed at any time upon written notice of such change sent by
United States registered mailipo prepaid, to the other parties by the party effecting the change.

All documents receiver the Bond Trustee under the provisions of this Trust Agreement, or
photographic copies thereof, shail be retained in its possession until this Trust Agreement shall be
released under the provisions of Section 1201 of this Trust Agreement, subject at all reasonable times to
the inspection of the 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 Agreement be deemed to be in
compliance with the requirement for the mailing thereof,

Section 1306 Parties, Bond Registrar, Hospital. and Holders Alone Have Rights Under
Trust 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,

Section 1307 Effect of Partial Invaliditv. In case any one 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 Agréernent, the Agreement or the
Bonds, but this Trust Agreement, the Agreement and said Bonds sha onstrued and enforced as if
¢ any covenant, stipulation,
obligation or agreement contained in the Bonds, this Trust Agreement o Agreement shall for any
reason be held to be in violation of law, then such covenant, stipulation, ob n or agreement shall be
deemed to be the covenant, stipulation, obligation or agre it of the County o Hospital to the full
extent permitted by law.

Section 1308 Effect of Covenants. All covenant
the County contained in this Trust Agreement sha

ulations, obligations and agreements of

Trust Agreement 15 executed and delivered with ¥
construction.

Agreement, In any Bond heteby see
judgment obtained against

T in any document or certification whatsoever, or under any
by the enforcement of any assessment or by any Icgal or

personal liability of every na ether at. common law or in equity or by statute or by consntutlon or
otherwise, of any such member; officer or employee, as such, to respond by reason of any act or omission
on his or her part or otherwise, for 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 of the Bonds.

Section 1310 Expenses Pavable under Trust 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 Obligation No.
12 and under the Agreement, and from money atiributabie 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 2 Depository under this Trust Agreement or as if such officer,
employee or agent of the County did not serve in such capacity.

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 1313 Headings. Any heading preceding the text of ;
table of contents or marginal notes appended to copies hereof, s
Agreement, nor shal! they affect its meaning, construction or effeg

veral articles hereof, and any
onstitute a part of this Trust

Section 1314 Business Days. If the day stated fi
pursuant to this Trust Agreement shall not be a Busine
payment to be made shall be the next succeeding Business D

ny action required or payment to be made
ie ‘date for such action to be taken or

Section 1315 Further Authority. The
agents or employees of the County are hereby authe
Trust Agreement and the Agreement for
covenants and agreements contained in

Trusiee has caused

resents to be signed in its behaif by its duly authorized officer.

-FLORENCE COUNTY, SOUTH CAROLINA

U.S. BANK NATIONAL ASSOCIATION
as Bond Trustee

By:
Tis:
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EXHIBIT A

{Form of Bonds]

FLORENCE COUNTY, SOUTH CARCLINA
HOSPITAL REVENUE BOND
(NICLE()D REGIONAL MEDICAL CENTER PROJECT)
SERIES 2010A

REGISTERED OWNER: : CUSIP:

PRINCIPAL AMOUNT:

INTEREST RATE:

INTEREST PAYMENT DATES:

MATURITY DATE:

Florence County, South Carolina, a2 body
State of South Carolina (the “County™), for value
bond, or registered assigns, but solely
surrender hereof, in lawful money of 1]

pay to the registered owner of this
fter described, upon presentation and
of America, the principal amount set forth above
>t as provided below, with interest at the interest

provided for or, if no interest has e
above, payable on each Int

, 2010, until paid in full, at the rate set forth
ate, Interest shall be computed on the basis of a three hundred
} thirty-day months. From and after the date on which this

payment is duly provided for.

The principal of an , if any, on this bond are payable when due to the registered owner
hereof upon presentation and n"ender of this bond at the principal office of U.S. Bank National
Association (the “Bond Reglstrar”) 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 $1,000,000 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 mterest 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 $1,000,000 or more in aggregate pringipal amount of Bonds, by wire transfer to an account within the
continental United States designated by such owner.] All such payments shall be made in such coin or
currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts.
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This Bond is one of a duly authorized issue of revenue bonds of the County, demgnated “Florence
County, South Carolina Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series
2010A” (the “Bonds™), in the aggregate principal amount of Dollars ($ )
issued under a trust agreement, dated as of , 2010 (the “Trust Agreement”) between the
County and U.S. Bank National Association, as trusiee (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 (iif) paying
certain expenses incurred in connection with the issuance of the Bonds.

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 ang funds assigned to the Bond
Trustee or otherwise pledged therefor, and neither the faith and credit nor the taxing power of the State of
South Carolina or of any political subdivision thereof is pledged ag security for the payment of the
principal of or the interest or premium, if any, on this Bond. :

The County has entered into a Loan Agreement, ' » 2010 (the
“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
(the “Loan Repayments™) in such amounts and;

| ‘the proceeds of the Bonds and in
make payments to the Bond Trustee
are required to provide for timely

2d, being herein caﬁed the *“Master Indenture”),
lation (successor to Wachovia Bank, National
arlk), as trustee (the “Master Trustee™), including
covenants, condmons and agreem the operation of the Hospxtal and other Members of

the Obligated Group {as d '

under the Agreement, the Hospital has executed and delivered to
\ , 2010 (“Obligation No. 127). Obligation No. 12 i
issued under and secured byithe Master Tndenture, thch provides that the Hospital and other Members of
the Obligated Group may incaz: dditional indebtedness by the issuance of Obligations (as defined in the
Master Indenture), 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. 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 Obtligations 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, inciuding 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 1ssued 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 Carelina, 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 1ssued pursuant to 2 book-enfry system shall contain
are being issued by means of a book-entry system with no physwa ;
made except as provided in the Trust Agreement One Bond ce

llowing paragraph: The Bonds
on of Bond certificates to be

posxtrons held in the Bonds by the
ds in the principal amount of $5,000
participants. Transfers of ownership
participants pursuant to ruies and

Securities Depository’s participants, beneficial ownership of th
or any whole multiple thereof being evidenced in the

procedures established by the Securities Dep051t0
and the Bond Trustee will recognize th
this Bond as the owner of this Bond fo.

redemption premium payments t
the Securities Depository, and tr
beneficial owners of the :
such participants and oth
liable for such transfers
by the Securities Dep
through such particip

itory, the Segurities Depository Nominee, its participants or persons. actmo
While the Securities Depository Nominee is the owner of this Bond,
notwithstanding the provisio bove contained, payments of principal of, redemption premium, if
any, and interest on this Bond shall be 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 principai 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
cancelation 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 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:

(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 fajlure of title or as a result of Eminent Domain (as defined in the
Agreement) proceedings or proceedings in lieu thereof; or

(b) Changes m the Constltutlon of the Umted

State or any agency or political subdwmwn of
decision;

in either event, to such extent that in the opinion of the board
resolution) and in the opinion of an independent ar¢hitect
appropriate for the particular event), both filed w
1s impossible to perform without unreasonable d
not being imposed on the date of issua
case of (a) above, either (i) all Quistan;

T (b) the Operating Assets have been restored to a
dition prior to the damage or condenmmnation,

ole or in part, the Bond Trustee shall cause a notice of any such
to be mailed, postage prepaid, to al! registered owners owning
Bonds to be redeemed in whol 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 shali cease to be
entitled to any benefits or security under the Trust Agreement or to be deemed Quistanding (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,

t-and the Master Indenture and
in the circumstances permitted

Modifications or alterations of the Trust Agreement, the Agreeme
any agreement supplemental thereto, may be made only to the extent
by the Trust Agreement, the Agreement and the Master Indenture.

This Bond, notwithstanding the provisions for registratien of transfer stated herein and contained
in the Trust Agreement, at all times shall be and shall be understood o be an investment security within
the meaning of and for all the purposes of Article 8 of thetni ommercial Code of South Carolina
and is issued with the intent that the laws of the State of Sout slina shall govern its construction.

issuance of this Bond and the execution of the Tru
and have been performed as so required

es of the Chairman of its County Council and the County
imile of its official seal to be printed hereon and this Bond to be

dated the day of _

FLLORENCE COUNTY, SOUTH CAROLINA

By

Chairman, Florence
County Council

[OFFICTAL SEALJ
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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

1t appears upon the face of
change whatever,

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by a member firm of the New York Stock Exchange or a
commercial bank or frust company.

A6
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[To be endorsed on all Bonds]

Date of Authentication:

CERTIFICATE OF AUTHENTICATION

This Bond is 2 Bond of the Series designated therein and issued under the provisions of the
within-mentioned Trust Agreement.

e rrrr—
Bond Registrar

By

Authorize

AT
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LOAN AGREEMENT

between

FLORENCE COUNTY, SOUTH CARCLINA

and

MCLEOD REGIONAL MEDICAL
OF THE PEE DEE, INC,

orence County, South Carolina

Hospital Revenue Bonds

Regional Medical Center Project)
Series 20108

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 AGREEMENT

This LOAN AGREEMENT, dated as of , 2010 (this “Loan Agreement”), is by and
between the FLORENCE COUNTY, SOUTH CAROLINA (the “County”), a body politic and
corporate and a political subdivision of the State of South Carolina (the “Srate’), and McLEOD
REGIONAL MEDICAL CENTER OF THE PEE DEE, INC., 2 pubhc agency organized and existing
under the laws of the State of South Carolina, and its successors and assigns (the “Hospital”).

WITNESSETH:

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 prov]dmg funds to pay all or any
part of the cost of “hospital fac111tles” (as defined in the Act) or for the purpose of refunding any debt
1ssued by any such “public agency” or “hospital agency™; and

WHEREAS, the Hospital has requested that the C
Act for the purpose of providing funds to be used by the Ho i
hospltal facﬂmes in the County (the “Project™) ang

sue its revenue bonds pursuant to the
o acquire, construct and equip certain
Florence County, South Carolina,

portion being hereinafter referred to as the “Refun
of certain improvements to the faciliti ¥

WHEREAS, the Hospit
the Act and loan the proceeds of its're
refunding the Refunded Bon i

in expenses incurred in connection with the issuance of the
ciated with the Letter of Credit (as defined herein); and

principal amount of $50 80,000 (the "Bonds™) and to iend the proceeds thereof to the Hospital for the
purpose of providing fundsfc chpurposes; '

-

WHEREAS, the County and 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 1o 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, the County has pledged and assigned certain of the
County’s rights under this Loan Agreement and the Obligation No. 13, excluding certain reserved rights, as
security for the Bonds, which Bonds will be payabie 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:

ARTICLEI

DEFINITIONS

Seetion 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.

eby,” “hereunder,” “hereof,”
o this Loan Agreement and
~The definitions set forth in
noun shall be deemed

Section 1.2 Use of Words and Phrases. “Herein,”
“hereinabove,” “hereinafter,” and other equivalent words and phr
not solely to the particular portion thereof in which any such wof
Section 1.1 hereof include both singular and plural. Whenev \
to include both singuiar and plural and to cover all genders

Section 2.1 Representations

{a) The County is a ba

(b Under the p,
execute and deliver th
contemplated by this 4.
hereunder and thereunde

(c) By duly ado;
this Loan Agreement and the
Bonds.

d org: *énce, the County has duly authorized the execution and delivery of
ust Agreement and the issuance, sale, execution and delivery of the

(d) The County will lend § of the proceeds of the Bonds to the Hospital for the
purpose of providing funds, fogether 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 validiy 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
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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 Supplement No. 13,

(c) The execution and delivery of this Loan Agreement, Obligation No. 13 and Suppliement
No. 13, the consummation of the transactions contemplated hereby and thereby, and the fulfiliment 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 meanin

(e) Obligation No. 13 is the joint and several obligatio
Group enforceable in accordance with its terms.

Member of the Obligated

Section 2.3 Representations and Covenants gfthe Hospital with Respect to Tax Matters.

The Hospital represents and covenants that:

(a) All property provided by the net p
owned by the Hospital in accordance with the rules go
Income tax purposes.

he Bonds or the Refunded Bonds will be
¢ ownership of property for federal

® The Hospital shal
the proceeds of the Bonds or the
percent (5%) or more of such procees
trade or business carried on

of any facility provided with the proc" ds of the Bonds (or any function of any such facility) that would
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-governm erson within the meaning of Section 141(b) of the Code, treating use
by qualified 501{c){(3) organlzamons with respect to activities not constituting unrelated trades or
busmesses (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
sate 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 financed 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

Florence: 103465 v.4

170



activities not constituting unrelated trades or businesses (determined by applying Section 513(a) of the
Code) as use by a governmental unit.

{(e) The Bonds will not be federally guaranteed within the meaning of Section 149(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.

{fH 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.

() ‘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) ofithe 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 ini the Project or in cormection with
the facilities provided with the Refunded Bonds or permit the Project or ¢ cilities provided with the
Refunded Bonds to be used in or for any activities which cofistitute u d trades or businesses,
determined by applying Section 513(a) of the Code, of the Hospital or any o 501(c)(3) organization,
provided, however, that the Hospital may carry on or_permi se carried on in the Project or in
connection with the facilities provided with the Refunded Bon 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 nati lly recognized bond counsel to the extent that the
property so used in such unrelated trades or busine cesd 3% of the principal amount of the
Bonds,

Section 3.1
cause the Project to bé
with the Project Docum
Documents.

p ject. 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 3.2 Revision of Project 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 Consiruction
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.

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 Proiect; provided, however, that the failure of the County to issue
and sell such bonds shall not relieve the Hospital of its obligation

Section 3.5  Establishment of Completion Date:
be evidenced to the County and the Bond Trustee by a certifics
setting forth the Cost of the Project and stating tha

igned by the Hospital Representative,
unts not then due and payable, or the
good faith by the Hospital, (a) the
en:completed substantially in accordance
Project has been paid, and (b) all other facilities

red, constructed and installed in accordance with
d_expenses incurred in connection therewith have

with the Plans and Specifications and
necessary in connection with the Proj
the Plans and Specifications therefy

the Laost of

into being.

Section 3.6 .
familiarity with the P

yv-of Condition or Suitabilitv. The Hospital acknowledges its full
t and that th County has no responsibility for the Plans and Specifications and
-~ Ihe County makes no representation or warranty, either express or implied,
and offers no assurance that'the progeeds of the Bonds will be sufficient to pay in full the Costs of the
Project in accordance with the Preject Documents.

ARTICLE IV

"PAYMENT PROVISIONS

Section 4.1 Repavment of Bonds anﬂ Pavment of Other Amounts Pavable.

(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
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covenants and agrees to pay or 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 of and redemption premium, if any,
and interest on the Bonds then outstanding.

Each payment pursuant to this Section shall at al] times be sufficient to pay the total amount of
principal (whether at maturity, upon redemption, any Sinking Fund Accgnnt Requirement, or otherwise)
of and redemption premium, if any, and interest payabie on the Bongdi the date that such payment is
due; provided that excess Bond Fund moneys held by the Bond T
and available to pay principal and interest on the Bonds shall be,

Hospital shall not be obligated to make any further payme
Notwithstanding the provisions of the preceding st
by the Bond Trustee in the Bond Fund are insuf}
(whether at maturity, upon redemption or otherwis
the Bonds on such date, the Hospital sh

(b) The Hospital agrees
expenses, including reasonable at
Paying Agent relating to the Bo
enforcing the Trust Agree A Agreement.

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

reasonable fees of attomeys
County by reason of the Bonds emg outstanding or pursuant to requirements of this Loan Agreement.

(d) The Hospital agrees to pay to the Bond Trustee amounts equat fo 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 o 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 1102(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 and this 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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(H) In the event the Hospita! 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.

(2) In order to provide for the payments required in subsections (a) and (d) of this Section,
the Hospzta% shall cause to be delivered to the Bond Trustee a Letter of Credit simultaneously with the
origmal 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 payments.required by Obligation No.
13 and to perform and observe the other agreements on its part containgd herein shall be absolute and
unconditional, irrespective of any defense or any right of set-off, re ent or counterclaim it might
otherwise have against the County, the Master Trustee or the Bon ;. and the Hosp1ta1 shall pay
during the term of this Loan Agreement the payments to be Y
other payments required hereunder free of any deductions
and until such time as the principal of and redemption pre
have been fully paid, or provision for the payment thereof
Trust Agreement, the Hospital: (i) will not suspend or discon
4.1 hereof; (i} will perform and observe all of i
and (iii) except as provided in Article IX hereof, w

ny payments provided for in Section
ents contained in this Loan Agreement;

Section 4.3 - Assignment of County’s
County will assign to the Bond Trusteg the

County’s rights under Sections 4,
notices, certificates, ot other coms
No. 13, including the right to receiv
Hospital to make said paym

ts under this Loan Agreement (except for the
_hcreof and any rights of the County to receive

under Section 4. 1(a) and (d} by 'ehvery 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 shail be for at least one year or, if less, the 15" day after
the maturity date of the Bonds, '

ARTICLE V

SPECIAL COVENANTS

Section 5.1 Compliance with Covenants, Conditions and Aoreements in Master
Indenture. The Hospital covenants that so long as the Bonds are Qutstanding it shall comply with, and
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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.

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 fhe Hospita! has covenanted to
furnish the Master Trustee pursuant to Section 3.10 of the Master Ind e. Such information shall be
furnished to the County, the Bond Trustee, the Bank, S&P, Fitch a Holder who requests such in
writing at the times and in the manner provided by Section 3.4 aster Indenture for such
information to be furnished to the Master Trustee. Simultaneous:tk ‘Hospital shall cause to be
filed with the County, the Bond Trustee and an Officer’s Certificate demonstrating compliance with the
provisions of Section 3.07 of the Master Indenture.

, the Hospital covenants that it will file
pt thereof, a copy of any report and
(b) of the Master Indenture.

(b) In addition, so long as any Bonds are Outsta:
with the Bond Trustee within ten (10) days follewing its r
recommendations submitted by any Consultant pur

Section 54 Further Assuran
Sect:on 10.5 of this Loan Agreement eC

- mstruments as may reasonably be required for
carrying out the intention or facilitating:the p ance of this Loan Agreement,

Section 5.5 { g and Fﬂ! E; Other Inﬁtruments. (a) The Hospital covenants that it
will, upon request of the T ¢
than 60 nor later than'30:days prior t each ﬁﬂh anniversary date after the issuance of the Bonds to the
effect that all financing stafements and continuation statements have been recorded or filed or re-recorded
or re-filed in such manner such places required by law in order fully to preserve and to protect fo
the extent possible under applicable law the rights of the Bond Trustee in the assignment 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,

(o) The Hospital and the County shall execute and deliver all instruments and shall furnish
all information and evidence deemed necessary or advisable by such counsel to enable him to render the
opinicn 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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(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
mspection 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 Bonds
pursuant to Section 202(d) of the Trust Agreement, the Hospital un
of the Bonds, to provide:

interest at 2 Long-Term Rate
for the benefit of the Holders

Repository and to the state information depository for the S
Audited Financial Statements (described below) for.such Fi
Financial Statements are not available by one hundred

the Unaudited Financial Statements (described below
by the Audited Financial Statements to be delivere

ys after the end of such Fiscal Year,
cal Year to be replaced subsequently

(b) by not later than
beginning with the Fiscal Year ended
any, the financial and statist
the following informatio
Statistics” in the Offigial Statement;
“Summary of Historical Revenues and Expenses” and “Management’s Discussion of Operations” in the
Official Statement; (iii) :
of Patient Revenue” in the atement; (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 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;

010, to the National Repository and to the SID, if
date not earlier than the end of the preceding Fiscal Year for
atistics of the type set forth under the heading “Utilization

{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, mcluding 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

9
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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, uniess
such information is included in the unaudited financial statements of the Hospital together with such
narrative explanation as may be necessary to avoid misunderstandmg, and to assist the reader in
understanding the presentation of financial and operating data concerning the Hospital and in }udgmg 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:

( 1). principal and interest payment delinquencies;

(2) non-payment related defaults;

) | unscheduled draws on any debt service reserveszeflecting financial difficulties;

(4) unscheduled draws on any credit enhancemen sre ting financial difficulties;

(5) substitution of any credit or liquidityproviders, or their iy ;
(6) adverse tax opinions or events affecting ¢ -exernpt status of the Bonds;

(7)  modification of the rights

Holders n,-;-'il}e Bonds;

(&) bond calls;

&)

defeasances;

it &:y :property securing repayment of the Bonds; and

e National Repository and to the SID, if any, of a failure of the
described in this Section 5.7 on or before the date specified.

