Regular Council Meeting
October 1, 2019 — 6:00 p.m.
Council Chambers, 1301 Second Ave., Conway, SC

A. Call to Order Johnny Gardner, Chairman
B. Invocation Mr. Servant
C. Pledge of Allegiance Mr. DiSabato
D. Public Input

E. Approval of Agenda Contents

F. Approval of[Minufes} Regular Meeting, September 17, 2019

G. CONSENT AGENDA

1. Third Reading — Ordinance [55-19]amending the County Code of Ordinances regulating to open burning in the unincorporated
areas of Horry County. (Favorable, Public Safety Comm)

2. Third Reading — Ordinance 65-19 approving & authorizing the county administrator to execute a concession agreement with HMS
Host International for the right to develop and operate a gourmet coffee concept and beer/wine concept at MYR for use by the public.
(Favorable, Transportation Comm)

3. Third Reading on the following Ordinances to approve the request to amend the official zoning maps:
Ord[60-191 BHHS Myrtle Beach Real Estate, agent for Lila Mae Hucks & Sylvia Hucks (Mr. Loftus)

Ord BT-T9] Earthworks Group, agent for MC & WKM LLC (Mr. Crawford)

Ord6Z-T9 G3 Engineering, agent for A C Thomas Prop LLC (Mr. Prince)

Ord[63-T9] G3 Engineering, agent for Robin Sessoms etal (Mr. Prince)

Ord[64-T9 G3 Engineering, agent for Casey Donna Edge & Lisa Fineran (Mr. Hardee)

Ord[66-19] Deborah Wilson & Sharon Brown (Mr. Worley)

Ord[67-T9 Crescent Moon Land Surveying, agent for Nicholae Creto etal (Mr. DiSabato)

0Ord[68-T9] Rick Vines, agent for Vines Investments LLC, Lakeside Crossing PUD Amendment (Mr. Vaught)
Ord[69-T9 G3 Engineering, agent for Vern’s Investments LLC & MBN Breakers (Mr. Prince)

Ord[70-19] G3 Engineering, agent for Twin City Equipment Co. (Mr. Prince)

Ord[72-19] E3 Studio LLC, agent for SFG Furnishings & Accents LLC (Mr. Prince)
Ord[73-19] Donnette Smith & Ramon Landicho (Mr. Prince)
Ord[74-19] Forrest Beverly, agent for Beverly Homes LLC (Mr. Hardee)

4. First Reading — Ordinance B0-19]authorizing the issuance and sale of not exceeding $18.8 million general obligation bonds; fixing
the form and details of the bonds; authorizing the county administrator to determine certain matters relating to the bonds; providing
for the payment of the bonds; and other matters relating thereto. (Favorable, Administration Comm)

5. First Reading — Ordinance[91-19 authorizing the issuance and sale of not exceeding $900,000 general obligation bonds; fixing
the form and details of the bonds; authorizing the county administrator to determine certain matters relating to the bonds; providing
for the payment of the bonds; and other matters relating thereto. (Favorable, Administration Comm)

6. Resolution [R-T09-19Japproving the Coast RTA FY2020 budget and authorizing the county administrator to release the first
quarterly payment. (Favorable, Transportation Comm)

7. Resolution R-111-19]to designate funds from the 5% restricted portion of the accommodations tax monies held by the Myrtle
Beach Area Chamber of Commerce for promotion of tourism in the Grand Strand area. (Favorable, Administration Comm)

8. Resolution[R=112-19 to designate one-time funds available from the FY2020 general fund budget savings in personal services to
the Horry County Historical Society. (Favorable, Administration Comm)

9. Resolution [R-T13-19]approving changes to the Capital Improvements Program Policies. (Favorable, Administration Comm)
10. Resolutions approving allocations of Council Community Benefit Funds: (Favorable, Administration Comm)
BF 23-19 $1000 to Caleb’s Dragonfly Dreams for marketing materials for the annual Mythic & Medievil Fest (Mr. Crawford)