{e) ection 5.7, “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 perz"ormed 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 Obhgateé 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.

() 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,

() 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;

(1) any such modification may only be made in connection with a change in
circumstances that arises from a change in legal requirements, change in Jaw, or change in the
identify, composition, nature or status of the Obligated Group;

(i) the information to be provided, as modified, would have complied with the

requirements of Rule 15¢2-12 issued under the Securities Exchange Act of 1934 (“Rule 15¢2-

12} as of the date of the Official Statement relating to the Bonds, after taking into account any
amendments or interpretations of Rule 15¢2-12, as well as a es in circumstances; and

(iif)  any such modification does not materiglly impair the interests of the Holders of
the Bonds, as determined by bond counsel, or by th roving vote of the Holders of a majority
in principal amount of the Bonds then Outstanding/pursuant.o:the terms of the Trust Agreement,
as it may be amended from time to time.

perating data or financial information
nd the impact of the change in the type

i1l terminate upon payment, or provision having
> 15¢2-12, in full or the principal of and interest

on all of the Bonds.

RESERVED

ARTICLE VII

INDEMNIFICATION AND NON LIABILITY OF THE COUNTY AND THE BOND TRUSTEE

Section 7.1 General. The Hospital shall and hereby does indemmify 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 (coliectively teferred 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 hereinafier defined, excluding any such Loss or Claim that
arises out of an act of gross negligence or wiliful 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, mvolving 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 instrurments or
documents. The obligations of the 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 and:the Bond Trustee shall have
the duty to claim any such insurance proceeds and the County and theZBond Trustee shall assign their
respective rights to such proceeds, to the extent of such required rei ment, to the Hospital. In case
sof which indemnity may be
2. may be, shal! promptly

sought against the Hospital, then the County or the Bond T
notify the Hospital in writing. Failure to notify the Hospita

ment of coungel, which counsel shali
tent of all expenses. The County shall

assume the investigation and defense thereof, including the
be reasonably satisfactory to the indemnified parties;

have the right to employ separate counsel in an
defense thereof, and the reasonable fees and expense
Bond Trustee shall have the right to e
investigation and defense thereof, bu

Gounsel shall be paid by the Hospital. The
in any such action and participate in the

has reasonably objected to a joint
available to it that are different fro
Bond Trustee shall have thé:i

 those available to the Hospital, in which case the
ignate and retain separate counsel in such action and the
nsel shall be paid by the Hospital. If no reasonable objection is

r 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
m connection with any one at r.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.

expenses of any couns

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 resuiting from the negligent act of or negligent
failure to take action by the Bond Trustee.

Section 7.2 Pavment of Costs wpon 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 Indeniure,

: 12
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Defaunlt. 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 (¢)
of Section 801 of the Trust Agreement; or

nt, condition or agreement on
to make any payment under
it Section 5.7 hereof), including
y Member of the Obligaied

(b) Failure by the Hospital to observe and perform any cov
the part of the Hospital under this Loan Agreement (other than a fail
subsection (a) of this Section 8.1 or failure to comply with the provision:
any covenant, condition or agreement m the Master Indenture applicable t

covenant, condition, or agreement contained in Section _
such default continues for a period of 30 days after the:
requiring the same 1o be remedied, shall have been given

tal by the Bond Trustee or the Bank,
enty-five percent (25%) in aggregate
wever, that if such performance,
% to be done, action to be taken or
‘be done, taken or remedied, as the case

principal amount of the Bonds then Outstandi
observation or compliance, if capable of achievi
conditions to be remedied which by their nature can
may be, within such 30—day period, no _

(c) The Master Trustee ' d the outstanding principal amount of Obligation
No. 12 and all interest du T ately due and payable in accordance with Section 4.02(a) of the
Master Indenture or 1_ have occuzred under the Master Indenture which would
entitle the Master Try

(d An
Indenture.

Section 8.2 Remedies on Default. Whenever any Event of Default hereunder shall have
happened and be continuing, any one 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.

) 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.

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 Eveptiof Default shall impair any
such right or power or shall be construed to be a waiver thereof, but any such right or power may be
exercised from time to time and as often as may be deemed expedient In order to entitle the County or
the Bond Trustee to exercise any remedy reserved to it in this Artic 'not be necessary to give any
notice other than such notice as may be required in this Article

and Expenses. In'the event the Hospital
d the County or the Bond Trustee
of payments due hereunder or for the
eement on the part of the Hospital

Section 8.4 Agreement to Pay Attorneys’ E
should default under any of the provisions of this Loan A
should employ attorneys or incur other expenses for the colle
enforcement 0f performance or observance of an

Trustee, as the case may be, the reasonable fees of"
incurred. In the event the Hospital fails to_ pay such the Bond Trustee may, to the extent of funds
i penses. To the extent the funds are insufficient
to pay all of the reasonable fees ant s,.the Bond Trustee is authorized to pay such fees and

expenses of the County and Bon

breached by either the Host

Agreement to the Bond Tr he Indenture, the County shall have no power to waive any default
hereunder by the Hospital consent of the Bond Trustee, and the Bond Trustee may exercise
any of the rights of the County hereunder,

Section 8.6 Application of Amounis Realized in Enforcement of Remedies. Any amourits
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 accardance 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 Prepavments. 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 len 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.

Section 9.2 Extraordinary Prepayment. The Hospital shall have the option to prepay the
unpaid aggregate amount of the Loan (in whole or in part upon the occurrénce of the events described in
(a) below, or in whole upon the occurrence of the events described in.. elow), together with accrued
interest to the date of prepayment, upon the occurrence of one of the events:

of the Operatin
or proceedings in lieu thereof; or

casualty, or loss of title to or use of substantially:
failure of title or as a resuit of Eminent Doma

(b) Changes in the Constitution of the Umited States of America or of the State or in
legislation or administrative action, o I strative action by the United States or
the State or any agency or political s f either:fhereof], or by reason of any judicial
decision, i

in either event, to such extent that in
resolution) and in the opinion of an:
appropriate for the particular ew
Agreement is impossible to perform

] ngineer or management consuitant (as may be
filed with the County and the Bond Trustee, (i) this Loan
unreasonable delay or (ii) unreasonable burdens or excessive
reof are imposed on the Hospital.

tion 3.04 of the Master Indenture, this Section 9.2 shall not be
applying insurance proceeds with respect to any casualty loss or
hieu thereof to the optional prepayment of the Loan in accordance
with the provisions of Sectio “this Loan Agreement.

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 Prepavment 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. :

i5
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Section 9.5 Sinking Fund Account Pavments. 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 Trustce, 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 o mailing, be telecopied to the
Hospital, and copies of each notice, certificate or other communication sgiven hereunder by or to the
Hospital shall be mailed by registered or certified mail, postage prepaid; to the Master Trustee, the Bond
Trustee and the Bank; provided, however, that the effectiveness of ch notice shall not be affected
by the failure to telecopy any such facsimiles or to send any su Notices, certificates or other
communications shall be sent to the following addresses: :

(2) As to the Hospital —

McLeod Regional Medi
of the Pee Dee, Inc.

555 East Cheves Street
Florence, South
Attention:

(c) As to the Bond Trustee —
U.S. Bank National Association
1426 Main Street, 17" Floor, SC 8358
Columbia, South Carolina 29201
Attention: Corporate Trust Department
(d) As to the Bank

Wells Fargo Bank, National Association

16
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If notice refers to an Event of Default, 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 29201
Attention: Corporate Trust Department

(D As to the Remarketing Agent —

Wells Fargo Bank, National Association
301 S. College Street, 7" Floor
"Charlotte, North Carolina 28288

Attention: Rick White

(g) As to Standard & Poor’s —
Standard & Poor’s Ratings Group
25 Broadway
New York, New York 10004
Attention: Municipal Finance Dep
(h} As to Fitch —

Fitch Ratings

Any of the foregoing may, by ni

signate any further or different addresses to
which subsequent notices, certificates:

Section 10.2
be or shall, in fact, be
or provisions herein co
whatever,

imed or render the same invalid, inoperative, or unenforceable to any extent

Section 10.3  Execution of Counterparts. 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 inierest 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, (ii1) all amounts owing to the Bank under the
Reimbursement Agreement, and (iv) all other amounts required to be paid under this Loan Agreement and

7
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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 Agreement may, without
the consent of or notice to any of the Holders, be amended, from time to time, to:

(a) cure any amblgulty 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
additional rights, remedies, powers, authority or security that may lawfully be
granted to or conferred upon the Holders or the Bond Trustee;

(9] add conditions, limitations and restrictions on the Hospital to be observed
thereafter, : :

Other than amendments referred to in the preceding paragr
terms and provisions and the limitations contained in Section ;202,

is Section and subject to the
it Agreement with respect to

shall have the right, from time to time, anything con
consent to and approve the execution by the Hospital®
amendments hereto as shall be deemed necessary and desirad
amending, adding to or rescinding, in any particts
provided, however, nothing in this Section shall
amendment which Wouid:

the conﬁa‘fj.f notwithstanding, fo
ounty of such supplements and

of or time for paying interest on Obligation
or the redemption premium or rate of interest

't of any Indebtedness (as defined in the Master Indenture) a
ed Assets (as defined in the Master Indenture) superior to that of
ithout the consent of the Holders of all Bonds then Outstanding; or

the Holder

(iti) “reduce 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 o 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 the County to take some action, and the County and the Bond Trustee shal} be authorized to act

1
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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.

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 Purchase Agreement, 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 agamst the County, the County Council of the
County, any officer, agent, attorney or employee, as such, in his/her inditidual capacity, past, present or
future, of the County, the County Council of the County, or of any: essor entity, either directly or
through the County, the County Council of the County or any suceessor ¢ , whether by virtue of any
constitutional provision, statute or rule of law, or by the enfordement of any:assessment or penalty or
otherwise. No personal Hability whatsoever shall attach to, o
or employee, as such, in his/her individual capacity, pas
Counc11 of the County, or of any successor entity, either

ture, of the County, thc County
“or through the County, the County
1 of any of the obligations, promises or
agreements entered into between the County and ‘whether herein contained or contained in

the other bond documents to which the County

Agreement and as a condition of,
Agreement, expressly waived and r

ovan Agreement, the County shall not be liable to
her person for any failure of the County to take action under
J1s requested in writing by an appropriate person to take such
eimbursement for, any reasonable expenses in such action, and
stances, a reasonable period to take such action. In acting under
from acting under this Loan Agreement, the County may

‘Notwithstanding any other
the Hospital or the Bond T

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, firm 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 eamned 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 pecuntary 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 18.12 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’ Sectlon 10.10. .

Section 10.13 Reasonable Attornevs’ Fees. Whenever the phrase “reasonable attorneys’ fees”
1s 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 of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Florence County, South Carolina has caused these presents to be
sighed 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 tts 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

(SEAL) By

Chairman, Florence County Council

Aftest:

Clerk, Florence County Council

21
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McLEOD REGIONAL MEDICAL CENTER
OF THE PEE DEE, INC.

(SEAL) By

Prestdent and CEO

Attest:

Chief Financial Officer

22
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(6)
Q)
(8)

9)

EXHIBIT A
DESCRIPTION OF PROJECT

Reconfiguration of patient rooms in the Hospital’s Main Tower (the “Main Tower™);
General repairs and renovations to the exterior and interior of the Main Tower;

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:

Addition of orthopedic and sports medicine facilities to the McLeod Health and Fitness Center;

Addition of two new ICU towers between the Main Tower and the
Finish out of the eighth floor of the Pavilion;
Two new parking garages;

it fowers, and other connectors linking

as public toilets, retail and transition
space); and

Addition of enclosed pedestrian corridors, concou:
primary facilities of the Main Campus and facilities
spaces, food service areas, and waiting roor

Renovation and remodeling of lobbies and p ion areas.

A-l
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FLORENCE COUNTY, SOUTH CAROLINA

and

$50,000,000
ence County, South Carolina
-~ Hospital Revenue Bonds
sLeod Regional Medical Center Project)
Series 20108
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TRUST AGREEMENT

THIS TRUST AGREEMENT, dated as of , 2010 (the “Trust Agreement™),
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™), and
U.S. BANK NATIONAL ASSOCIATION, which is authorized to exercise corporate trust powers
(together with its successors and assigns, the “Bond Trustee”),

WITNESSETH:

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 fac1ht1es” (as defined in the Act) or for the purpose of refunding any debt
issued by any such “public agency” or “hospital agency”™; and

WHEREAS, McLeod Regional Medical Center of the Pee ¢. (the “Hospital”) is 2 South
Carolina nonprofit corporation and a “hospital agency” within thesmeaning nd intent of the Act, which
owns and operates acute care hospital facilities located in the City of Florence; South Carolina; and

gits revenue bonds pursuant to the

WHEREAS, the Hospital has requested that the ( i
acquire, construct and equip certain

Act for the purpose of providing funds to be used by the Ho
hospital facilities in the County (the “Project™ and to refir
Hospital Refunding Revenue Bonds (McLeod Regional Med enter of the Pee Dee, Inc. Project)
Series 2004B (the “Refunded Bonds™); and

that the County avail itself of the provisions of
the Act and loan the proceeds of its reve ‘Hospital for the purpose of financing the Project,
refunding the Refunded Bonds, i i

enter into a Loan Agreemen , 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) wili execute and deliver to the County its Obligation No. 13 (as
defined in the Loan 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. 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, THIS TRUST
AGREEMENT WITNESSETH:

GRANTING CLAUSES

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 pledge;grant, bargain, sell, convey,
transfer and assign unto the Bond Trustee, and its successor or successars in trust and their assigns, the
foliowing described property (collectively, the “Trust Estate™):

1. All right, title and interest of the County in and to and under the Master

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 of:fhe
under the Loan Agreement shall be effective an
the right to collect and receive said payments an
prowswns hereof at all times durzng the

Agreement (except for those certain
the intent and purpose hereof that the

fter the date of this Trust Agreement until the
1 and discharged. The County specifically reserves
from this assignment the followin; ve all notices, opinions, certificates, copies of
documents, instruments, reports
required to be dehvered to the Coun the Loan"Agreement; (b) to grant approvals and consents and

r. the Loan Agreement; (c) to make requests for information

d upon the County in Section 10.09 of the Loan Agreement; and
cle VII of the Loan Agreement; provided that the reservation of the
aforementioned rights shall not prevent the Bond Trustec from enforcing the same on behalf of the
County and the Holders. The Cotinty is to remain liable to observe and perform all the conditions and
covenants in the Loan Agreemet provided to be observed and performed by it.

3. All 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. All 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 shall 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 TQO 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;

IN TRUST, NEVERTHELESS, 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 th nner provided in the Bonds
according to the true intent and meaning thereof, and shall make the payments into the Bond Fund as
required hereunder or shall provide, as permitted hereby, for the pa ereof by depositing or causing
to be deposited with the Bond Trustee the amount specified herein,
and observe all the covenants and conditions pursuant to the tep

paid or performeé all obligations owing to the Bank unde;
such final payments this Trust Agreement and the nghts her
void; otherwise, this Trust Agreement to be and rex

THIS TRUST AGREEMENT FURT
all Bonds issued and secured hereunder are fo
and income hereby pledged are to be.dealt w
conditions, stipulations, covenants, agreemen
County has agreed and covenanted) and does:
the respective owners, from time to time of

ARTICLE I

DEFINITIONS

Section 101  Defi . 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:

“Aer” 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 Rare” shall mean, as of any Calculation Date, the greater of: (1) the SIFMA
Municipal Swap Index plus 0.30%, or (2) 75% of LIBOR.

“dpplicable 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(fH)(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 Iwith
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 prévail. If one or more of the
underlying ratings are withdrawn or suspended, or an Event of Default gecurs hereunder, the Applicable
Spread shall automatically increase to [ 1%.

Credit Rating
(S&P/Fitch/Moody’s)
AA/Aa2 and better

AA-/Az3
A+/AL
AIA2
A-/AJ
BBB+/Baal

“Available Moneys” shall
and investment earnings thereon wh
separate and segregated account i

om the onginal issuance and sale of the Bonds
ince their receipt by the Bond Trustee held in a
; oceeds and investment earnings thereon are heid;
ee in trust for the benefit of the Bondholders for at least 123
y.with respect to the Hospital or the County shall have occurred
 at all times since their receipt by the Bond Trustee held in a
such moneys and investment earnings thereon are held;

days during which no Eve
and mvestment earningsithereon

ch oﬁﬁf

Bonds pursuant to Sectio
separate and segregated acc :
of Credit which were at all times:since 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 i 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 Bankruptey 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 firm 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 501.
“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,

“Bond Trustee” shall mean U.S. Bank National Association and itsguccessors and their assigns.

or & Sunday, on which banks
Trustee, the principal office

“Business Day” shall mean a day of the year, other than a Sap
located in the cities in which the principal corporate trust office of.the B
of any Paying Agent, the office of the Bank at which drawings
the principal office of the Remarketing Agent are located ar

“Calculation Agent” means entity appointed to s

1018(b).

wlation Agent whereby the Calculation
Agent undertakes to perform the duti Agent under this Trust Agreement with respect

to the Bonds.

“Calculation Date” means,
Rate Bonds, (i) the Busines

each Mandatory Purchs
Business Day thereaft :
Wednesday next following: Clesing Date (or, if any such Wednesday is not a Business Day, the
immediately preceding Businessi3ay); (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 thereafier; (¢) LIBOR Index Rate Bonds,
(i) two London business days prior fo each Mandatory Purchase Date after which the Bonds will bear
interest at the LIBOR Index Rate, and (i1) 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.
- “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 Index Floating Rate Period to

another Index Floating Rate Pertod or the change from one LIBOR Index Rate Period to another LIBOR
Index Rate Period.

“Conversion Notice” shali have the meaning set forth n.

“Cost”, as applied to the Project, as the case may be, sha
limit or restrict any proper definition of such word under the:Act, all items of cost set forth in Section 601
or Section 603 of the Trust Agreement, as applicable. :

“Costs of Issuance Account” means th
pursuant to Section 601,

“County” shall mean the Flor

: ersons at the time designated to act on behall
ie-Hospital and the Bond Trustee, whick certificate

“Daily Rate™means, when used with respect to the Bonds, the daily rate of interest determined

pursuant to Section ZOQ(

“Daily Rute Bonds

ea
Daily Rate. ‘

when used with respect to the Bonds, Bonds that bear interest at the

“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 2 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 of America 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 inferest 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 mear The Depository Trust Company, a limited purpose company organized under
the laws of the State of New York, and its successors and assigns.

“DTC Participant” or “DTC Participants” shall mean securities brokers and dealers, banks, trust
companies and clearing corporations that have access, as participants orgtherwise (directly or indirectly)
to DTC’s book-entry system.

“Eminent Domain” shall mean the eminent domain o
part of the Operating Assets may be taken for public use of
proceedings to exercise such power.

power by which all or any
ny agreement tha 1s reached in leu of

“Event of Bankruptcy” shall mean (a) with respect ¢
petltlon in bankruptcy by or against the Hospital ofit

or the commencement of a proceeding by or agat
other law concerning insolvency, reorganization
Bank shall become insolvent or bankrupt or fail to
shall admit in writing its inability to p '
to any authority for the appointment of
all or any substantial part of its properti
official is otherwise appointed or ba
proceedings or similar proceedings sh
by or against the Bank,

Hospital and the County, the filing of a

sets. orsany such trustee, receiver, liquidator or similar
toy, inselvency, reorganization, arrangement or liquidation
mstituted by or against the Bank or entry of an order of relief

“Event of Default” shall mean any Event of Default specified in Section 801.

“Favorable Opinio 1” shall mean, with respect o any action relating to the Bonds, the
occurrence of which requires sughan 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 . 1ts 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 of Treasury of the United States of America).

“Holder” or “holder” or “Bondholder” or “bondholder” or “owner of the Bonds” or
“registered owner” 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) of such person(s} and shall be signed on behalf of the Hospital by its

“Immediate Nofice” means notice in writing transmitted by teic(c: ypier or other electronic means
or notice by telephone (promptly confirmed in writing by teleco other electronic means), and
received by the party addressed.

“Index Floating Rate” means, when used in this ¢ or rates of interest

determined in accordance with Section 202(e).

t Agreement, the

“Index Floating Rate Bonds” means, when used™
interest at the Index Floating Rate.

espect to the Bonds, Bonds bearing

“Index Floating Rate Period” means, w pect to the Bonds, any period during
which Bonds bear interest at the Index Floating Rat: '

“Initial Period” means,
Bonds to but excluding (a) .
forth in the foregoing clause (a), t

Rate Bonds, LIBOR Index Rate s 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 2 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 any one or more of the following investments, if and to the
extent the same are then legal investments under the applicabie 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 17, or by Standard & Poor’s within 1ts ratings of “A-1", or by Fitch within its ratings of
I‘F ‘i?!

{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 iess than $100,000,000 and a short-term bank deposit rating
of at least “A-1/P-1"" and a long-term bank deposit rating of “A” by:8tandard & Poor’s or better;

(&) Tax-exempt securities that are rated, or th
similar credit enhancement that is rated, not lower than
Moody’s or Standard & Poor’s;

pported by a letter of credif or
- highest rating category of

{e) Shares in any money market fund
(a) through (d) above or obligations determined &
directors of such fund; and

; ligations described in
omparable quality by the board of

H Such other obligations aé
authorized under applicable law of the State;
condition to the investment of Jfunds und

ime ‘hereafier be approved by the Bank or

Hrrevocable direct-pay letter of credit issued by the Bank in
' of the owners of the Bonds on thc Closing Date and any

Daily Rate or Weekly
such letter of credit is to
Long-Term Rate for a perio east 183 days, (i) if such letter of credit is to be in effect while the
Bonds bear interest at a Commercial 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” ghall 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 priot 1o
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” meéms 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 suppiements thereto permitted hereunder.

“Loan Repayments” means those payments designated by and set forth in Section 4.1 of the Loan
Agreement.

“Long-Term Rate” means the interest rate on the Bonds establ
o Section 202(c).

d from time to time pursuant

“Long-Term Rate Bonds” means, when used with respect to the Bonds, Bonds that bear interest

at a Long-Term Rate.

“Long-Term Rate Period” means a period establis
202(c).

5" day next preceding the stated expiration or
40" day next preceding such stated expiration or
the Bond Trustee (1) evidence satisfactory to the Bond Trustee
been extended, or (2) notice from the Hospital pursuant to
Substitute Letter of Credit and designating a Substitution Date on
ch stated expiration or termination date; (f) while the Bonds bear
Business Day designated by the Hospital, with the consent of the
Bank and the Remarketmg gent; 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 Retmbursement
Agreement has occurred and is continuing and directing a mandatory purchase of the Bonds.

termmation date of the Letter of Cr
termination date the Hospital-provi

Section 703 of its intenation to provi
or prior to the 15th da; 1

“Master Indenture” shall mean the Amended and Restated Master Trust Indenture dated as of
January 13, 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.

“Muaster 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 Deneminations” 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. I3” 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. :

“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 securities and other Property (as
defined in the Master Indenture) held for investment purposes.

“Ouistanding” shall mean when used with reference to
aggregate of all Bonds authenticated and delivered under this T

(1) Bonds canceled at or prior to suc
Trustee at or prior to such date for cancellation;

(ii) Bonds deemed to be paiddt

(iif)  Bonds in lieu of or in ex
been authenticated and delivered

{iv)  Untendered:
Trustee on the date purd
purchase price thereof.

iate of the Hospital (as defined below) shali be disregarded for the
purpose of any such determinationgprovided that the Bond Trustee shall assume that no Bonds are owned
by an Affiliate of the Hospital the Bond Trustee has recetved 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 Qutstanding, and the Bank shall
be entitled to give any consent, waiver, notice, request, demand, authorization or direction as a Holder
under this Trust Agreement.

owned by the Hospital) o

“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.
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“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, partership, 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.

“Pledged Bonds” shall mean any Bonds purchased with proceeds fiom a draw under the Letter of
Credit and pledged to the Bank under the Reimbursement Agreement. &

ration of patient rooms
ions to the exterior and

cardiac day hospital and fac1htxes incident to cardiac
orthopedic and sports medicine facilities to the McLeod Hea
ICU towers between the Main Tower and the Pavilien;

two new parking garages; (8) addition of enclosed
comnectors linking primary facilities of the Main C
transition spaces, food service areas, and waiti

id other procedures (4) addition of
itness Center; (5) addition of two new
f the eighth floor of the Pavilion; (7)
concourses, stair towers, and other
s (such as public toilets, retail and
such space); and (9) renovation and

the Plans and Speciﬁcatibns, construction
cuments and agreements, and surety bonds and

“Project Documents” sh
contracts and amendments theret
instruments pertaining to th

He Bond Purchase Agreement dated , 2010,
e Underwnter relating to the initial sale of the Bonds to the

among the County, t
Underwriter.

“Purchase Date” shall have the meaning set forth in Section 214(a).

“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 mterest 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 15 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 Revenue Bonds (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.

“SIFMA Municipal Swap Index” shall mean, for any Calculatien Date, The Securities Industry
and Financial Markets Association™ Municipal Swap Index as disse ed by Municipal Market Data,
a Thomson Financial Services Company, or its successor, as of suchCalculation Date or, if such index is
not determined as of such Calculation Date, as of the first date 1
that such index has been determined, or if such index is n
comparable by the Remarketing Agent or, if the Remarketi

vailable, anoth' index determined to be
Agent fails to do so, the Bond Trustee (who
: g firm knowledgeable in municipal
finance).

“Sinking Fund Account Requirement’i fund account requirement for the

e Bonds will be redeemed pursuant to

Poor’s Ratings Services, a division of The
ts and, if such corporatlon shall be dissolved or
Liquidated or shall no longer perfo\ i f a securities rating agency, “Standard & Poor’s”
shall be deemed to refer cmaIly recogmzed securities rating agency designated by the
Hospital with the approval :

Letter of Credit issued by the Bank and delivered to the Bond Trustee on the Closing Date (as such Letter
of Credit may be amended, supplemented or extended from time to time), issued by a commercial hank
organized or licensed under the laws of the United States or any state of the Unifed 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
foliowing 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 Inierest 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.
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“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 Complance Agrcement dated as of the
Closing Date between the County and the Hospital,

“Tax Regulations™ shall mean the applicable treasury regulations promulgated under the Code.

“Trust Agreemenr” shall mean this Indenture of Trust and any amendments and supplements
hereto permitted hereunder. '

“Trust Estate” shall mean the property conveyed to the B
Ciauses hereof.

stee pursuant to the Granting

“Underwriter” shall mean the underwriter for tha
Association.

argo Bank, National

“Weekly Rate” shall mean the Weekly Rate of i
Section 202(b).

“Weekly Rate Peried” shall mean with
(i) the period from and including the CI i
(ii) the period from and mcludmg th

n which the Interest Mode is changed to the
esday, and (iii) in each case, each succeeding

Section_192 _ d_Phrases, “Herein,” “hereby,” “hereunder,” “hereof,”
“hereinabove,” “hereinafte er equivalent words and phrases refer to this Trust Agreement and
not solely to the parfici ' ereof in which any such word is used. The definitions set forth in
Section 101 hereof incla th singular and plural. Whenever used herein, any pronoun shall be deemed

to include both singular
herein shall have the meaning giv:

to cover all genders. All capitalized terms used but not defined
them in the Loan Agreement and Master Indenture.

ARTICLE T

THE BONDS

Section 201  Authorized Amount of Bonds. 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 Bonds: Interest. The Bonds (i) shall be designated “Florence County,
South Carolina Hospital Revenue Bonds (McLeod Regional Medical Center Project) Series 2010B,”
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(11) shall be issued in the aggregate principal amount of § , (1ii) 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 beanng
interest at the Weekly Rate.

The Bonds shall be dated the Closing Date. The Bonds shall be numbered consecutively from R-1
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
(1) 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 Payment Date, or (iii) is an Interest

Bonds shall bear interest until payment of the principal or redempt
or prowded for in accordance with the prowssons hereof,

5 or 366 days as approprtate for the
st at the Long-Term Rate, on the basis

Index Ratc, and Commercial Paper Rate, on the basis of a vei
actual number of days elapsed, and (i1) while the Bonds be
of a year of 360 days consisting of twelve 30-day ;

iy, thereon. The Weekly Rate so determined shall

the principal amount thereof, plus a
djustment Date to, but excluding, the earlier of (A) the

be effective from and inghx

Calculation Date for any
Weekly Rate for the imme
so determined for two consecufive 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 inferest at the
Long-Term Rate. The interest rate to be borne 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 borne 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. If no 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 of a 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.

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 a day 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, the Long-Term Rate Period shall be
(1) if the Interest Mode in effect immediately prior to such Conversi as a Long-Term Rate, the
shorter of (a) the period equal to the Long-Term Rate Perigdf
however, that if the last day of such period would not be a.

to such Conversion Date was not a Long-Term Rate the shorter of (a) the period ending on the first date
that is a day 1mmed1ately preceding a Business Day year after the Conversion Date and
(b) the remaining maturity of the Bonds.

If requested in the Conversion.MNotice
determine on the Calculation Date r i

Agent. The Remarketing Agent sha
set forth in Section 301 unik
Agent.

@
Remarketing Agent not la -3
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 Remarketifig Agent, 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.

(1) 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
Applicabie Spread for any Index Floating Rate Period shall be the number of basis points
(expressed as a percentage) that, when added to or subtracted from (as the case may be) the
SIFMA Mummpai Swap Index, determmed by the Remarketm gent or other entity appomted

Bonds shall bear interest at the SIFMA Municii:) _
such Index Floating Rate Period (whxcb shali be
immediately preceding Index Floating R

(ii1)  Neither the Bond Trustee
whatsoever to the County, to an
or to any other person with re

JOR Inidex Rate Period, the LIBOR Index Rate shall be determined
¢h Calculation Date and shall be equal fo the lower of (A) the
) uch Bonds and (B) the sum of (I) the product of LIBOR and the
Applicable Factor an he Applicable Spread. The LIBOR Index Rate so determined shall be
effective from and ineluding each Adjustment Date to, but excluding, the earlier of (X) the
immediately succeedmg 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.

Maximum Rate applicable

(iiy  Prior to the commencement of any LIBOR Index Rate Period other than the
Initial Period, the Hospital, with notice o 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 seli 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).

(iif)  Neither the Bond Trustee nor the Caiculation 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.

(g) Commercial Paper Rate.

@) The Remarketing Agent shall determine 4 Commercial Paper Rate Period for
each Commercial Paper Rate Bond on each CalculationdDate applicable:to such Bond. Each such
Commercial Paper Rate Period shall terminate on theday immediately p eding a Business Day

(ii) It is reco
judgment, determine Con
Paper Rate Bonds that are hi
other Commercia

n thosebome by other Commercial Paper Rate Bonds with
ds in order to increase the likelihood of achieving the lowest

the Remarketing Agent may establish different Commercial
rcial Paper Rate Bonds on the same date in order to achieve an

lowest debt service o h Commercial Paper Rate Bonds. The determination of Commercial
Paper Rate Periods for Commercial 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.

(i)  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 Interest Mode on any date, the Remarketing Agent shalt
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 exient
possible, taking into account the Commercial Paper Rate Periods then in effect with respect to
such Bonds.

(iv)y 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 (it) 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 price.€gual to the principal amount
thereof, plus accrued interest, if any, thereon. It is understoo it different Commercial Paper
Rates may be determined for Commercial Paper Rate Bond g identical Commercial Paper
Rate Periods. If the Remarketing Agent shall not have e Commercial Paper Rate
on a Calculation Date for any Commercial Paper Ratg Peri ‘Commercial Paper Rate for

preceding Commercial Paper Rate Period.
(h) Conversion of Interest Rate,
(i) Conversion Notice and

under this Section 202(h) by th
Nottce”) to the Remarketmg

Trustee with a copy to the County, any Paying
Bank, if any. The Conversion Notice must be

tate (A) the Interest Mode applicable to the Bonds prior to
ade to be applicable to such Bonds after such change, (C)
to the Index Floating Rate, LIBOR Index Rate or a Long-Term
ating Rate Period, LIBOR Index 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).

Rate, the length of the Indcx

(i) Recision of Conversion Election. At any time prior to any Conversion Date, the
Hospital, on behaif of the County, may rescind its election to change the Interest 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 Interest Mode applicable to any Bonds
or if any condition precedent to such change shail not have been satisfied, such Bonds shali
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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(i)  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.

{tv)  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 pnor 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 shal! be purchased by the Bond Trustee on the proposed
Conversion Date in accordance with Section 214 with no right to retain.

(V) Compliance with Rule 15¢2-12. Notwithstanding any provision in this Trust
Agreement to the contrary, no conversion to a Long-Term Rate ghall be permitted unless the
Bond Trustee, the County and the Remarketing Agent shall h cetved, at least two Business
Days prior to the proposed Conversion Date, a copy o inuing disclosure agreement
imposing obligations upon the Hospital, the Bond Trust other responsible party to
comply with the requirements of Rule 15¢2-12 under th hange Act of 1934, as
amended (the “Rule”), with respect to the Bonds, together with such d sure documents as the
Remarketing Agent shall require in order to compl ule, if the Rule will be applicable
upon such conversion, and an opinion of counsel that such agreement complies with
the requirements of such Rule.

(vi)  Conversion to a Long-Ter
Long-Term Rate unless the interest compo
following such conversion, if any

Mode may not be converted to a
of Credit to be in effect immediately
: f at least 183 days of interest on the
2 “the Bonds is to be maintained after any such
conversion, the Bond Trusteg: arke 1g Agent must recewe prior to the effectlve datc
of such conversion, writt
not be reduced or withdra

pplicabte’'to Bonds in any Interest Mode by delivering to the Bond
otice setting forth the new Maximum Rate, (ii) a Favorable Opinion

Bond Trustee and (i endment of any Letter of Credit securing such Bonds or other
evidence satisfactory to'the 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
avaiiable 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 Bord 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 Pavment. 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 fransfer 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. AHl payments shall be made in lawful money of the United States of America.

Section 205 Execution. The Bonds shall be executed on beh
or facsimile signatures of the County Representative and shall have.
scal of the County. A facsimile signature and seal shall have thc 2

f the County by the manual
ed or imprinted thereon the
nd effect as if personally

shall cease to be such officer before the delivery of such
nevertheless be valid and sufficient for all purposes, th
delivery.

Section 206

Limited Obligation. Th i

solely out of the Trust Estate, which obligations co
producing project or special source withi
the State, which source does not inclu

revenues; by the pledge to the B
certain accounts established unde
rights under the Loan Agreeme
Letter of Credit, for the et

No breach by'th
which the County is a parfy:or by which the County is bound, or of any provision or condition hereof or
in the Bonds shall result in the:impesition of any pecuniary liability upon the County or any charge upon
the general credit of the Count‘y 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 covenanis 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 liabie personaliy 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,

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 ondy 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 oth
anything in such other provisions to the contrary notwithstanding.

Section 207  Authentication. Only such Bond

d shall be valid and obligatory for
any purpose unless and until such certificate of authenticatio have been duly executed by the Bond
Trustee, and such certificate of the Bond Trusteedipon any such Bond shall be conclusive evidence that

such Bond has been authenticated and deliv Agreement. The Bond Trustee’s
Certificate of Authentication on any Bond shal have been executed if signed by an
authorized officer of the Bond Truste “be necessary that the same officer sign the

Section 208 Deliver
Trustee and the Bond Trustee shall’ai
Prior to the delivery by the Botid
to the Bond Trustee:

(a) :
Council of the Co

‘Bonds and deliver said Bonds to the Underwriter.
any authenticated Bonds there shall be or have been delivered

d by the Clerk or any Assistant or Acting Clerk to the County
rdinance for the Bonds;

(b) acopy, certified 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 of the 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 of Credit;

(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 insurance required by the Master Indenture is in effect;

(G) a fully executed counterpart of 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 binding obligation of the Bank;

(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 standm,g under the laws of the State
with power and authority to execute and deliver the Loan ement, the Master Indenture,
Supplement No. 13 and Obligation No. 13 and to consumma ansactions contemplated by

’:_ed‘ and delivi
al enforceabie

1y or by usual equity principles; (3} the
e and effect all permits, licenses and

insolvency or other laws affecting creditors’ rights g
Hospttal has received and there are currently m fu

flict with the Hospital’s Articies of Incorporation
ict with, or constitute on the part of the Hospital

of which such counsel has k
such counsel 8 know!edge

509(a) of the Co d, to such counsel’s knowledge, the Hospital has conducted its operations
and has made all necessary filings so as to maintain its status as an exempt organization and has
done nothing to impailr ifs 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 Untform 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 instrument or document the Bond Trustee reasonably requires.
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When the documents mentioned in paragraphs (2) 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) of this Section as to all matters stated therein.

Upon delivery of the Bonds, there shall be delivered to the Bank an opinion of nationally
recognized bond counsel to the effect that the Refunded Bonds have been legaily defeased.

The proceeds of the Bonds shall be applied by the Bond Trustee, simultaneously with the delivery
of the Bonds, as follows;

(1) the Bond Trustee shall apply $ to the mption of the Refunded Bonds.

(2) the Bond Trustee shall deposit the sum of § in the Cost of Issuance
Account. :

(3) the Bond Trustee shall deposit the said procee&s in the Construction

Account.

sliation of such mutilated Bond, or in lieu of and
e holder $ paying the reasonable expenses and

or lost, his filing with the Bond T
and of his ownership thereof,

surrender thereof.

Section 210 and Transfer of Bonds. The County hereby constitutes and
appoints the Bond Trustee as egistrar, and as Bond Registrar the Bond Trustee shal! keep books
for the registration and for the transfer 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 exccute 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 in the same aggregate principal amount and of any Minimum
Denomination or Denominations.

Bonds may be exchanged at the principal corpoerate 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.

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, exceptdn the case of any Bond to be
redeemed in part, the portion thereof not to be redeemed. In connection any such transfer pursuant to
a tender of Bonds on a Purchase Date or a Mandatory Purchase Date, the Bond 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 charge
shall be paid by the holder of the Bond requesting such
the exercise.of such privilege.

Section 211 Cancellation. All Bonds
or for purchase, or transfer or exchange or forr

the County and the Hospitai an ap
disposition.

Section 212 Temporary Bends. Until Bonds in definitive form are ready for delivery, the

benefits of this Trust Agreeme +lpon the preseniaﬂon 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 System. 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 sysiem shall be maintained by DTC and the DTC Participants and shali evidence beneficial
ownership of the Bonds in Minimum Denominations, with transfers of beneficial ownership effected on
the records of DTC 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.

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 gf the Bonds, shall be paid by
the Bond Trustee directly to DTC or its nominee, Cede & Co. as providedin 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 Partic

DTC or DTC Participants.