$4000 to American Legion Post 40 to assist rebuild of facility after fire (Mr. Crawford)
[CBF25-T9] $2500 to Phoenix Renaissance for drug abuse/anti-violence programs in Racepath community (Mr. DiSabato)

H. PRESENTATIONS / RESOLUTIONS

11. Update Jon the RIDE program. (Mr. Thompson)
12. Presentation on hurricane preparedness by Grand Strand Health (Mr. Simms)

13. Resolution [R-110-19] declaring October as Community Planning Month.




.  READING OF ORDINANCES

14. Third Reading and Public Hearing - Ordinance EE]Q to approve the request of G3 Engineering, agent for Bear Paw Associates,
to amend the official zoning maps (Mr. Howard)

15. Second Reading — Ordinance f1-19lto approve the request of G3 Engineering, agent for Palmetto Main Street Partners LLC, to
amend the official zoning maps. (Mr. Prince)

16. Second Reading and Public Hearing — Ordinance [75-19 amending Chapter 1, Section 1-12(c) of the County Code and Exhibit
A referred to therein, updating the form of Ordinance Summons Charging Documents. (Favorable, Public Safety Comm)

17. Second Reading and Public Hearing — Ordinance [f6-19]to add Ketchup Town Store and Delco-Light Farm Electric Plant to the
Horry County Historic Property Register as an individual historic property. (Favorable, I&R Comm)

18. Second Reading and Public Hearing — Ordinance [77-19 to amend the zoning ordinance of the County Code to replace
agritourism with rural tourism and to adopt procedures for the issuance of a rural tourism permit. (Favorable, I&R Comm)

19. Second Reading and Public Hearing - Ordinance [85-19]to approve the request of Sandy Schumacher, agent for S&H
Investments Group LLC, to amend the official zoning maps. (Mr. Bellamy)

20. Second Reading and Public Hearing — Ordinance [49-19]to approve the request of Christopher Veronee, agent for Veronee
Enterprises LLC, to amend the official zoning maps. (Mr. Allen)

21. First Reading — Ordinance [38-19]to approve the request of David Wilkes and Joe Morrison, agents for Myrtlewood Realty
Associates, to amend the official zoning maps. (Mr. Servant)

J. OLD/NEW BUSINESS

22. Vote on compensation for employees due to closure of offices during Hurricane Dorian. (Mr. Gardner)

K. ANNOUNCEMENTS

23. Memorial Dedication:

24. Upcoming Meetings — Dates/times of meetings subject to change:

Council Meetings I&R Committee Public Safety Comm. Transportation Comm. Administration Comm.
Oct 1 & 15, 6:00 p.m. Oct 8,9 a.m. Oct 8, 2 p.m. Oct 3, 2:00 p.m. Oct 29, 2:00 p.m.

L. EXECUTIVE SESSION:

ADJOURN

















































































CONCESSION AND LEASE AGREEMENT
BY AND BETWEEN
HORRY COUNTY
AND

HOST INTERNATIONAL, INC.




STATE OF SOUTH CAROLINA ) MYRTLE BEACH INTERNATIONAL AIRPORT
} FOOD AND BEVERAGE CONCESSION
COUNTY OF HORRY ) AND LEASE AGREEMENT

THIS AGREEMENT (hereinafter called “Agreement”) made and entered into this __ day of

, 2019 (“Effective Date”) by and between HORRY COUNTY, a political subdivision of
the State of South Carolina, and its agent the Horry County Department of Airports (hereinafter called
“County™), and Host International, Inc., a corporation organized and existing under the laws of the State
of Delaware and authorized to do business in the State of South Carolina (hereinafter called
“Concessionaire™).