In the event that (i) DTC determines not tg: securities depository for the Bonds
or (i1) the Hospital or the Remarketing Agent dete ation of the book-entry system of
evidence and transfer of ownership of the Bonds ely affect their interests or the 1nterests of
the Beneficial Owners of the Bonds, the Bond T
Remarketing Agent, discontinue the hook<e
identify another qualified securities;
Bond Trustee to authenticate and «

Trust Agreement, the Bonds shall be delivered solely as
s in the Minimum Denominations, shall be lettered “R” and
d, and shall be payabie, executed, authenticated, registered,
e provisions hereof.

exchanged and cancelled purstant

THE COUNTY, THE HOSPITAL, THE REMARKETING AGENT AND THE BOND
TRUSTEE SHALL NOT HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO ANY DITC
PARTICIPANT OR ANY BENEFICIAL OWNER WITH RESPECT TO (I) THE BONDS; (II) THE
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (IT) 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; (IV) THE DELIVERY OR
TIMELINESS OF DELIVERY 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 GIVEN TO BENEFICIAL OWNERS; (V) THE SELECTION OF
BENEFICIAL. OWNERS TO RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL
REDEMPTION OF THE BONDS; OR (VI) ANY CONSENT GIVEN 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, foliowed by written 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 an t of such Bond (and, if only a
portion thereof is to be purchased, the amount of such portien) and (B) states the date on which
such Bond shall be purchased pursuant to this Section ) 2
not prior to the seventh day next succeeding the da
Trustee and Remarketing Agent (the “Purchas _
appropriate transfer of registration form executed in
principal corporate trust office of the Bond Trustee
Time, on the Purchase Date; provided, hov
purchased pursuant to this Section 214(&)
conform in all respects to the description
from the sources permitied undc S i

or to 10:00 a.m., prevailing Eastern
Bond (or portion thereof) shali be so

While the Bo
Section 214(a) may be deljvered by a Beneficial Owner. Such purchase notice must be delivered as set
forth in the first paragraph ction 214(a) and must identify the DTC Participant through which the
Beneficial Owner maintains itsimmtérest. 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 214(a).

(b) Mandatory Purchase af Bonds, 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 fo 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 of Mandatory 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 first-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,

(a) Optional Redemption of Bonds.

(i) Index Floating Rate Bonds are subj b redemption:prior fo maturity, at the
option of the County at the written direction of the Hospital, in whole or i part at any time, 2t a
redemption price equal to the principal amount of suc] ds tobe redeemed, plus accrued interest
thereon to the date set for redemption. : '

(i) Commercial Paper Rate Bond,
option of the County at the written direction of
day of any Commercial Paper Rate Period applica
of the principal amount thereof, plus accrued intere

(iii)

s are subj

5p1

{0 redemption prior to maturity at the
r in part on the day after the last
$ at a redemption price equal to 100%
date fixed for redemption.

ate Bonds are subject to redemption prior to
on of the Hospital, in whole or in part at any
amount thereof, plus accrued interest thereon to

time, at a redemption price he pﬁncapal

equal to
the date fixed for redemption::

(iv)
of the County at the written direction of the Hospital in whole or in part on the Business Day immediately
succeeding the last day of any Long#Ferm Rate Period applicable to such Bonds, at a redemption price
equal to 100% of the prineipal amount thereof, plus accrued interest thereon to the date fixed for
redemption.

{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,

() 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 substantiaily 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 m 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
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 impe d on the Hospital; provided,
that 1n the case of (2) above, either (i) all Outstanding Bonds shall b emed or {11} the Hospital shall
furnish to the Bond Trustee a certificate of an Architect (as defin. ' the Trust Agreement) stating that
{a) the prOperty forming a part of the Operaung Assets that was damaged or eéndemned is not essential to

s are subject io optional redemption
ursuant to Section 301(c), Bonds paid

n to but not including the date of such
uest on or before said purchase date from the
at the moneys provided or to be provided by such

Hospital ar the Bank, as the case
party shall be used to purchase Be
Bank pursuant to this Trust Agreem
shall be deemedtobe ap
shall not operate to exting
pursuant to this sub
with Section 1107, I
redemption, the moneys

T se of any moneys to effectuate any such purchase
ptlon of the Bonds or any portion thereof, and such purchase

is in effect on the date Bonds are to be purchased in lieu of
Bonds in lieu of redemption shall be Available Moneys.

(e) Mandatory Sinking Fund Redemption. The Bonds are subject to mandatory sinking fund
redemption in part without premium on each November ! 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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In the event that Bonds are redeemed pursuant to Sections
redeemed may, at the option of the Hospital, be applied as a credit a
Account Requirement with respect to Bonds otherwise to be rede
the principal amount of such Bonds redeemed pursuant to Secti
Hospital shall have delivered to the Bond Trustee not 1

@) or (c) hereof, the Bonds so
any subsequent Sinking Fund

or {(¢) as a credit against a particular Sinking Fun
applied to the Sinking Fund Account Requiremen

During the Long-Term Rate Penod, at its ‘1o be exercised on or before the 45" day next
preceding any such sinking fund : ospital may deliver to the Bond Trustee for
cancellation Bonds in any aggreg ‘desired. Each Bond so delivered shall be credited
by the Bond Trustee at 100% of
Hospital on such smkmg fund payT
payment obligations in chn
operation of the sinkin
amounts of such cred;
Hospital will on or b
Trustee, the County a
provistons of this paragraph avatled of with respect to such sinking fund payment. If the credit
pursuant to this paragraph is lent to fully discharge a particular sinking fund payment, no Bonds
shall be redeemed on the apphcable sinking fund payment date pursuant to this subsection. Otherwise, if
the credit pursuant to this paragraph is avaitable, 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.

date and any excess shall be credited on future sinking fund
. and the principal amount of Bonds to be redeemed by

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 ne such faiture or defect has oecurred.
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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
cortectly given.

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 priorito the scheduled redemption
date (in either case, a “Conditional Redemption”), and such notice andioptional redemption shall be of
no effect if such moneys are not so deposited or if the notice is rescinds escribed in this Section 302,

any time on or prior to the scheduled redemption date if;
Trustee in writing to rescind the redemption notice. Any Bo
redemption has been rescinded shall remain Outstand

ject to Conditional Redemption where
rescission shall not constitute an Event

this Section 302 will not occur, either because th
redemption on or before the scheduled df:mptlo

In the case of
payable in cormectio

tion notice shall state that such redemption is conditioned upon
Y, Hospital, in an amount equal to such redemption premium, with
thc Bond Trustee no later than the scheduled redemption date,

Section 303 Redemption Pavments. 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 calied,
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.

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 thatione 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).

ARTICLE IV

GENERAL COVENANTS

edemption Premium and In Interest

Section 401 Pavment of Principal, Pam:hase Pric
The County shall promptly pay, or cause fo be paid,”

mptlon or otherwise), purchase pnce
of, redemption premium, if any, and interest on the Bon heplaces, on the dates and in the manner
provided herein and in the Bonds a mient and meaning thereof; provided, however,
that such obligations are not generakebligati ~ the 'County but are limited obhgatlons payable solely
from the Trust Estate, which Trust
exient provided herein. The Bonds,
interest thereon shall not
and shall never constitulf
obligated to pay the,
Bonds or other costs meit
power of the County is ne
interest on the Bonds or oth

ase price thereof, the redemption premium, if any, and the
itute a debt or a pledge of the faith and credit of the County

ption premium, if any, or interest on or purchase price of the
ept from the Trust Estate, and the faith and credit ané the taxing
he payment of the principal of, redemption premium, if any, or
ident thereto.

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 pertaming
thereto; provided, however, that the liability of the County under any such covenant, condition or
agreement for any breach or defauit 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 ar
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.

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 thereof are and will be valid and
enforceable obligations of the County according to the import thereof.,

Section_403 ovenants that it will de,

lged and delivered, such

Instruments of Further Assurance. 'Ifh_

or take any action after the initial issuance of the Bonds and th
Loan Agreement to the Bond Trustee unless andiuntil the
County for advance payment of any fees, or adeg
costs that may be incurred or anticipated by it in con
it may be called upon or required to do under the ter

signment of Obligation No. 13 and the
jital has satisfied any demand by the

lusions stated therein and shall be full warrant,
hereunder,

Section_404 Recar-datmn a ﬂ Other Instruments, The Hospital has agreed in the Loan
Agreement that it will, i :_;: Bond Trustee covenant that the:y will cooperate with the
Hospital to, cause thi
statements and all su ; ents theret 1nclud1ng without Ilrnltation all continuation statements and other

in such places as may be réti’ ed by law in order to fully preserve and protect the security of the holders
and owners of the Bonds and therights 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 ammiversary date after the issuance of the Bonds to the effect that all financing
staternents 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 Trusiee 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.

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
Apgreement, Supplement No. 13, and Obligation No. 13 for and on behalf of the bondholders whether or
not the Hospital is in default hereumder, subject to the rights of the Master Trustee under the Master
Indenture upon the declaration of an event of default under the Mast ture.

Section 407 Prohibited Activities. The County an
of them shall take any action or suffer or permit any action
or may cause the interest payable on the Bonds to be inch
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 respeet of the B¢
from the proceeds of the sale of the Bonds or from
such manner as to cause the Bonds to be treated as
of the Code.

f’stee covenant that neither
e taken or condition to exist which causes
ible in gross income for purposes of federal
oing;“the County and the Bond Trustee
1gs thereon, and any other moneys on
is (whether such moneys were derived
pot be used directly or indirectly in
s within the meaning of Section 148

Section 501
designated “Florence™
Center Project) Series 20

ynd 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
accounts, des:gnated the “B: se Account,” the “Letter of Credit Account” and the “Hospital
Payments Account.” As provid the granting clauses hereof, the Bond Fund is subject to a lien and
charge in favor of the Holders of the Bonds and the Bank.

Section 562 Pavments Into Bond Fund, There shall be deposited in the Bond Fund, as and
when received from Loan Repayments, (a) the payments specified in Section 4.1 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.

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 o
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 ebt rating of “BBB+"); or
(b) maintained with the corporate trust department of a federal deposi corporation or state-charted
depository corporation subject to regulations regarding fiduciary fum posit, which, in either case,
has corporate trust powers and is acting in its fiduciary capacity.

Credit or other security documents to pay the principal of, rede
Bonds as the same become due and payable. Noth
continue to operate the Project or to use any fu
Estate.

Section 503 Use of Money
Account, which shall be used to pa:
Letter of Credit to pay the purchas
shall be used solely for the payme
Bonds whether on an Interg
maturity or to repay the
premium, if any (pros
extent the Letter of Cre
- the Bond Fund used for
Bonds shall be used in the

ect to the source described in clause (a) below, only if and to the
g tion premlum) and mte'rest on the Bonds In adchtlon moneys in

{a) moneys representing proceeds. of a drawing under the Letter of Credit;
) other Available Moneys; and

(c) other revenues and moneys furnished by the Hospltal to the Bond Trustee
" pursuant to the Loan Agreement.

Section 504 Withdrawals from Bond Fend, The Bond Fund shall be in the name of the
County, designated as set forth in Section 501, and the County hereby irrevocably authorizes znd 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

Florence: 105570 v 4 15

231



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.

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 Hability 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 of awhatever nature on his part
under this Trust Agreement or on, or with respect to, the Bond.

Section 506 Kees, Expenses and Charges of County
and Paving Agent. It is understood and agreed that pursuant o

pursuant to Section 4.1{c) of the Loan Agreement, the feg
authorized, required and provided by this Trust Agrecmc'
payments under the Loan Agreement which are re

enses and charges of the County as
by the Loan Agreement. All such
d Trustee shall not be paid into the

such payments are received. The County may demn:
future payment, for any and all acts or thi

(a) moneys deposited W
redemption has been,
deemed tendered pur
expenses and charges of th
contemplated in Section 506 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 Apgreement that would be
applicable if the Loan Agreement were then in force and effect, and if there be no such provisions which

o
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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 Hospiial of Excess Pavments. 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_569 Constraction Fund, Bond proceeds in the amount of §
shall be transferred be deposited in the Construction Fund as hereinafier provided in Section 601 of this
Trust Agreement.

ARTICLE VI

CONSTRUCTION FUND

Section 601  Construction Fund. A special fund is}
and designated Florence County, South Carolina (McLeo
2010B Construction Fund, in which there is established aConstruction Account and a Cost of Issuance
Account, to the credit of which deposits shall be made as req

The money in the Construction Accoun

ending such application, shall be subject to a lien and
charge in favor of the Holders: rther security of such Holders until paid out or transferred as

herein provided.

restrictions set forth in this Arti¢le, 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 destroved in connection
with such construction, the removal or relocation of anty structures, and the clearing of lands;
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(i1) 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;

(ii1)  the reasonabie 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;

(ivy . 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, surveys and estimates of costs and of
revenues and other estimates, and fees and expenses of engineers and architects for preparing
i performance of all other
sition and construction of

~ ; bond insurance premium, operating
reserves, expenses of recordation of 1ega§ instruments,cost of preparation of any feasibility study
or report, cost of audits and or preparing ssuing the ds, and all other items of expense not
elsewhere in this Section specified incide truction and equipping of the Project and

the financing thereof, including movmg exp 1ses, isition of lands, property, rights, rights
of way, easements, franchises ands Telatmg to lands, including title insurance, cost
of surveys and other expenses n with such acquisition, and expenses of

cquisition, construction and equipping of the

m Construction Fund. Payments from the Construction Fund
ovisions of this Section.

(2) Amounts on deposit'itr 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,
(i) - the respective amounts to be paid,

{iv) the purpose by general classification for which each obligation to be paid was
incurred,

(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.

(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 pavee and that such amount is for the payment of Costs of gsniance. Any amount remaining
on deposit in the Cost of Issuance Account on sferred to the Construction
Account.

Section 605 Reliance Upon Requisitions. All re
by the Bond Trustee as conditions of payment from the
Bond Trustee and shall be retained by the Bond Trustee, subj
the County, the Hospital and the Holders of not less than twenty
amount of the Bonds Outstanding.

itions, certificates:and opinions received
structign: Fund may be relied upon by the

-all reasonable times to examination by
e percent (25%) in aggregate principal

Section 606 Completion of the Proje d Dispuosition of Construction Account Balance.
When the construction of the Project shall.have be npleted, which fact shall be evidenced to the
Bond Trustee by an Officer’s Certificat : livered to the Bond Trustee pursuant to Section
3.5 of the Loan Agreement, the bala i nstruction Account shall be transferred by the Bond
Trustee to the Bond Fund.

Section 607 mounts in Censiruction Fund Upoxi Default. The Bond
Trustee shall not disbursgian

Event of Default,

ARTICLE VI}
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 Trusiee shall draw moneys under the Letter of Credit in
accardance 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
(1) 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.

S0 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 Hospita! shall not affect the Bond Trustee’s obligation to draw on
the Letter of Credit as provided herein.

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 or.delivery of a Substifute Letter
of Credit, the Bond Trustee shall not surrender the Letter of Credit that.i§ expiring, terminating or being
substituted unti! the Bond Trustee shall have made such drawings o ch 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 Bonds tendere | or deemed tendered on
such Mandatory Purchase Date to the extent necessary purs nd shall have received
the proceeds of such drawing from the Bank.

Section 703  Substitute Letter of Credit. Th
Letter of Credit by giving written notice to the Bond Trustee,
Bank not less than 25 days prior to the Substitu :

sital may elect to provide a Substitute
Remarketing Agent, the County and the
uch notice, stating: (1) its election
ion Date, (ii) the name and a brief
description of the bank that will 1ssue the Substitute I redit, (i) the expiration date of the
Substitute Letter of Credit, (iv) whether e rated by a Rating Agency upon delivery of the
Substitute Letter of Credit, (v) if 4 1 ted by a Rating Agency upon delivery of the

the Substitute Letter of Credit, the To
bank which will issue the Substitute

ort-term senior debt or bank deposit ratings of the
) of Credit by an entity which could be a Raﬁng Agcncy The

Substitute Letter of Credit i lid and binding obligation of the bank issuing the Substitute Letter
of Credit (or, in the case of ich 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 & 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 (¢) above are not
deiivered to the Bond Trustee by 10:00 a.m., 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.

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 owner<at its registered address and
placed in the mail not less than 15 days prior to such Substitution Date. Such notice shall state: (i) the
Substitution Date, (i) the expiration date of the Letter of Credit for w the Substitute Letier of Credit
is to be substituted, (iii) the expiration date of the Substitute Lettef of Credit, (iv) the name of the bank
that is issuing the Substitute Letter of Credit and include a brig; ipti uch bank, including the
long-term and short-term senior debt or bank deposit ratings v) that the Bonds are
subject to mandatory tender for purchase on the Substituti ccordance with Section 214(b). The
Bonds will be subject to mandatory tender for purcha stitution Date whether or not the
Substitute Letter of Credit is delivered on such dat

Section 801 Events efault. . Bact

he-foliowing events shall constitute and is referred
fault”:

and punctual payment of any interest on any Bond

(b) »
premium, if any, on
redemption thereof,

ue and punctual payment of the principal of and redemption
: . whether at the stated maturity thereof, or upon proceedings for
the maturity thereof by acceleration;

{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;

(&) Default in the payment of any other amount required to be paid under this Trust
Agreement or the performance or observance of any ofher 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 fatlure 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 shali 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;
() Receipt by the Bond Trustee of writien 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;

(g) If Obiigation No. 13 is declared by the Master Trustee to be immediately due and
payable;

(h) If there occurs any Event of Default under
No. 13; and

ter Indenture or Supplement

(1) The occurrence of an Event of Ban

d) above shall mean default by the County
nts or conditions on ifs part contained
lusive of any period of grace required

The term “default” as used in clauses (a), (b), (c) an
in the performance or observance of any of the covenants, agr
in this Trust Agreement, or in the Bonds Outstandmg;hereund
to constitute an “Event of Default” as hereinabov :

Section 802  Acceleration.

(a) Upon the ogg during the continuation of an Event of Default, the
Bond Trustee may, and & in ¢ all; declare the principal of all Outstanding Bonds
crued thereon immediately due and payable, and
eupon become and be immediately due and payable. Such
s: Upon the occwrrence and continuation of an Event of

principal amount of B{) Outstanding hereunder, shall, but, in any case, only with the prior
written consent of the Bank 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 indemmification 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.

() Notwithstanding the foregoing, if on the next day following the occurrence of an
Event of Default under Section 801(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 hereinbefote described, the declaration
shall be effective as of the 60" day following the initial declaration of acceleration.

ove, the Bond Trustee may, as an
force the payment of the principal

e shall’exercise such one or more of the rights
ion 802 as the Bond Trustee, being advised by

erit conferred upon or reserved to the Bond Trustee
clusive of any other remedy, but each and every such remedy
any other remedy given herecunder or now or hereafter

No remedy by the terms of this
(or 1o the bondholders) is infended to

No delay or omis to exercise any right or power accruing upon amy default or Event of
Default shall impair any such rightser power or shall be construed to be a waiver of any such default or
Event of Default or acquiese rein; and every such right and power may be exercised from time 1o
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 defanlt 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
mstrument 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

Florence: 105570 v.4 43

238



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, earnings, income, products and profits thereof, pending such
proceedings with such powers as the court making such appointment shall confer.

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. :

Section 807 Application of Moneys. Subject to the pro
Incienture w:th respect to Gross Recelpts all moneys recclved by

by the Bond Trustee as follows:

(a) Unless the princi
declared due and payable, all sy

titled thereto of all installments of interest then
Aents of such mterest, and, if the amount available

First: To the pay
due, in the order of the ma
shall not be suffici

h installment, to the persons entitled thereto, without any
: hat, payment of interest with respect to Pledged Bonds or
1 be paid only after payment of interest with respect to all other

the Bonds which shall have become due (other than Bonds cailcd 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 of Bonds, all in accordance with the provisions of Article IV; 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 shail 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.

(c) If the principal of all the Bonds shall have been declared due and payable, and if
such declaration shall thereafter have been rescinded and amn under the provisions of this
Article VIIT then, subject to the provisions of paragraph (b) s Section in the event that the
principal of all the Bonds shall later become due or be dec] nd payable, the moneys shall
be applied in accordance with the provisions of paragraph (a) of this ection.