WITNESSETH

WHEREAS, County owns and operates the Myrtle Beach International Airport in Myrtle Beach, South
Carolina (hereinafter “Airport™); and

WHEREAS, food and beverage service is an essential service to provide for passengers arriving at and
departing from the Airport as well as the general public; and

WHEREAS, County wishes to award new food and beverage concession agreement at this time; and

WHEREAS, Concessionaire is in the business of providing food and beverage services and desires to be
granted concession privileges and to occupy space in the Terminal; and

WHEREAS, pursuant to a Proposal submitted by Concessionaire (hereinafter “Concessionaire’s
Proposal”) pursuant to a Request for Proposals (hereinafter referred to as “RFP”) by County,
Concessionaire has been selected by County to be awarded food and beverage concession rights in the
Terminal.

NOW, THEREFORE, for and in consideration of the mutual covenants, agreements and conditions
contained in this Agreement and in County’s Request for Proposals 2018-19-223 (including any
subsequent addenda) and Concessionaire’s proposal (including any modifications negotiated by County)
dated July 2, 2019, in the discussions between the parties held pursuant to the RFP process, and in
Concessionaire’s best and final offer as (hereinafter “Best and Final Offer”), County does hereby demise
and let unto Concessionaire, and Concessionaire does hereby hire from County, the certain premises and
facilities hereinafter described (“Premises”) and County does hereby grant unto Concessionaire certain-
rights, licenses and privileges on and in connection with the Terminal and Airport as follows:

ARTICLE1
PREMISES

1.01  Concession Space within the Terminal. Concessionaire shall occupy and operate from the spaces
identified within the Terminal building, depicted and outlined on Exhibit “A” and Exhibit “B”
{hereinafier “Premises™).

1.02  Parking. Concessionaire shall park business and personal vehicles (to include all employees) only
in areas and spaces designated by the Director of Airports.

The Concessionaire shall not use nor permit others to use the Facilities and any improvements
thereon for any commercial or non-commercial purposes other than the authorized purposes set
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1.03

1.04

1.05

1.06

forth in this section unless HCDA authorizes said additional use of the Facilities, in writing, in the
future. Should the Concessionaire wish to perform or provide additional activities, the
Concessionaire shall make written application to HCDA requesting permission to conduct
additional activities. If the County deems the additional activities to be in the best interest of the
Alrport, the County shall negotiate and execute an addendum to this Concession Agreement.

Condition of Premises. The Premises are provided for use to Concessionaire in as-is condition.
Concessionaire may use the Premises as-is or as renovated by such alterations as Concessionaire
may be authorized to make pursuant to Section 6.03 of the Agreement. Otherwise, Concessionaire
may not hereafter make noticeable changes to the appearance thereof without the prior written
approval of the County, it being the intent of this provision that the appearance of the Premises not
detract from the overall appcarance of the Terminal. Concessionaire may install its own equipment
and fixtures necessary for the conduct of Concessionaire’s services at the Airport in the existing
Premises, subject to the prior approval of the Director of Airports.

Furnishings, Fixtures and Equipment. Concessionaire shall provide for its own use and at its own
expense all materials, supplies, and non-stationary furnishings, fixtures, and equipment necessary
for the efficient operation of the concession business herein authorized. All materials, supplies, and
non-stationary furnishings, fixtures and equipment shall be in accordance with the highest standards
and shall be safe, fire resistant and suitable in appearance, quality, and quantity. Such materials,
supplies, and non-stationary furnishings, fixtures, and equipment, such as cash registers, safes and
other trade fixtures shall not be included in the category of improvements. Plans and specifications
for all proposed non-stationary furnishings, fixtures, and equipment shall be submitted to the
Director of Airports subject to written approval prior to installation. Concessionaire will be
responsible for the complete build out of two (2) food and beverage concession locations in the
terminal building (see Exhibit A and B). Plans and design must be approved by the Director of
Aijrports and investment in the new terminal food and beverage concession area must be
approximately $300.00 square foot, uniess otherwise agreed between the parties. All equipment,
fixtures and furnishings that are affixed to the Premises (other than proprietary items) become
property of the Airport upon termination of the Concession Agreement.