Whenever moneys are to be applied by the Bo
Section, such moneys shall be applied by it at such time
having due regard to the amount of such moneys available forapplication and the likelihood of additional
moneys becoming available for such applicatio
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 Interest Pa

‘Trusteg pursuant to ‘the provisions of this

ond Trustee shall apply such funds, it
less it shall deem another date more
d upon such date interest on the amounts of
e; provided however, if the Bank h'onors the

f such deelaration. The Bond Trustee shall give such notzce as
it of any such moneys and of the fixing of any such date and
the holder of any unpaid Bond until such Bond shall be

on the Bonds shall accrue on]y to the
it may deem appmprlate 0

Section_808 dies Vested in Bond Trustee. All rights of action (including the right to
file proof of ciaim) under Agreement or under any of the Bonds may be enforced by the Bond
Trustee without the possession of 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
indemmity as provided in Section 1002 nor unless the Bond Trustee shall thereafter fail or refuse to
exercise the powers heremnbefore 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 recetver 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 mamner 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 pay the principal of, redemption
premiurm, if any, and interest on each of the Bonds issued hereunder to th  respective holders thereof at
the time and place set forth in the Bonds,

Section 810 Termination of Proceedings. In case theBond
enforce any right under this Trust Agreement by the appointmeé
proceedings shall have been discontinued or abandoned foraar
adversely to the Bond Trustee, then and in every such cai
restored to their former positions and rights hereunder w
all rights, remedies and powers of the Bond Trustee shall ¢
taken, except to the extent the Bond Trustee is legall

sstee shall have proceeded to

Section 811 Waivers of Events of Defanlt. ond Trustee, with the written consent of
the Bank, may in its discretion waive an

with the written consent of the Bank, upon the
il amount of all Bonds Outstanding hereunder;

() of Section 801, uniess prior to su
declaration} and interest a

val sion all arrears of principal (due otherw1se than by
f the Bond Trustee and Paying Agent, shall have been paid or

waiver or rescission shgll extend to
thereon. The Bond Trusteg smay not:

ty subsequent or other default, or impair any right subsequent
: aive any Event of Default until the Bond Trustee has received
notice in writing from the Bank thaf the 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 of Default under Section 801(f).

Section 812 Disposition of Amounts 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 accrned 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. The: foregoing assignment shall
not be deemed to confer upon the Bank any right to contest or otherwise dispute any claim of
preferential transfer with respect to any amount as to which s been no drawing under the
Letter of Credit. The assignment set forth above shall in no
have first furnished to the Bond Truste:e an agreemer :

any such contest or dispute.

Section 813  Letter of Credit Bank Deemed O
(other than receipt of payments), the Bank shall, so'h
Bank shall not have wrongfully dishonored any dr
permitted by the Letter of Credit or pursuant to
decision shall not be deemed “wrongful”

For all purposes of this Article VIII
of Credit shall be in effect and the
of Credit (any dishonor for a reason
tive or judiciai order, ruling, finding or

1 so long as the Letter of Credit shall be in effect
onored any draw under the Letter of Credit.

shall make any paym:e any Bondholder with funds drawn under Letter of Credit pursuant
hereto, the Bond Trust 1l 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 Bondholder has 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.

() 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, instrument 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 pursnant 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 2
Holder of Bonds to the extent of the principal amount of Bonds owned or deemed to be owned by
the Bank and any and al 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 Bonds.Bubrogation rights granted to
the Bank hereunder are not intended to be exclusive of any otheftights or remedies available to
the Banlk, and such subrogation rights shall be cumulative be in addition to every right
or remedy given hereunder or under any other instrument or agreement with respect to
reimbursement of money paid by the Bank pursuant to “Credit, and every other right
or remedy now or hereafter existing at law or in equi

ARTICLE IX

Section 901  Defeasance.
payable in accordance with their te
amount of the principal and the in
is paid, or (b) if the Bonds have ng
Trustee holds in the Bond Fund sul
Available Moneys, the pr
sufficient money to pa
then QOutstanding to
redemption or tender

provided in this Trust Agreement, the whole
miur, if any, so due and payable on all Bonds
ble in accordance with their terms, the Bond
Toneys or Defeasance Obligations purchased with
e interest on which, when due and payable, will provide
he interest and redemption premium, if any, on all Bonds
r dates of such Bonds or to the date or dates specified for the
that the Bonds bear interest at the Maximum Rate during any
period during which the Bo est at the Weekly Rate) and the County causes to be delivered to
the Bond Trustee a verifica her appropriate report to such effect issued by an independent
nationally recognized expert dcceptable to the Bond Trustee, and (1)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 wil]
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 fo 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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Availabie 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 IIT 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 i, 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 of Bonds.

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 due, of the obligations payable
therewith. Notwithstanding any other provision of this Trust Agreementto the contrary, all Available
Moneys deposited with the Bond Trustee as provided in this Section:ima invested and reinvested, at
the direction of the Hospital, in Defeasance Obligations (or, in the ease o eposit under this Section
made while the Bonds bear interest at the Weekly Rate, in a money market'fiind that invests solely in
Defeasance Obligations and is rated in the highest category by one of Fitch or Stamdard & Poor’s and, if
ind, is rated no less than the h1ghest
gy market fund) maturing in the
all Defeasance Obligations (or money
ction which is not required for the

rating category by each of such rating agencies then r
amounts and times as hereinbefore set forth, and aII income
market fund) in the hands of the Bond Trustee g
payment of the Bonds and interest and redemptio
moneys shall have been so deposited shall be dep
coliecled for use and application as are ‘0

'be available to be withdrawn at par no later than
Mandatory Purchase Date or the next possible

this Trust Agreement to the contrary, if a Bond has been
the Holder or Beneficial Owner of such Bond delivers a tender
notice with respect to suc
prior to its maturity or red .
Bond Trustee shall purchase such Bond 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
mierest 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 (i1} if such deposit is made with other Available Moneys,
there shall be delivered a written opinion of counsel experienced in bankruptcy law maftters, 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 o the automatic stay under Section 362 of
the Bankruptey Code in the event of an Event of Banlauptey.
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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,

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 Hospita e Bond Trustee and the
Remarketing Agent shall remain in effect with respect io all Bonds untjl the principal of and interest on
the Bonds shall have been paid in full, notwithstanding that this greement has been released
pursuant to Section 901.

ARTICLE X

BOND TRUSTEE; PAYING AGENTS; REMARKET: SENT; CALCULATION AGENT;

ee by execution hereof accepts and
on 1t by this Trust Agreement and the Loan

Section 1001 Acceptance of Daties.
agrees to fulfill the trusts and obhh Jons

Loan Agreement against the Bond Trustee. During the existence of any such
¢ Bond. Trustee is deemed to have knowledge in accordance with Section
1008 hereof that has not been. the Bond Trustee shall exercise any of the rights and powers vested in
it by this Trust Agreement an 1 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 of his own affairs.

this Trust Agreement
Event of Default of wh

No provision of this Trust Agreement, any Bond or the Loan Agreement shall be consirued to
relieve the Bond Trustee from liability for its own negligent action, its own negligent failure to act, or itg
own willful misconduct, except that;

(a) prior to any such Event of Defauli 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:

(1) the duties and obligations of the Bond Trustee shall be deterrhined 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

Florence: 105570 v.4 C A

246



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) 1n 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, regardiess of whether or not any such Event of Default shall exist:

(1) the Bond Trustee shall not be Hable for any er
faith by a responsible officer or officers of the Bond T

ror of judgment made in good
e unless it shall be proved that

(2} the Bond Trustee shall not be
omitted to be taken by it in good faith in ace

Trustee, or exercising any pow the Bond Trustee under this Trust

Agreement and the Loan Agreeme

15 Trust'Agreement or the Loan Agreement shall require the
or otherwise incur individual financial lability n the
yof its rights or powers.

Whether or not ¢ Ly sc ed, every provision of this Trust Agreement and of the Loan
Agreement relating to the conductoraffecting the liability of or affording protection to the Bond Trustee

Notwithstanding any provision of this Trust Agreement to the contrary, the Bond Trustee shall
not be liable or responsible ¢ calculation or determination which may be required in connection
with or for the purpose of complying with Section 148 of the Code or any applicable Tax Regulations,
mncluding, without limitation, the caleulation 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 of the 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
finds 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 Trustee 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
indermity, 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 ali costs, expenses, cutlays 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 anysmoney in its possession under
the provisions of this Trust Agreement and shall be entitled to a preférence therefor over any Bonds
QOutstanding.

Section 1003 Limitation on Obligations and Respefsibilities of ' Bond Trustee. The Bond
Trustee shall be under no obligation to effect or maintain insurance or to renew any.policies of insurance
or to inquire as to the sufficiency of any policies of insura i the County or the Hospital, or to
report, or make or file claims or proof of loss for, any loss nsured against or that may oceur, or

to keep itself informed or advised as to the payment of any taxes or assessments, or to require any such

acknowledgment of this Trust Agreement, or in res

: idity of Bonds or the due execution or
issuance thereof. The Bond Trustee shall.-be under

o see fhat any duties herein imposed

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 1003, such reasonable compensation as it deems proper 1o 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 emplovees. 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 Trustee Not Liable for Failure of (
shall not be Hable or responsible because of the failure of the Coun h

Bty to Act The Bond Trustee

any of the proceeds of Bonds or any other money deposited
hereunder if such application, payment withdrawsls

Section 1005 Compensation and Indemnification_of Bond Trustee and Bond Regxstrar
Subject to the provisions of any con ¢ 1
relating to the compensation of ¥
Hospital to pay to the Bond Trust
performed by either of thef

legistrar reasonable compensation for all services
d also all their reasonable expenses, charges and other
and employees incurred in and about the administration
o ereunder including, without limitation, expenses incurred

valuation of any securities hereunder, and to indemnify and save
istrar harmless against any liabilities that it may incur in the proper

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 1006 Monthly 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 staternent
setting forth in respect of the preceding calendar month:

(1) 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 Hospita! may reasonably request and is
in the possession or control of the Bond Trustee.

(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 &
the Bond Trustee to make any investigation respecting any fac

be necessary or desirable for
eparatory takzng or not takmg any

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 may or may not dg, i

Trust Agreement and any such
n any action that if may or may not

or parties if signed by any County Repre entaﬂve
certificate signed by any County Repr

in clause (z) of Section 8.1 of the?
Agreement, the Bond Trustee ghall n
of Default under this T ;

such Event of Defa

11 ged to take 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
hen Ouistanding and, in the absence of such notice, the Bond

Section 1009 Bond e Not Responsible for Recitals. The recitals, statements and
representations contained herein; in 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.
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Section 1010 Bond Trustee Protected in Relving on Certain Decuments. 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 of notice of the provisions hereof.

Section 1011 Bond Trustee May Pav Taxes and Assessments. In case the County or the
Hospital shall fail to pay or 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 Holders hereunder arising in
consequence of such failure; and any amount at any time so paid under Section shall be repaid upon
demand by the Bond Trustee by the County solely from funds mad iable by the Hospital, but the
Bond Trustee shall be under no obligation to make any such paym onrsources provided in this Trust
Agreement unless it shall have available or be provided with.adequate fundg:for the purpose of such
payment.

Section 1012 Resignation and Removal of Bond T
Successor. Notwithstanding anything herein to the contra
Trustee and no appointment of a successor Bond F

stee Subject to Appointment of
' resignation or removal of the Bond
e pursuantido this Article shall become effective
T under Section 1015,

tibject™to the provisions of Section 1012, the
from the trusts hereby created, by notice in

, but such resignation shall take effect immediately
der if such new Bond Trustee shall be appointed
‘ali then accept the trusts hereof,

tee. The Bond Trustee may be removed at any time by
writing, executed by the Holders of not less than 2 majority in

aggregate principal amount
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 imstruments 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 Councit 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 Rond
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 (850,000,000). The County
shall mail, postage prepaid, notice of any such appointment made by it to all Holders.

At any time within one (1) year after any such vacancy shall havei
less than twenty-five percent (25%) in principal amount of Bonds then .
concurrent instruments in writing, executed by such Holders and fi
successor Bond Trustee, which the County shall appoint and whigh
theretofore appointed by the County. Photographic copies, duly
Acting Cierk of the County Council of the County as havin
instrument shall be delivered promptly by the County to.tk
Trustee so appointed by the Holders.

curred, the Holders of not
standing, by an instrument or
he County, may nominate a

If no appointment of a successor Bond Try
of this Section, any Holder hereunder or any retiring
Jjurisdiction to appoint a successor Bond Trustee. St
such court may deem proper and prescribeyappoint

nay apply to any court of competent
hereupon, after such notice, if any, as
sor Bond Trustee, -

Il be a bank or trust company within the State
's and subject to examination by federal or State

which is duly authorized to exerci: : ,
ombined capital, surplus and undivided profits aggregating not

authority, of good standing, and ha

es in Successor Bond Trustee. Every successor Bond Trustee
wledge and deliver to its predecessor, and also to the County, an
instrument i writing acc omiment hereunder, and thereupon such successor Bond Trustee,
without any further act, shal 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 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, acknowiedged
and delivered by the County.

appointed hereunder s

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, department or board, the position of Bond Registrar shall thereupon
become vacant. If the position of Bond Registrar shall become vacant iny reason, the County shall
appoint a Bond Registrar to fill suck vacancy. A successor Bond Re shall not be required if the
Bond Registrar shall sell or assign substantially all of its busines vendee or assignee shall be
qualified in the sole judgment of the County to carry out the duties, obli ns and responsibilities of

acceptance delivered to the County and the Bond T
particularly:

are subject to mandatory purchase pursuant to
the Purchase Date or Mandatory Purchase Date; and

2

{b) Prior to the commencement-of any LIBOR Index Rate Period, the County, at the direction
of the Hospital, shall appoint a' Calculation Agent with respect to the Bonds.

(1) Each Caiculation Agent appointied 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, Financial Industry Regulatory Authority, or subject {o 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
Calcuiation 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.

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 mmposed 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 the Bond Trustee; provided that
such removal shall not be effective until a successor is appointed an pts such appoiniment. Upon
resignation or removal of the Remarketing Agent, the Hospital shal consent of the County and

d by any Remarketing

forth in this Section and, upon such transfer, such affili
Agent hereunder without any further action.

In the event of the resignation or remova

~as otherwise provided below, any moneys held
ted by the Bond Trustee, at the request of and as

Any moneys held in thedLetter of Credit Account and the Bond Purchase Account shall be held
uninvested.

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 disclaimms any obligation to the Bond Trustee or the Hospital for any
toss 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 thereofl

The Bond Trustee shall maintain and keep such records of the investments permitied 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.

(@) By the end of the Business Day on which the Remarketing Agent receives
any notice in accordance with Section 214(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 Section 214(a) and the Purchase
Date selected in such notice.

efforts to remarket at par plus accrued
en received or which are subject to

(c) The Remarketing Agent shall use
interest, if any, any Bonds for which a ¢
mandatory purchase pursuant to Section?
Purchase Date. No later than 3:00 p.m.,*
preceding any Purchase Date or Mandator
telegraphic or telephonic notic

Time, on the Business Day next

ite, the Remarketing Agent shall give

rmed by written notice, to the Bond Trustee, the
mount of Bonds, if any, remarketed by it and the
by it.

a.m., prevailing Eastern Time, on the Purchase Date or
rketing Agent shall confirm by giving notice elecironically
~the Hospital and the Bank the amount of Bonds it has not
emarketing proceeds it has received. By 10:00 a.m., prevailing
ate or Mandatory Purchase Date, the Remarketing Agent shall
transfer all remarket; prog ds received by it to the Bond Trustee for deposit into the Bond
Purchase Account o ond Fund. Thereupon, the Bond Trustee shall no later than 11:00 a.m.,
prevailing Eastern Time, on the Purchase Date or Mandatory Purchase Date fake all acnon
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 10:00 a.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 of priority indicated:

(1) ' proceeds of the remarketing of such Bonds on deposit in the Bond
Purchase Account pursuant io Section 1101;

(i1) moneys representing proceeds of a drawing under the Letter of Credit;
and

{1i1) | any other Available Moneys.

Holders shall have no right to proceed against the Hospi
Bonds.

Secticn 1103 Deliverv _of Bonds.
Section 1102 shall be delivered by the Bond Trus

(a) Bonds sold by the Re
delivered to the purchasers there

(b)
registered in the name o
Trustee) as agent and bai
the same on its re
Bond Trustee

dlng remarketing and the Bond Trustee shall note
however, that in the event such Bonds are remarketed, the
Bonds to the purchaser thereof until it receives written
ent of the Letter of Credit with respect to such Bonds;

d with moneys described in clause (iii) of Section 1102 shall, at
the direction of the Hospital; be (i) delivered to the Bond Trustee for the account of the Hospital,
(ii) canceled, or (iii) delivered to the Hospital, provided, however, that any Bonds so purchased
after the selection thereof by the Bond Trustee for redemption shall be canceled; and

(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 Delivery 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
Investment Grade Rating and satisfactory to the County; (c) if there shall have.occurred and be continuing
an Event of Default described in clause (a}, (b) or (c) of the first paragraph of Section 801 or if any event
shall have occurred and be continuing which with the lapse of time wn constitute sech an Event of
datory purchase for such
ss the purchaser of such

counsel experienced in bankruptcy law matters selected by
the Bond Trustee and each Rating Agency, if any;:

pital, which opinion is acceptable 1o
roceeds of such remarkeiing to pay
enfial payment under Section 547 of
chi-Bond pursuant to Section 550 of the
Bankruptcy Code; and (f) if such Bo 1ased pursuant to Section 301(d), unless the
Remarketing Agent specifically agree ; ich remarketing.

Bond Trustee hereby agrees that in performing its
tee is acting as the agent and representative of the
he agent or representative of the County.

TICLE XII

NTAL TRUST AGREEMENTS

Section 1261 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 sepplement 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

Florence: 105570 v.4 61

257



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 1o 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 ;

§9) to provide for the reissuance of Bonds in be

Section 1202 Modification of Trust Apreement
terms and provisions contained in this Section, and not oth

Iders. Subject to the
of ot less than fifty-one

proposed supplemental trust agreement shall have the rig
Trust Agreement to the contrary notwithstanding, to consent
and the Bond Trustee of such trust agreement or
necessary or desirable by the County and the Be
amending, adding {o or rescinding, in any partlcular
Agreement; provided, however, that no
(a} an extension of the maturity of th

approve the execution by the County
lemental hereto as shal! be deemed
e purpose of modifying, altering,
ms or provzsmns contained in this Trust

supplemental trust agreement without the consent

Outstanding. Nothing herein contained, however, shall be
ral by the Holders of the execution of any supplemental trust
Trust Agreement.

r supplement or amendment to this Agreement shall be sent to
than ten (10) days prior to the effective date thereof.

Copies of any modification
Standard and Poor’s and Fitc 3

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 Trusiee 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 shal

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
frust 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.

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 execuiing the same or
from taking any action pursuant to the provisions thereof.

Upon the execution of any supplemental trust agreeme
Section, this Trust Agreement shall be and be deemed to be
therewith, and the respective rights, duties and obligations u :

ant to the provisions of this

ts discretion determine whether any
nteand any such determination shall be
ctofore or thereafter authenticated and delivered
h determination made in good faith,

Bonds would be affected by any supplemental
conclusive upon the Holders of all Bon

ank Anything herein to the confrary

delivery of any such supplemental indenture if the Bond Trustee
ent signed by an authorized officer of the Hospital and the Bank

have consented to the executs
receives a letter or other ins
expressing consent.

Section 1204 Exclusion of Bonds. Bonds owned or held by or for the account of the Hospital,
any Affiliate (as defined in the Master Indenture) 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
Qutstanding Bonds provided for in this Article, Article VIO 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 21! 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 suppiemental 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 Hability of the Bond Trustee shall be effective without the prior written consent of the Bond
Trustee.

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 relating to such supplemental trust
agreement.

ARTICLE X1

AMENDMENT TO LOAN AGREEMENT, OBLIGATI

NNO. 13, AND

Section 1301 Amendments Not Requiring Conse of Bondholders. The Bond Trustee may

(a) for the purpose of curing any ambiguity or fi
PrOJ ect described in the Loan Agreement 80 as to

with the short-term or long-term ratin
any other change therein, which

ange ‘or modification of the Loan Agreement, Obligation No. 13
or consent of the holders of not less than two-thirds in aggregate

Section 1401, No amendment, or modification may decrease the obligation of the Hospital under
Obligation No. 13 to pay am sufficient to pay the principal of, redemption premium, if any, and
interest on the Bonds as the same become due or the obli gation 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

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:

) The fact of ownership of Bonds anit
identification of such Bonds, and the date of holding
books of the County maintained by the Bont

me shall be proved by the registration
nd Reg‘istrar,

Section 1402 Notices. Except as otherv
certificates or other communications shall
Days after they have been mailed by,

iven and shall be deemed given three Busmess
ied mail, postage prepaid, to the County, the
y Paying Agent other than the Bond Trustee,
Facsimiles of each notice, certifics ti i
addition to mailing, be telecople . “and copies of each notice, certificate or other
commumcat;on given hereym he Hospital shall be mailed by registered or certified mail,

MecLeod Regional Medical Center
of the Pee Dee, Inc.

555 East Cheves Street

Florence, South Carolina 29501
Attention:

(d) As to the County —

Florence County, South Carolina
¢/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 Nattonal Association
1426 Main Street, 17" Floor, SC 8358
Columbia, South Carolina 29201
Attention: Corporate Trust Department
(d) As to the Bank —

Wells Fargo Bank, Nationa! Association

I notice refers to an Event of Default, mark “Urgent rial Enclosed”

(e) As to the Registrar —
U.S. Bank National Association
1426 Main Street, 17" Floor, SC:8
Columbia, South Carolina 29201 °
Attention: Corporate Trust Departm

(H As to Standard & Poor’

(g)

Any of the foregoing may, by Botice 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 consfrued 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 ¢laim
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 Severability. 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 shail 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, noperative or
unenforceable to any extent whatever,

The mvalidity of any one 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.

Section 1406 Counterparts. 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.

Section 1407 Successors and Assigns. All the covenants, sti 6ns, pravisions, agreements,
rights, remedies and claims of the parties hereto in this Trust Agreem

the benefit of their successors and assigns.

Section 1408 Captions. The captions or headings 18 Trust Agreemﬁnkt are for convemence
only and in no way define, limit or describe the scope or intent
Agrecment.

or other reproducnon of this Trust Agreement
Uniform Commercial Code as adopted in the Stat
Trustee on such reproduction are not original manual

or_the Hospital In determining whether

m,' Bond wﬁich are owned by the County or the Hospital or
liing or controlled by or under direct or indirect common

such determination,
protected in relying o

onds so owned which have been pledged in good faith may be
regarded as Outstandmg if | 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 Liability 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 1s 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

Florence; 105570 v.4 67

283



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, covenant 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.

Section 1412 Bank as Third Partv Beneficiary. The County and the Bond Trustee

acknowledge that this Trust Agreement is also for the benefit of the Bank, 8¢ long as the Letter of Credit
is outstanding, by virtue of the Bank’s obligations under the Le f Credit and the Hospital’s
obligations under the Reimbursement Agreement; provided, however 121 the Bank’s rights hereunder,

A ospital of its obligations under the
Reimbursement Agreement, then references in this Trust Agree to the Bank’s right of consent and io
receive notices shall be ineffective except to the extentthat the co requires otherwise.

Section 1414 Bond Trustee Books Open
following a written request therefor, inspeg V
the regular business hours of the Bond:]

: on. The County and the Hospital may,
f'the Bond Trustee relating to the Bonds during

Section 1415 Holidavys
any act or the exercising of any rig
payment may be made or a
same force and effect
shal accrue for the p

ninal date provided in this Trust Agreement and no interest
such date.

Section 1416 1 ng Agency. The Bond Trustee shall provide written notice to any
Rating Agency then rating the ds, with 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 Bond Trustee under this Trust Agreement, (iii) the expiration, termination,
extension {other than an automatic extension) or substitution of any Letter of Credit, (iv) any 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 oceurrence 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 any
obligation, covenant, promise or agreement of the County contained herein or in the Bonds or the other bond
documents to which the County is & 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
his/her 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 Hability 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, whethéer herein contained or to be implied herefrom as being supplemental hereto; and all
personal liability of that character against every such officer, agent, attormey 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 of page intentionally left bl

Florence: 105570 v.4 69

280



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 behalf by its duly authorized officer.

FLORENCE COUNTY, SOUTH CAROLINA

By:
Its:

U.S. BANK NATIONAIL ASSOCIATION
as Bond Trustee

,2010]

t Agreement dated as of
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EXHIBIT A
No.R- CUSIP:

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA

Florence County, South Carolina
Hospital Revenue Bonds
(McLeod Regional Medical Center Project)
Series 2010B

Date of Bond: , 2010 Maturity Date:

Interest Rate:  Weekly Rate (subject to conversion to a Long-Term Ra set forth heremn)
Registered Owner: CEDE & CO.

Principal Amount;

Florence County, South Carolina, a pubhc body corp )
of South Carolina (the “County™), for value re
above, or registered assigns, but solely from the
maturity date shown above, the principal amount
amount from the date hereof shown abo
provided for, at the rates and on the daj

d politic and an agency of the State
pay to the registered owner shown
anner hereinafter set forth, on the
: ike manner to pay interest on said
fsuch*principal amount has been made or duly
. except as the provisions hereinafler set forth
1ay become applicable hereto.

The Bonds are initially isst
interest at such rate, mterest on:this

‘ @rbwded in the Trust Agreement Interest shall aiso he payable on
date upon which Interest is payable is hereinafter referred to as an

conversion of Interest Mode
each Conversion Date, Each
“Interest Payment Date,”

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 eiapsed, 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 hereinafier 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 (if) while this Bond bears
interest at the Long-Term Rate, at the close of business on the 15% 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 (Mcl.eod
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, fumishing, and equipping of capital items included in McLeod Health’s 2015
capital improvement plan, including (1) reconfiguration of patient rooms in the.Hospital’'s Main Tower (the
“Main Tower™); (2) general repairs and renovations to the exterior and-fnterior of the Main Tower; (3)
addition of a heart and vascular institute in the Main Tower, to include. rdiac day hospital and facilities
incident to cardiac surgery and other procedures; (4) addition of orthopedic a sports medicine facilities fo
the McLeod Health and Fimess Center; (5) addition of two new ICH towers een the Mam Tower and

Main Campus and facilities (such as public toilets, retail an
waiting rooms mcident to such space); and (9) renovation and 1
areas (collectlvely, the “PrOJects”) (B) refund the:o tstandmg

on spaces, food service areas, and
ling of lobbies and patient registration
ipal amount of the County’s original
al Medica! Center Project) Series

“Hospital”) and related entities. The ]
and $5,000 multlplcs in excess thereo

 registered bonds in denominations of $100,000
ar interest at the Weekly Rate and £5, OOO and

, 2010 (the “Trust Agreement”),
e, The Hosp1tal s Obligation No 13 has been issued.under the
Amended and Restated ndenture dated as of January 15, 1998, as amended (the “Master
Indenture™), between and ; Bospital, McLeod Health, McLeod Regional Medical Center-
Dilion, Mcleod Physician Asseciates II, each a South Carolina nonprofit corporation, and U.S. Bank
National Association as master trustee (the “Master Trustee”), and Supplementat Indenture with respect to
said Obligation No. 13 dated as of . , 2010 (“Supplement No. 137), 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 mterest 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. .

aws of the State of South
76, as amended through the
County which authorized the
gation of the County payable
te has been piedged and
of this Bond, and from

The Bonds are issued pursuant to and in full compliance with th
Carolina, particularly Title 44, Chapter 7, Code of Laws of South Caroh
date hereof (hereinafter called the “Act™), and pursuant to a resolutio
execution and delivery of the Trust Agreement. This Bond is a limited o
solely from the Trust Estate, as defined in the Trust Agreement swhich Trust
assigned to the Bond Trustee for the benefit of the Bondholders to secure payme
the Letter of Credit.

No covenant, agreement or obligation contained in th
bond documents to which the County is a party
covenant, agreement or obligation of any presen
or agent of the County in his individual capacity,
thereof executing this Bond shall be liable Bond or be subject to any personal liability

d or the Trust Agreement or any other
ty is bound shali be deemed to be a
nember, officer, employee, attorney

the payment of the prmc1pa1 and pu
as due and payabie. Provi
directly to the Bond Tru
Bond Trustee designal
Medical Center Projec
Trustee for that purpose.

ption premium, if any, and interest on the Bonds
de in the Loan Agreement for such payments to be paid
in. a trust fund of and in the name of the County held by the
outh Carolina Hospital Revenue Bonds (McLeod Regional
Fund” and such payments have been duly assigned to the Bond

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 Letier 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 Remarke_ting 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 (1if) 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 pmnczpal 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,

Weeklv 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 (i) the minimum rate that, in the judgment of the
Remarketing Agent, taking into account prevailing market conditions, wonid enable the Remarketlng
Agent to sell all Weekly Rate Bonds on the immediately succeeding Adjustment Date at a price equal to
the principal amount thereof, plus accrued interest, if any, thereon. Th eekly Rate so determined shall
be effective from and including such Adjustment Date to, bui 1g, the earlier of (A) the
immediately succeeding Adjustment Date applicable to Bonds, and (B) the
immediately succeeding Mandatory Purchase Date applical ate Bonds (each, a
“Weekly Rate Period”). If a Remarketing Agent shall 4
Calculation Date for any Weekly Rate Period, the Weekly®
Weekly Rate for the immediately preceding Weekly Rate Pe
so determined for two consecutive Weekly Rate.Jleri

wded however, if the Wee}dy Rate is
uch Calculation Date is the first

notice of such change (a “Conversi
copy to the County, any Pa

Agent and the Bond Trustee at 1east 25 days_prior o the

Each Conversion Notice shall tate (A) the Interest Mode applicable to the Bonds prior to the
proposed change, (B) the Inte de to be applicable to such Bonds after such change, (C) if such
Bonds will be converted to the-Index Floating Rate, LIBOR Index Rate or a Long-Term Rate, the length
of the Index Floating Rate Period, 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 interesi, 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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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 shali 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 bondhglder must retain Bonds in
Minimum Denominations and a replacement Bond in the remaining pringipal amount shall be issued to
the registered owner tendering his or her Bond.

While the Bonds are heid in a book-entry system, a hase notice set forth in the preceding
paragraph may be delivered by a Beneficial Owner. Such purchase notice must be delivered as set forth in
] ficial Owner maintains its interest.
E make arrangements to have ifs beneficial
ownership mterest in the Bond being tendered (or portion th ‘transferred to the Bond Trustee at or
prior to 10:00 a.m., prevailing Eastern Time, on thé: ;:but need not otherwise comply with
the requirement of delivery of the Bond (or portio “_\_,red to the Bond Trustee set forth
above,

Mandatory Purchase Dates

The Bonds are subject to
Purchase Date™) at a purchase price e
but not including the date of purchase

“on the following dates (each, a “Mandatory
principal amount thereof plus interest accrued to

e last day of any LIBOR Index Rate Period; (b) each

s, (c) the day following the last day of each Index Floating Rate
day following the last day of each Commercial Paper Rate Period
applicable to such Bonds; (e Substitution Date designated by the Hospital pursuant to Section
703, whether or not a Substitute er of Credit is delivered to the Bond Trustee on such Substitution
Date, or (ii) the 15" day next preceding the stated expiration or termination date of the Letter of Credit,
unless by the 40™ day next preceding such stated expiration or termination date the Hospital provides to
the Bond Trustee (1) evidence satisfactory to the Bond Trustee that the term of such Letter of Credit has
beer: extended, or (2) notice from the Hospital pursuant to Section 703 of the Trust Agreement of its
mtention to provide a Substitute Letter of Credit and designating a Substitution Date on or prior to the 15*
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.

Conversion Date appfi;\ |
Period applicable to such

Notice of mandatory purchase shall be given by the Bond Trustee by first-class mail 1o all
registered owners of the Bonds not less than 15 days prior to such Mandatory Purchase Date.
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Redemption of Bonds Before Maturity

The Bonds are subject to redemption prior to maturity as follows:

(1). 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.

(i1) 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.

(111} Daily Rate Bonds and Weekly Rate Bonds aressubject to redemption prior to
maturity at the option of the County at the written direction of the H ital n whole or in part at any
time, at a redemption price equal to 100% of the principal amount t -
the date fixed for redemption.

(iv) Long-Term Rate Bonds are subject
of the County at the written direction of the Hospital in wh
succeeding the last day of any Long-Term Rate Period appli
equal to 100% of the principal amount thereof,
redemption,

)

1 on the Business Day immediately
= to such Bonds, at a redemption price
interest thereon to the date fixed for

ii) below, in part, on any Business Day, at a redemption
nt thereof, plus interest accrued to the redemption date, but only

the Loan Agreement upon th iénce of any of the following events:

(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 al! 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 liew 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, fo 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 impossibie 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 (i) 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.

(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 conditional upon certain events or
1s subject to rescission by the Hospital in accordance with the provisiams of the Trust Agreement. If
Bonds are redeemed in part, a portion of a Bond may be redeemed - the holder of such Bond will

redemption cannot be effected to result in Minimum Denomi
shall select Bonds for redemption so that one holder owns B
a Minimum Denomination.

{c) Certain Mandatory Redemptions. The B
redemption in part without premium on each in the following amount of the
Sinking Fund Requirements per year at a redempt ( ammount of Bonds 1o be redeemed
plus accrued interest to, but not including, the redem B, without premium:

re subject to mandatory sinking fund

In the event that Bonds are redeemed pursuant fo 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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During the Long-Term Rate Period, at its option, to be exercised on or before the 45" 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 Hosp1ta1 wishes to avail itself of the option contained in this paragraph, the
Hospital will on or before the 45® 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 Bo d:Trustee shall redeem on the
applicable sinking fund redemption date the principal amount of the Bonds set forth above, less the credit
provided for in this paragraph.

Registration and Transfer of Bonds

This Bond may be transferred on the books of
registered owner or by his duly authorized attorney up
instrument of transfer duly executed by the registered owner ¢

ond Trustee by the
der hereof, together with a writien
uly authorized attorney.

Book-Entry System

This Bond is issued initially by means of a‘bog entry system administered by The Depository
Trust Company (“DTC™) with no phys ibutioni of Bonds made to the public. One Bond shall be
issued to DTC or its nominee and i i its custody. The book-entry system shall be maintained
by DTC and the DTC Participants i '
Denominations, with transfers of
Participants pursuant to rul

- credited in the records of DTC with the amount of such DTC
efictal ownership interests in the Bonds may be purchased by or
through DTC Partmpan g hoideg of such beneficial ownership interests are hereinafter referred to as
the “Beneficial Owners.” T i
ownership interests. The owneérship 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
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 o
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 nomiinee, 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.

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 fully registered Bonds to each
Beneficial Owner or as otherwise required by the rules and procedures of:DTC.

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 Denomi ati

wnership of the Bonds is
be delivered solely as
red “R” and numbered

cancelled pursuant {o the provisions hereof and of the Trust.

THE COUNTY, THE HOSPITAL,
TRUSTEE SHALL NOT HAVE ANY RES

REDEMPTION PREMIUM, IF A2
TIMELINESS OF DELIVERY BY"
ANY BENEFICIAL OWNE

R ANY *TC PARTICIPANT OF ANY NOTICE DUE TO
REQUIRED OR PERMITTED UNDER THE TERMS OF
: _TO BENEFICIAL OWNERS; (E) THE SELECTION OF

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
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 institfute action to enforce the covenants therein, or to take any action with respect to any
event of default under the Trust Agreement, or fo 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

Florence: 105570 v.4 A9

275



may be declared and may become due and payabie 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.

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 meanner 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 lHimitation,

This Bond shall not be valid or become obligatory for any p
or benefit under the Trust Agreement until the Certificate of Authe
by the Bond Trustee,

¢ or be entitled to any security

IN WITNESS WHEREOF, Fiorence County, §
executed with the facsimile signatares of the Chairmax fin
Administrator of the County and a facsimile of its official se
dated the day of , 2010,

County Council and the County
e printed hereon and this Bond to be

TY, SOUTH CAROLINA

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 name as it appears upon the face of
the within Bond in every particular, without alteration or enlargement or any change whatever.

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by a member fi

of the New York Stock Exchange or a
commercial bank or trust company. :

Date of Authentication:

RTIFICATE OF AUTHENTICATION
This Bond 1s 2 Bond of the Series designated therein and issued under the provisions of the
within-mentioned Trust Agreement,

errr—————
Bond Registrar

By

Authorized Signatory
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BOND PURCHASE AGREEMENT

$
Florence County, South Carolina
Hospital Revenue Bonds
(McLeod Regional Medical Center Project)
Series 2010A

,2010

Florence County, South Carolina
c/o Florence County Council
Floor G

City-County Complex

Florence, South Carolina 29501

Ladies and Gentlemen:

1P Morgan Securities Inc., as representative ’

prior to 5:00 P.M., Florence, South C
approval this Bond Purchase A, ment s
shall be binding upon both ;
Purchase Agreement and
heremafter referred to,

time, onthe date hereof, and upon such acceptance and
be in full force and effect in accordance with its terms and
epresentative. All caprtalized terms used in this Bond
cd herein have the same meaning as in the Official Statement

otherwise

L. Upon the conditions and on the basis of the representations herein set
forth the Representative hereby agrees'to 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 duly 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 1 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 vield 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 15¢2-12 of the Securities and Exchange Commission,
as amended (“Rule 15¢2-12""y 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 aft
within seven business days of the date hereof and in any event, n
the Closing Date (as hereinafter defined), the Issuer shall provi
Underwriters executed copies of the Official Statement da
substantially the form of the Preliminary Official Statemnent
been approved by the Issuer, the Borrower and the Underwri
the Issuer to the Underwriters and the acceptance thereof b
such approval), executed on behalf of the Borrowe

date hereof, and in any event
hree business days prior to

by the Underwriters in order to permit the Unde
and the applicable rules of the Municipal Sccurmes
potential customer, upon request, a
Issuer and the Borrower ratify th

ng bard with respect to distribution to each
of a copy of the final Official Statement. The
y Official Statement and authorize the Official
the Bonds, and ratlfy and approve the prior

distribution of the current drafis of ea
version thereof. The Representative a

Rule 15¢2-12) for the Bond r 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
suppiement 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
15¢2-12 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 15¢2-12 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 shali promptly notify the Issuer and the Borrower in writing that the
“end of the underwriting period” for the Bonds under Rule 15¢2 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 of the underwriting period.”

7. The Issuer represents fo and agrees with the Representative that:

(a)

d with respect to the Issuer

The statements and information co _

information contained in the Official Statement as then am
statement of a material fact, the Issuer shall promptly not
writing of such events, Any information suppliet
supplements to the Official Statement will not co
fact relating to the Issuer.

pplemented might include an untrue
= Representative and the Borrower in

execution and delivery of this Bond 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 materiai 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 2 party or any existing law,
administrative regulation, court order or consent decree to which the Issuer is subject.

(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 of the Closing, the Issuer will have
in all respects complied with the Act and the Internal Revenue Code of 1986, as amended (the “Code ™).