Encumbrances on Premises. The Premises are leased to Concessionaire subject to all covenants,
conditions, restrictions, requirements, easements, rights-of-way, reservations, rights, agreements
and encumbrances set forth in the deed or deeds which evidence conveyance of the premises or any
portion thereof from the United States of America. A copy of said deed is available at the Airport
for review. The Premises shall be accepted by Concessionaire subject to any and all then existing
easements or other encumbrances, and County shall have the right to install, 1ay, construct, maintain,
repair and operate such sanitary sewers, drains, storm water sewers, pipelines, manholes,
connections, water, oil or gas pipelines, and telephone and telegraph power lines and such other
appliances and appurtenances necessary or convenient in connection therewith, over, in, upon,
through, across and along the Premises, or any part thereof, and to enter thereupon at reasonable
times for any and all such purposes; provided, however, that no right of County provided for in
this paragraph shall be so exercised as to interfere unreasonably with the Concessionaire’s
operations hereunder or result in added expense to Concessionaire in conducting its operations
hereunder, and provided further that County shall conceal all lines, pipes or conduits installed in or
through the Premises behind, beneath or within partitioning, columns, ceilings or floors.

Utilities.

(a) County shall provide the Premises, at County’s expense, with heat and air conditioning to keep
the premises at reasonable temperatures for the conduct of Concessionaire’s activities.
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(b) County shall provide electricity to the Premises by means of wiring installations in existence at
the time of delivery and will make available such electrical fixtures, and equipment existing
on the Premises in working condition without charge. All installation of electrical fixtures,
appliances and equipment within the premises shall be subject to County’s prior written
approval, and Concessionaire further agrees that its use of electrical current shall not at any
time exceed the capacity of the wiring installation in place.

(¢) County shall provide to the Premises electricity and water sufficient for normal food and
beverage business operations. If Concessionaires electrical usage is determined to be
excessive to normal business operations, a charge for the excess consumption will be invoiced
to the Concessionaire.

(d) In all instances of any damage to any utility service line caused by Concessionaire, its
employees, contractors, suppliers, or agents, Concessionaire shall be responsible for the cost of
the repairs. ‘

(e) Should the installation of any equipment by Concessionaire requite a modification to the
building’s electrical or heating systems or the relocation or installation of any electrical
outlet(s) or the use of electrical power other than that provided through the standard terminal
electrical outlets, the cost of such modification, installation or relocation shall be borne entirely
by Concessionaire.

County’s Right to Enter and Inspect. The County shall have the right, upon reasonable prior

notice to Concessionaire, to enter any part of the Premises at reasonable or necessary times for the
purposes of inspection, protection or exercising any rights under this Agreement. It shall also have
the right to show the Premises to others at any time within six (6) months prior to the date for
termination of this Agreement set out in Section 2.01 hereof or in the event of a breach as defined
in and provided by Article XII of this Agreement, at any time after such breach is declared.

Title to Improvements,

(a) Title to all improvements that are affixed to the Premises shall at all times during the term
of this Agreement be and remain with County.

(b} Title to all materials and supplies and all personal property supplied by
Concessionaire, shall at all times during the term, or any extension thereof, remain that of
Concessionaire. Upon expiration or earlier termination of this Agreement all such items shall
be removed from the Premises and the Premises restored to the satisfaction of the County,
normal wear and tear expected. Said removal and restoration shall be at the sole cost and
expense of Concessionaire.

Relocation. The County shall have the right to require Concessionaire to relocate its facilities
pursuant to this Agreement to a mutually agreed upon premises if the county requires the use of
any of the space allocated to Concessionaire, upon two hundred seventy (270) calendar days’
written notice to the Concessionaire; provided, however, shorter notice may be provided so long as
the Term is extended day-for-day commensurate with any reduction of the 270 day notice period;
and further provided, however, such relocated premises shall be comparable to the Premises in its
potential to generate sales.
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ARTICLE II
TERM AND COMMENCEMENT DATE

Term; Commencement Date.