() 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,

H 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 powers;:

(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 execuied
due authorization, execution and delivery by the Borrower
binding special, limited obligation of the Issuer; provided

pinion of Bond Counsel, that

( ther similar laws affecting creditors’
lly applicable, and that their enforcement
may also be subject to the exercise of judicial disctetion in appropriate cases and to general principles of

equity.

or, ¢ knowledge of the Issuer, without
or enjoin the issuance or delivery of any of the
. provided in the Trust Agreement and Loan

(h) No litigation is p
Inquiry or investigation, threatened (i
Bonds or the application of proc

Borrower; as to which no representation is made).

G The 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
AM,, . Florence, South Carolina time, and in such place as the Representative, the Issuer and
the Borrower shall agree upon, on ., 2010, 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
Barrower, 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;
(i) the Bonds shall be delivered to the Trustec 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 (ifi) 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 covenanis 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, if between 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:

(2) the President of the United States or an eﬁcy or instrumentality of the
federal government announces a plan, program or proposed Iegislatzo- that, if implemented or adopted,

interest expense to the Borrower by Medicare or M
Borrower’s property and equipment, if any, now eli
reimbursement to the Borrower on account of property and e

herewith or contemplated by the Official Statement, including
any other member of the Obligated Group under Sections 501(z)
tch, in the reasonable opinion of the Representative, materially
1e Bonds or the sale, at the contemplated offering price, by the

adversely affects the market %o
Underwriters of the Bonds; or

(D there exists any event that in the Representative’s reasonable judgment
either (1) makes untrue or incorrect in any material respect as of such time any statement or information in
the Official Statement or (11) is not reflected in the Official Staternent 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

() there occurs any outbreak or any escalation of existing hostilities or other
local, national or international financiai or other calamity, crisis or emergency, or default with respect to
the debt obligations of, or the institution of proceedings under the federal bankruptey 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 Represeniative, materially adversely
affects the market for the Bonds or for obligations of the general character of the Bonds; or

® 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 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 grzother governmental agency
having jurisdiction of the subject matter is made, to the effect that (i) the Bonds or any securities of the
Issuer or any securities similar to the type contemplated herein (e ive of industrial development

aster Trust'Indentirre, the Series
( stmilar instrument is not exempt
from the registration, qualification or other requirements of { st Indenture Act of 1939, as amended
and as then in effect; or )

i) there is any mate
Obligated Group or the Borrower; or

ed or acti've
ion shall b

nounced which, in the reasonable opinion of the Representative,
for- the Bonds or of obligations of the general character of the

Bonds, including without I
affects the status of interest o nds rmder South Carolina law; or

() 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 hercof 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

(rr1) 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
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2010A Supplemental Master Indenture, the Loan Agreement, the 2010A 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

623} 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
requirements, which in the reasonable judgment of the Representative snaterially adversely affects the
market for the Bonds].

9. The Underwriters’ obligations under this 3ond Purch Agreement are and shall
be subject to the following further conditions:

Statement, the Trust Agreement,
Supplemental Master Indenture, the
Letter of Representation, shall be in
the Representative, (ii) the County
nd 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

{(a) at the time of Closing,
the Loan Agreement, the Master Trust Indenture, the Series*2
2010A Obligation, the Tax Certificate, the Bon
full force and effect and in such form as shall h
Council shall have duly adopted and there shail B
add1t10na1 resolutions as, in the opinion of Bon

force and effect such resolutions ¢
connection with the transaction con

in the form set.fort

1) 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;

Exhibit B to this Bond Purchase Agreement

(111} the opinion of counsel to the Underwriters, dated the Closing
Date and addressed to the Representative, in & form acceptable to the Representative;

(iv) the Tssuer’s certificate, dated the Closing Date, signed by its
Chairman and in form satisfactory to the Representative, to the effect that:

(1 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 contemnplated
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 Apreement, 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 2010A
Obligation,

(3) to the knowledge of th
Issuer has oceurred since the date of the Offi
untrue or incorrect in any matenal respect gsof th
set forth under the caption “THE ISSUER%

suer, no event affecting the
:Statement which either makes

no event has occurred that would constitute a material
f any member of the Obligated Group (including, but not

“any member of the Obligated Group, or, to the best knowledge
that would cause the signatory to believe that such member will

3 no litigation, proceedings or investigations are pending
agamst 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 2010A Supplemental Master
Indenture, the 2010A Obligation, the Letter of Representation, the Tax
Certificate or this Bond Purchase Agreement, (C) in any way contesting the
corporate existence or iax-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 Hmits 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 m which they were made, not misleading in any material respect,

(5)  since [September 30

091 (A) there has been mno
material and adverse change in the financ ‘

n or results of operation of

terial to the Obligated Group, other than, in
ary course of business or as set forth in or
contemplated by the Official Sta S

(vi) - letters of,
Representative, dated the date of

agreeing to the use of its name ang
heading “FINANCIAL

d;" with respect to certain financial
Statement in Auditing Standards No. 76 issued by
blic Accountants, other matters as may be

the American Institute of
reasonably specifi

“Series 2010A Supplemental Master Indenture, the 2010A
ertificate, each duly executed by the parties thereto;

two certified copies of the Bond Ordinance;

(ix}  two copies of the Articies 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 2010A 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;

“(x11)  the certificates and opinions required by the Trust Agreement for
the issuance thereunder of the Bonds;

(xiil) defeasance opinion of Bond Counsel;
(xiv)  any opinions of counse!l required.under the Trust Agreement

dated as of January 15, 1998 relating to the Refunded Bonds (the “1998 Indenture™) to be
delivered in connection with the refunding of the Refunied Bonds;

(xv) the certificates and opj
Indenture for the issuance thereunder of the 2036A Obligation;

by the Master Trust

(xvi) a copy of Federd ‘ 8038 prepared with respect to the
Bonds and executed by a representative of ;

(xvii)
satisfaction of Bond Counsel that
120% of the weighted average rea

_ 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;

(xxi) such additional legal opinions, certificates, proceedings,
instrurnents and other documents as Underwriters’ Counsel, Bond Counsel or 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 2010A Supplemental Master Indenture, the 2010A
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,

DMEAST #12386425 va 10

288



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.

10. (2) 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, fees of rating agencies, CUSIP
Service Bureau charges, fees and expenses of Bond Counsel, fees e South Carolina Municipal
Adeory Board and all out-of-pocket expenses of the Underwriters; «including traveling and other

he paid from the proceeds of the

and accept delivery of the Bonds are termmated for any
expenses and costs shall be determined in accordance w1th par

e given under this Bond Purchase
, sent by facsimile (with appropriate form of
mail, return receipt requested or by a nationally

1.

Agreement must be in writing and
confirmation received) or mailed b
recognized express delivery servick

ISSUER: Florence County, South Carolina
c/o Florence County Council
Floor G
City-County Complex
Florence, South Carolina 29501
Attention: Chairman

BORROWER: _ McLeod Regional Medical Center
555 East Cheves Street
Florence, South Carolina 29501
Attention:

REPRESENTATIVE: J.P. Morgan Securities Inc.
383 Madison Avenue, 8th Floor
Maii Code NY1-M105
New York NY 10179
Attention: Christopher J. 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.

I3, 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 Hability for any claim for damages, costs or other financial or pecuniary charge
except fo 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;
{ts:

[Signature Page to Bond Purchase Agreement)
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SCHEDULE

TERMS OF THE BONDS

The Bonds shall bear interest (based on 2 360-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:

Year Principal Amount Interest Rate (%)

$

Mandatory Sinking Fund Redemption:

Mandatory Sinking
Fund Redemption Dates
(November 1)

Sinking Fund
Redemption Payments

tMaturity

Optional Redemption Provisions: As provided in the Trust Agreement
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Exhibit A to the
Bond Purchase Agreement

LETTER OF REPRESENTATION

, 2010

Florence County, South Carolina
c/o Florence County Council
Floor G

City-County Complex

Florence, South Carolina 29501

J.P. Morgan Securities Inc.

383 Madison Avenue, 8th Floor
Mail Code NY1-M105

New York NY 10179

Ladies and Gentlemen:

uer”) and the undersigned, Mcl.eod Regional
, have enfered into a Loan Agreement dated as of
toia Bond Purchase Agreement, dated .
w»Morgan Securities Inc., as representative (the
Wells Pargo Bank, National Assoczatlon (together, the
ipproved, the Issuer proposes to issue $ Florence
¢-Bonds (McLeod Regional Medical Center Project) Series
ns used but not defined herein shall have the meanings assigned to

2010 (the “Bond Purchase Agr
“Representative”), on behalf of it

ter into the Bond Purchase Agreement and to make the offering and
sale of the Bonds therein contemp‘iated 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 15¢2-12 and the
applicable rules of the Municipal Securities Rulemaking Board with respect to distribution to
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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 15¢2-12 fo comply
with the provisions of Rule 15¢2-12 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 Berrower ratifies the use of the
Preliminary Official Statement and authorizes the Official Statement to be used in connection
with the offering of the Bonds, and ratifies and approves the prior distribution thereof by the
Representative prior to the availability of the final versions
make the Official Statement available through a nation

ves the statements and information set
forth in the Official Statement. The

forth in the Preliminary Official Statement, and to
reference in the Preliminary Official

statements and the information set forth
Statement are true and correct in all mater
contained under the captions “THE IS

ertains to the Issuer),” and in Appendix D, and
ned in the Official Statement, as to which the

and as of the Closing Date will not contain any untrue or
fact or omit to state any material fact necessary to make the

Official Statement, as of i
misleading statemeni

the Representative. H:during the period from the date hereof through and including the date 25
days following the “endof the underwriting period” (as such term is described in Rule 15¢2-12
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
misieading, 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.

A2
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H 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 2010A Supplemental Master Indenture (collectively, the
“Borrower Documents”), (i) 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.

. (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 (bligated Group or any of its
property is subject.

() All approvals, consents and orders of any governme tal authority, board, agency,
Board, commission or other body in or of any State": b
Jurisdiction which would constitute a condition preceé
uriients or by any other member under
the Borrower Documents (except for Blue Sky laws awhich no representation is made), have

(1) This Letter of Representa
of them has been execuied and delivere

ach constitute a valid and binding obligation
ts terms, subject to any applicable bankruptcy,
or remedies heretofore or hereafier enacted.

() No litigation
to the best knowledg_

existence or tax-exe 5 or powers of any member of the Obligated Group, (iv) that in any
manner quest;ons the ‘right of the members of the Borrower to enter into the transactions
described in the Official Statement, or (v) for which the probable uitimate recoveries and the
estimated costs and expenses of defense will not be entirely within the applicable insurance
policy limits (subject to applicable deductibies) or reserves held under its self-insurance program
or otherwise available, or if such recoverics, 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
1s 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

A-3
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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 fimance or refinance property which will be used in such an unrelated trade or business.

(D 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.

(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}) Reserved.

.or in default under any
‘ ‘_greement indenture

ran event of default thereunder in etther
terial adverse effect on the financial

have an adverse effect on th
of the Bonds, the Trust Agres

statements of the System to be 1ncluded 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 (if) no Member has incurred any liabilities that are material to such
member, other than in the case of () 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
staternents have been prepared in conformity with generally accepted accounting principles
conststently 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 been prepared in conformity with generally
accepied accounting principles consistently applied in all material respects to the periods
involved,

0] Bach 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 eurrent 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.

1, as of the Closing Date, all
ctible amounts not in excess

(u) The Obhgated Group has in effect, or has prowd
insurance coverage required by the Master Trust Indenture,
of those permitted by the Master Trust Indenture.

(v} Each member of the Obligated Grot
Its material real Property and good title to its other

) has good title to :3' % leasehoid interest in

er ‘than Permitted Liens. All Hens,
'y, an the Property do not and wﬂl not

modified). ]

© [
best of the Berrower’s kn dge, n6 member of the Obligated Group is in violation of any
zoning, land _environmenital or other similar law or regulation applicable to any of its
property which uld materially adversely affect the operations or financial condition of such
member.] '

{v) At the date hereof, no default or event of defauit 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 o 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 2010A Supplemental Master Indenture, the
Loan Agreement, the Bond Purchase Agreement, the 2010A 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(b)(iii) thereof) are satisfied at or prior to the Closing.

(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 Representative and each person, if an controls the Issuer or the
Representative within the meaning of the Secusit f 1933, as amended (the
“Indemnified Parties”), from and against any and-all judgments, losses, claims, damages
and liabilities, joint and several (including reasonabie fees an cpenses of counsel) to
which any such Indemnified Party may become subject under the Securities Act, the
Exchange Act or other federal or state s / or regulations, at common law or
otherwise, insofar as such losses, claims, d ages or labilities (or actions in respect
thereof) arise out of or are based.dim ieistatement or alleged untrue siaiement
of any material fact set forth in the ent, or any amendment or supplement
thereto, or arise out of or are based pission or alleged omission to state therein
a material fact required t or which is necessary to make the statements

_made therein, in light.of es in which they were made, not misieading in
any material resp -the aggregate amount peid in settlement of any
litigation or otheracti ‘ ed orthreatened arising from a claim based upon any
such untrue statem al strue statement, omission or alleged omission or

: i  if such settlement is effected with the written consent of the
yurse, as incurred any legal or other expenses reasonably
dndemnified Party in connection with investigating or defending any
laim, damage, liability or action; provided, however, that such indemnity shali
spect to Issuer extend to statements in or omissions from the Official

Statement umn; eading “ISSUER,” or with respect to the Underwriters extend to

stalements n“.or 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.

(i) Promptly after receipt by an Indemmified 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 Indemmified Party based
upon ailegations of any such loss, claim, damage, lability 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
Indermified 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.

(i) In order to provide for just and equitabl tribution in circumstances in
which the indemnification provided to the Indemni in the preceding paragraph
is due in accordance with its terms but is for any reason held y ]
from the Borrower on grounds of poligy
Representative shall contribute to the

:c':ontnbutlon from any person who was
‘_cntation For purposes of this paragraph, each

ch personwho controls the Borrower within the meaning of

Indemnified Parties,” ;
- ach officer and each director of a Member of the Borrower will

the Securme

contributio
contributio e sought, but the omission to notify such party shall not relieve any
party from whom contribution may be sought from any other obligation it may have
otherwise than under this paragraph unless the omission o 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 Staterment
under the heading “UNDERWRITING” or such other portions of the Official Statement
where the information contained in such statements appears.

(i1) 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 Representatwe under this Section, give notice to the Representative of
the commencement thereof; but the omission so to notxfy the Representative will not
relieve the Representative of any liability under this Sectiefi-unless the omission to give
timely notice would materially impair the ability of Representatwe to conduct an
adequate defense. The Representative will assume ense of any actlon agamst the
Borrower based upon allegations of any such loss
including the retaining of counsel satisfact
counsel fees and all other expenses relating £

and the payment of
ded, however, that the

1l be at the expense of the Borrower
specifically authorized in writing by

TOWEr may retain separate counsel at the
expense of the Representative if th rower shall be advised in an opinion of counsel
that there may be legal defenses avai
conflict with those avai
to the Barrower of 1
liable to the Bo
incurred by the

ntative. After notice from the Representative
defense thereof, the Representative will not be
for any legal or other expenses subsequently
ith the defense thereof other than reasonable

The Berrower acknowledges that in connection with the offering of the
disc

the Bond Pu \greement: (i) the Underwriters have acted at arms length, are not
agents of or advisors 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 (iif) 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
10(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 umable 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 10(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 Underwriters, including the reasonable fees and
expenses of their counsel, in connectmn with the transactions contemplated by the Bond
Purchase Agreement.

- (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 (1) of this paragraph (cc), other than the feegiof the Representative and its
counsel.

(dd)  During the last [five] years the Borrower

not failed to comply in all material
respects with any prior continuing disclosure undertaki )

matters described in or related to the transactions conter
Agreement or the Borrower Documents.

This Letter of Representation shall be bindiz
the extent set forth herein, persons con ]
assigns, and no other persons or fi
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

JP.MORGAN SECURITIES INC.

By:
Jts:

FLORENCE COUNTY, SOUTH
CAROLINA

By:
Its:

[Signature Page to Letter of Representation for 2010A Bonds]
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Exhibit B to the
Bond Purchase Agreement

FORM OF SUPPLEMENTAL
OPINION OF BOND COUNSEL

B-1
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Exhibit C to the
Bond Purchase Agreement

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.]

1. Each member of the Obligated Group is 2 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, th Letters of Representation, the
Tax Certificate, the 2010A Obligation, the Series 2010A Supplemental:Master Indenture and the other
certificates and agreements executed by Borrower (collectivel 2. “Borrower Documents™) in
connection with the issuance of the Bonds and the loan of the p ereof, (¢) to issue the 2010A
Obligation and (d) to carry out and consummate all transactions contemplated by the Borrower
Documents. -

2. Each member of the Obligated Group is.&;
Section 501(a) of the Code by virtue of being an orgamzatl
other than taxation of unrelated business income su to taxatio
not a “private foundation” as defined in Section 50t

mpt from federal income tax under
ibed in Section 501(c)(3) of the Code,
der Section 511 of the Code, and is

3

] 3 bhgated Group, as applicable, in accordance thh
their respective terms, except as enfor ‘ hrmtcd by bankruptcy, insolvency, reorganization,

or othcr smular laws affccung-.thc

execution and delivery of the Borrower Documents by thc Borrower and the approval by the Borrower of
the Bond Purchase Agreemeni’ he 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 materialiy conflict with, violate, or result in a breach of any existing taw,
public administrative rule or regulation, judgment, court order or consent decree to which the Borrower is
subject.

5. To our knowledge after diligent inguiry, neither the Borrower nor its affiliates is
in material breach of or in default ender (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 underteking 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 propertics 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.

6. Except as 1s 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, governmental 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
Obiigated 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 and deliver, or affecting the
enforceability of the Borrower Documents or any of the other mstrume < pertaining 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 the Obligated Group, as applicable, to
consummate the transactions contemplated in such documents o6 undertake the Project or the refunding
of the Refinded Bonds, {c) contesting in any way the compl Eness or accuracy o the Official Statement,
or (d) wherein an unfavorable decision, ruling, or finding would materially adversely affect the
operations, properties or consolidated financial position of the:Bortower or its affiliates.

7. The Borrower has received. and there remains in full force and effect all
governmental consents, permits, licenses and ¢ ;includmg. certificates of need, that would
constitute a condition precedent to, or the lack of Wi ould materially adversely affect, the

material governmental consents, pé
being obtained in a timely

(as it pertains to the Issuer),” Appendix D and financial and statistical
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 fo be stated therein or is necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading.

EXEMPTION,” “LITIGATI y
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Exhibit D to the
Bond Purchase Agreement

FORMS OF LETTER FROM AUDITORS

[Forms of Consent to Inclusion and Agreed Upon Procedures Letters]
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EXHIBIT F

[FORM OF BOND PURCHSE AGREEMENT - SERIES 2010B]
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BOND PURCHASE AGREEMENT

§

Florence County, South Carolina
Hospital Revenue Bonds
(McLeod Regional Medical Center Project)
Series 2010B

2010

e — |

Florence County, South Carolina
¢/o Florence County Council
Floor G

City-County Complex

Florence, South Carolina 29501

Ladies and Gentlemen:
Bond Purchase Agreement with you, Florence Count

through its County Council (the “County Co
of the Bonds specified below. This offer f

m ﬁlll“fﬂrce and effect in accordance with its terms and
shall be binding upon both the dssuer and the Underwriter, All capitalized terms used in this Bond
Purchase Agreement and not; rein have the same meaning as in the Official Statement
hereinafter referred 10, - :

1. Upon ik the terms and conditions and on the basis of the representations herein set
forth, the Underwriter hereby agr‘ gs to purchase from the Issuer and the Issuer hereby agrees to sell to the
Underwriter all (but not less than® fthe § Florence County, South Carolina Hospital
Revenue Bonds (McLeod Regional Medical Center Project) Series 2010B (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 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 “Trusfee”), and an Ordinance duly passed by the Issuer on

__ 20__, (the “Bond Ordinance”). The Bonds will mature in the amount]s] on the date[s], 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
certam 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) Serics 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 initiai bona fide public
offering of all of the Bonds at not in excess of the initial public offering price or prices, or with vield 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 vields higher, than the
public offering prices, or yields, set forth on Schedule I hereto.

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 15¢2-12 of the
Securities and Exchange Commission, as amended (“Rule 135¢2-127) and the applicable rules of the
Municipal Securities Rulemaking Board with respect to distribution to eagch potential customer, upon
request, and to each customer of a copy of the Official Statement. The Issuer and the Borrower authorize
the Official Statement fo be used in connection with the offering of the'Bonds, and ratify and approve the
prior distribution of the current drafts of each thereof by the Und i i
final version thereof. The Underwriter agrees to make th ;
nationally recognized securities repository.

4, Supplements to Official Statemen
and including the date which is 25 days following the “en e underwriting period” (as defined in

ware of any fact or event that might or

material fact or to omit to state a material fact ree
statemenis contained therein, in the light of the
misleading, it shall notify the Unde
requires the preparation and publicd

. under which they were made, not
opinton of the Underwriter such fact or event
- or amendment to the Official Statement, the

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 15¢2-12
with respect to the unsold balances of the Bonds that were originally sold 1o 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 15¢2-12 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 15¢2 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, uniess 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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0. 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
mformation 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 misleadin g statement of a material fact relating to
the Issuer,

(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 South Carolina 1976, as amended
(the “Act”) to issue its revenue bonds for the purpose of financing or refinancing “hospital facilities” (as
defined in the Act), to refund the Refunded Bonds, to enter into this B urchase Agreement, the Trust
Agreement, the Loan Agreement and the [TAX CERTIFICATE} “Tax-Certificate), to pledge the

(c) To the knowledge of th without inquiry or investigation, the
execution and delivery of this Bond Purchase Agreement doe and the execution and delivery of the
Bonds, the Loan Agreement, the Trust Agreement:ar Certificate, and the adoption of the Bond
Ordinance and compliance with the provisions ; j

Bonds, the Issuer will rely on Bon
in all respects complied with.dheAct

> : ’hat at the date of the Closing, the Issuer will have
¢ Internal Revenue Code of 1986, as amended (the “Code ™).

dge of the Issuer, all approvals, consents and orders of any
commission or other body in or of the State having jurisdiction
dent to the adoption of the Bond Ordinance and the performance
by the Issuer of its obligations hereander and under the Trust Agreement, the Loan Agreement, the Tax
Certificate and the Bonds, hay en 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.

(£ 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 lability of the Issuer, the State of South Carolina or any polifical
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 bankruptey, 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.

(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 Apgreement 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 validity of the Bonds, the Trust
Agreement, the Loan Agreement, the Bond Ordinance, the Letter of Cr {Reimbursement Agreement]
dated the Closing Date (the “Reimbursement Agreement”) among t} rrower, the Trustee and Wells

the Closing Date (the “Remarketing Agreement”) the Tax Certi
(1ii) in any way contesting the existence or powers of the Issu

(i} The Issuer is nof in defau
which it has issued (excepting those which it has issued as a co
as to which no representation is made),

(1) The Bond Ordinan
been amended and remains in full force and effect.

the B nds (the “Closing™) will take place at
such place as the Underwriter, the Issuer and

AM., _ . )
the Borrower shall agree upon, on
as the Underwriter, the

bonds in denominations as provided in the Trust Agreement
s nominee of The Depository Trust Company (“DTC"), and in
request 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 less than 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 m 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 of property and equipment similar in type]; or

6}) 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 bedy, or the Borrower, or upon interest received on the Bond
character of the Bonds; or

r obligations of the general

{c) any other action or event transpi
directly or indirectly, of materially adversely affecting the fede: equences of any of the
transactions contemplated in connection herewith or cont ated by the Of 1 Staternent, including
the tax-exempt status of the Borrower or any other member of the Obligated Group under Sections 501 (a)
and 501(c)(3) of the Code, and which, in the reasonable opisiion of the Underwriter, materiaily adversely
affects the market for the Bonds or the sale, at the contemplated offering price, by the Underwriter of the
Bonds; or

.. has the purpose or effect,

(d) there exists any e
either (i) makes untrue or incorrect in an
the Official Statement or (ii) is not r
order to make the statements and infe

ial Statement but should be reflected therein in
.misleading, in the light of the circumstances in

s any outbreak or any escalation of existing hostilities or other
other calamity, crisis or emergency, or default with respect to
n of proceedings under the federal bankruptcy faws by or against,
'y thereof, or any city in the United States having a population of
asonable opinion of the Underwriter, materially adversely affects
tions of the general character of the Bonds: or

over 1,000,000, any of
the market for the Bonds or

£3] here 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

() a general banking 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 contempilated 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
2010B Supplemental Master Indenture or the 2010B 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

D there is any material adverse change in the affairs of the Issuer or the
Obiigated Group or the Borrower; or

® 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

{k) the Constitution of the State of Seuth Carolina shall be amended,
legislation shall be enacted or actively considered for enactment by the Seuth Carolina legislature, or a
South Carolina court decision shall be announced which, in the feasonable ypinion of the Underwriter,
materially adversely affects the market for the Bonds or
Bonds, including without limitation any such legisiati

) in the reasonableg
or of obligations of the general character of the
impaosition of additional material restrictions not
generally by any governmental authority or by any

ities exchange or (ii) the imposition by
exchange, or any governmental authority, as to

onds, the Trust Agreement, the Reimbursement Agreement, the
-ment, the Master Trust Indenture, the Series 2010B Supplemental
it, the 2010B Obligation or the existence or powers of the Issuer, the
he Obligated Group; or

Letter of Credit, the Remaz
Master Indenture, the Loan
Borrower or any other member

-

{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 '

() there shali be a commencement of termination proceedings as to the
Borrower’s participation in third party reimbursement or payment arrangemenis 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 shal}
be subject to the following further conditions:

(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 2010B 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 of Bond Counsel, are necessary in connection with the transactions contemplated hereby, and (i)
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 with:the transaction contemplated
hereby;

- the Bank is a national banking association and has full
power and authority to'1sse and perform its obligations under the Letter of Credit;

{2y 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 conterplated 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 2010B Obligation,

€} to the knowledge of the dssuer, no event affecting the
Issuer has occurred since the date of the Official Stateme ich either makes untrue or
meorrect in any material respect as of the Closing Date the 4nformation set forth under the caption
“THE ISSUER" of the Official Statement,

(4)  the Bo

_ Ordinance has been
Closing Date have not been amended or repealed.

opted and as of the

: s and warranties of the Borrower set

“Trust Indenture, the Series 2010B Supplemental
e and correct in all material respects as of the
date herecft,

no event has occurred that would constituie a material
default on the pe f the Obligated Group (including, but not limited to, any

) the best knowledge of the signatory, that would cause the signatory
1l default in any material way with respect to its obligations under

any such agreemen

{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
1ssuance 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 2010B 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 disciosed in the Official Statement in order to make the statements and
information therein, in the light of the mrcumstances in which they were made, not misleading in
any material respect,

(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 Obhgated Group has incurred any liabilities that
are material to the Obligated Group, other than, in the case of (A) and (B), in the ordinary course
of business or as set forth in or contemplated by the Official Stat

(vii}  letters of Deloitte & Tou
Underwriter, dated the Closing Date, agreeing to the usg

;'other matters as may be reasonably
specified by the Underwriter, substantlally in the *fo attached as ExhibitE to this Bond

Purchase Agreement;

(vii1)
Reimbursement Agreement; the
Indenture, the 2010B Obligatign

State of the State of South Carolina; two copies of the Good
ent document) of each member of the Obligated Group, certified
ecretary of State of the State of South Carolina; two copies of the
Bylaws of each member o ‘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 2010B 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;

(x1) 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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{x11))  specimen Bonds;
(xi1])  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 2010A have been
issued;

(xvi) defeasance opinion of Bond Counsel;
(xvii) any opinions of counsel required under the Trust Agreement

dated as of April 1, 2004 relating to the Refunded Bonds (the “20 Indenture”) to be delivered in
commection with the refunding of the Refunded Bonds;

(xvii) the certificates and opinién:
Indenture for the issuance thereunder of the 2010B Obligation;

ired by the Master Trust

(xix) a copy of Fede
Bonds and executed by a representative of the Is

(xx) a certific:
satisfaction of Bond Counsel that the aw

‘Ttepresentations from the Issuer and accepted by

dence that Standard & Poor’s Credit Market Services, a
' _ames Inc and Fitch Ra‘{mgs have issued long-term ratings of
“and " and underlying ratings of ¥ 7 with
tablc outlook], res;aectweiy, for the Bonds, and that such 1 ratings
d are not then being reviewed;

[stable outiook
are i effect at

1ii) 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;

(xxtv) such additional legal opinions, certificates, proceedings,
instruments and other documents as Underwriters’ Counsel, Bond Counsel or counsel o 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 2010B Supplemental Master Indenture, the 2010B 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 fo 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.

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 r agencies, CUSIP Service
Bureau charges, fees and expenses of Bond Counsel, fees of the South:Carolina Municipal Advisory
Board and all out-of-pocket expenses of the Underwriter, including ing and other expenses, and the
reasonable fees and expenses of their counsel, shall be paid fro g
Borrower.

(b) If either the Issuer or the
the obligations of the Underwriter contained herein, or 1 :
and accept delivery of the Bonds are terminated for any
expenses and costs shall be determined in accord
attached hereto as Exhibit A and the Issuer shall

Trower ig:unable to satisfy the conditions to
; itions of the Underwriter to purchase
son hereunder, responsibility for fees,
aph (cc) of the Letter of Representation
~any such fees, expenses or costs,

10. Any notice or
Agreement must be in writing and eith
confirmation received) or mailed b
recognized express delivery servig

e given under this Bond Purchase
d, sent by facsimile (with appropriate form of
mail, return receipt requested or by a nationally

Florence County, South Carolina
c/o Florence County Council
Floor G

City-County Complex .
Florence, South Carolina 29561
Attention: Chairman

ISSUER:

BORROWER: McLeod Regional Medical Center
555 East Cheves Street
Florence, South Carolina 29501
Attention: Administrator

UNDERWRITER. Wells Fargo Bank, National Association
7 St. Paul Street, 1st Floor
MAC: R1230-01L
Baliimore, 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 left}
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WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:

Its:

Accepted on the date first above written:

FLORENCE COUNTY, SOUTH CAROLINA

By:
Its:

[Signamre Page to Bond Purchase Agreemerd)]
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Interest:

Mandatory Sinking Fand Redemption:

SCHEDULE 1

TERMS OF THE BONDS

3 2010B Bonds maturing November 1,20

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 commencing on November 1, 2010, and thereafter on the first
Business Day of each month, computed on the ba51s year of 365 or 366 days
for the actual number of days elapsed.

Mandatory Sinking
Fund Redemption Dates
(November 1)

Redemptlon Payments

"Maturity

Optional Redemption Provis

As provideé in the Trust Agreement

Purchase Provisions: As provided in the Trust Agreement
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Exhibit A to the
Bond Purchase Agreement

LETTER OF REPRESENTATION

, 2010

Florence County, South Carolina
¢/o Florence County Council
Floor G

City-County Complex

Florence, South Carolina 29501

Wells Fargo Bank, National Association
7 Si. Paul Street, 1st Floor

MAC: R1230-01L

BRaltimore, MD 21202

Attention:

Ladies and Gentlemen:

The Florence County, Sout

uer”’) and the undersigned, McLeod Regional
Medical Center of the Pee Dee, In '

1ave entered into a Loan Agreement dated as of

1, 2010 (the “Loan Agree a Bond Purchase Agreement, dated ,
2016 (the “Bond Purch ells Fargo Bank, National Association (the
“Underwriter”"), which th _ ~approved, the Issuer proposes to issue §$ Florence
i “Bonds (McLeod Regional Medical Center Project) Series
used but not defined herein shall have the meanings assigned to

In order to induce yo ter into the Bond Purchase Agreement and to make the offering and
sale of the Bonds therein contermplated, 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 15¢2-12 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 Staternent.
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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 shail 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 15¢2-12 and the applicable rules
of the Municipal Securities Rulemaking Board with respect to distribution to each potential
customer, upon reguest, 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
mformation set forth in the Official Statement. The statements andithe information set forth and
incorporated by reference in the Official Statement are true and correct in all material respeots
{except for the statements and information contained under t tions “THE ISSUER,” “THE
2010A BONDS - Book-Entry Only System,” “THE BOND TRUSTEE,” “UNDERWRITING,”
“CERTAIN RELATIONSHIPS,” “TAX EXEMPTIO
Issuer),” and in Appendix D, and the same information as may otherwzsc be contained i in the
Official Statement, as to wh:ch the Borrower;

prmr written consent of the Issuer and
date hereof through and mcludmg the date 25

s then supplemented or amended, to contain any
aterial fact required to be stated therein or necessary to make
the statements he-light of the circumstances under which they were made, not
misleading, the Borrower shall promptly notify the Underwriter thereof in writing. Upon the
request of the g “ e Borrower shali prepare and deliver to the Underwriter at the
expense of the i
Statement which wil ¢ ny untrue statement or omission therein as the Underwriter may
reasonably request. information supplied for inclusion in any amendments or supplements to
the Official Statement wili 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.

€3] The Borrower is a duly organized and validly existing nonprofif 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 2010B Obligation, the Series 2010B Supplemental Master
Indenture and the Remarketing Agreement (collectively, the “Borrower Documents”), (ii} to issue
the 2010B Obligation, and (iii) to carry out and consummate all transactions contemplated by this
Letter of Representation and the other Borrower Documents.

A-2
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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 Atticles 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 reguliation, 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, if not, will be obtained at the time of or prior to the:Closing.

(i) This Letter of Representation is, and the othet Berrower Documents, when each
of them has been executed and delivered by the Borrowgr, will, uming due authorization,
execution and delivery by the other parties thereto, eachiconstitute 2 valid and binding obligation

(i) to restrain or enjoin the issuance or de
thereof as contemplated by the Trust Agre
Trust Agreement, (i) in any w i
Bonds or the validity of the Boni

e-collection of revenues pledged under the
fecting any authority for the issuance of the
eement or the Borrower Documents, (iii) in any
mpt status or powers of any member of the

, or {v) for which the probable ultimate recoveries
ses of defense will not be entirely within the applicable
‘applicable deductibles) or reserves held under its self-insurance
or if such recoveries, costs and expenses may be outside such
self-insurance program or otherwise available, will result in a

transactions described in t
and the estimated .co
insurance policy i
program or of
limits or reserve
materially adver
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 (a2 “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
applying Section 513(c) of the Code to such an extent as to jeopardize the status of such Member
as a Tax-Ixempt 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.

O 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 Obligated Group.

(m)  The Borrower is a corporation organized and operated exclusively for charitable
purposes, not for pecuntary profit, and no part of the net earnings of which inures to the benefit of
any person, private stockhoider 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) Reserved.

{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 property is
or may be bound, and no event has occurred or is continuing whick:with the passage of time or
the giving of notice, or both, would constitute a default or an eve defauit thereunder, in either
case in any manner or to any extent which could have a material:adverse effect on the financial
condition or results of operations of such member, the operation by such member of ifs

e date of the latest available audited financial
Ticial Statement, (i) there has been no material
and adverse change in the T
Obligated Group, and (n)
member, other than

(r) “=Fhe audited financial statements of the System for the years ended September 30,
2009 and 2008 centained in Appendix B to the Official Statement present fairly the financial
position of the Syst e Obligated Group as of the dates indicated and the results of its
operations, changes ssets 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 accouniing principles consistently applied m all material respects to the periods
involved.

{s) Each member of the Obiigated Group is qualified under applicable statutes,
regulations and administrative practices for payments to healih-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 ifs 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
arrengements 1s subject fo 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).

{v) [The signatory has no knowledge of any defect in the title to the Pmpe:rty of the
Obligated Group or any liens, encumbrances, covenants, conditions or restrictions affecting
Property of any member of the Obligated Group, other tham Permitted Liens. All liens,
encumbrances, covenants, conditions and restrictions, if any,on the Property do not and will not
materially adversely affect the value of, or materially 11 ere with or materially impair the
operation of, the Property currently affected thereby fordhe purpose hich it was acquired or
is held (or, if such Property is not being operated, the i ichit was designed or last
modified).] : "

(w)  [The Obtligated Group has not rece
best of the Borrower’ s knowledge, no me

tice of an alleged violation and, io the
igated Group is in violation of any
gulation applicable to any of its

Borrower or other membe
lapse of time or the givi
Agreement, the N

or both, would constitute an event of default under the Trust
ure, the Series 2010B Supplemental Master Indenture the

taterial agreement or matenal nstrument to Whlch 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 béund ¢r to which any of their Property or other assets is or may be subject,
including ali such agreements or instruments to which the Issuer is a party.]

(v} 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 continuing disclosure 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 Pariies ™)
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”), from and against any and all judgments, losses, claims, damages and liabilities,
joint and several (including reasonable fees and expenses of.counsel) to which any such
Indernnified Party may become subject under the Se es Act, the Exchange Act or
other federal or state statutory law or regulations, at on law or otherwise, insofar as

material fact set forth
), or arise out of or are

based upon any untrue statement or alleged un
mn the Official Statement, or any amendment.or s

stated therein or which is necessary to mak
circumstances in which they were made no
the extent of the aggregate amout

eading in any material respect, and to
ent of any litigation or other action

or omissions from the Official Statement under the heading
to the Underwriters extend to statements in or omissions from

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 counse! has
been specifically authorized in writing by the Borrower; provided, further that the
Indemmified 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 legai
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 Indemmnified
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 counse! specifically authorized by the Borrower.
This indemnity agreement will be in addition to any Hability which the Obligated Group
may otherwise have.

(iii)  In order to provide for just and equitable contribution in circumstances in
which the indemmnification provided to the Indemmified Parties 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 andJiabilities (including legal or
other expenses of investigation or defense reasonabl rred) to which they may be
subject. Notwithstanding the previous sentence, i ¢ shall the Underwriter be
responsible for any amount in excess of the un ees applicable fo the Bonds
offered by the Underwriter. However, in no ca erson guilty of fraudulent
misrepresentation (within the meaning of
amended) be entitled to contribution frg
fraudulent misrepresentation. For purposes
the Indemnified Parties within the meaning o
amended, will have the same right

aragraph, each person who controls
on 15 of the Securities Act of 1933, as

as the Indenmified Parties, and each
] aning of the Securities Act and each
officer and each director of the B llvhave the same rights to contribution as
such Member, subject regoing sentence.  Any party entitled to contribution will,
promptly after receivi

] whomi‘contribution may be sought, but the omission to
ieve any party from whom contribution may be sought from
ave otherwise than under this paragraph unless the omission

notify such party sh
anty other obligay

and all judgments, losses, claims, damages and Habilities (including
nd 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 upo1n
any unfrue 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
theremn 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 aniy legal or other
expenses reasonably incurred by the Borrower in connection with mvestigating or
defending any such loss, claim, damage, lability 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) Prompily 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 materialty
mmpair the ability of the Underwriter to conduct an adequate defense. The Underwriter
witl 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 counselifees and all other expenses
relating to such defense; provided, however, that the: Borrower may retain separate

. counsel in any such action and may participate in the.d thereof which retention and
participation shall be at the expense of the Borro_‘;er unless. such retammg of separate

available to the Borrower which are advar:"'
Underwriter, After notice from the Underwri
defense thereof, the Underwriter will

() the Underwriter has acted at arms length, are not
| owe no fiduc1ary duties to the Borrower or any other

bligations set forth in the Bond Purchase Agreement and (1ii) the

y have interests that differ from those of the Borrower or the other

bligated 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.

(c¢)  If the Bonds are sold and delivered, the Borrower agrees {0 comply with Section
10(a) of the Bond Purchase Agreement, which provides for the payment of fees, expenses and
costs identified therein from the proceeds of the Bon