(a) The term of this Agreement shall be for five (5) years. So long as the Premises are delivered
to Concessionaire by the Effective Date, the term of this Agreement shall commence on April
1, 2020 (hereinafter called “Cotnimencement Date’), and shall end at 11:59 p.m. five (5) years
after that date, unless sooner terminated by operation of this section.

(b) Notwithstanding the provisions of Section 2.01 (a), in the event of abandonment by the Airport
of the Terminal as the passenger terminal for enplaning and deplaning passengers with respect
to regularly scheduled airline flights, this Agreement shall immediately terminate. In such
event, the County shall reimburse Concessionaire for the unamortized cost of Concessionaire’s
leasehold improvements.

(c) Notwithstanding the provisions of Section 2.01(a} and (b) above, this Agreement may be
extended by mutual agreement of the parties for a period of five (5) years upon the happening
of the following conditions:

i. Concessionaire is not in default of its obligations under this Agreement; and

ii. Concessionaire has an acceptable performance history for the initial term (i.e., no
liquidated damages have been assessed against it, no significant number of
customer complaints have been received, no issues pertaining to service, health, or
safety have remained unaddressed once brought to Concessionaire’s attention,
etc.); and

ifi. Upon receipt of all approvals as may be requited by the Federal Aviation
Administration (FAA).

During the extended Term, all of the terms, conditions, covenants and agreements set forth in this
Agreement shall continue to apply and be binding upon the County and Concessionaire, except that
the Minimum Annual Guarantee (as hereinafter defined) shall continue to increase by one and one-
hatf percent (1.5%) annually.

Holding Over. At the discretion of the County, Concessionaire may hold over on a month-to-
month basis upon termination of the Agreement. Such holding over, however, shall not be
construed to renew this Agreement for any further term, but may be terminated by County or
Concessionaire at any time for any reason upon ninety (90) calendar days advance written notice
to the other. All other terms and conditions contained herein shall remain in full force and effect
during any such hold over tenancy, with the same financial conditions as for the previous year at
the time of initial holdover remaining in effect throughout. During the holdover period,
Concessionaire shall pay to County each month the ten percent (10%) Percentage Fee pursuant to
Section 4.01.

ARTICLE III
RIGHTS GRANTED

Concession Rights Granted. County hereby grants to Concessionaire the following rights, uses,
privileges and obligations in connection with its use of the Premises:
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(a) The right, privilege and obligation to conduct and operate a food and beverage concession in
the Terminal

(b) The right (which shall extend to Concessionaire’s employees, patrons, guest and invitees), in
common with others, to use the public portions of the Airport and appurtenances thereto.

(¢) The right (which shall extend to Concessionaire’s employees, patrons, guests, invitees,
supphiers of materials and furnishers of service, and their equipment, vehieles and other
property), in common with others, of free ingress to and egress from the Premises over Airport
roads, driveways and common areas, as the same shall be specified as such from time to time
by County.

(d) The right to install identification signs on and in the Premises, subject to prior written approval
of the Director of Airports.

(¢) The right to an adequate number of vehicular parking spaces for the use of employees of
Concessionaire to be provided in the County’s employee parking facilities, for which the
County may make reasonable charges.

Restrictions on Use. Each right granted to Concessionaire hereunder and each area constituting a
part of the Premises shall be exercised and used solely and exclusively for the purposes of and in
connection with the operation of a food and beverage concession, with the incidental sale, at retail,
of Starbucks-branded merchandise, and for no other purposes or activity whatsoever,
Concessionaire shall limit its operations on the Premises to activities necessary to its food and
beverage concession business.

ARTICLE IV
RENTS, FEES AND CHARGES

Fees and Charges. As fees for the concession rights herein granted, Concessionaire shall pay to
the County during each Year during the term hereof the greater of the following: (1) the minimum
annual guaranteed payment (hereinafter referred to as the “Minimum Annual Guarantee” or
“MAG”) as set forth more completely in subsection (a) below; or (2) a percentage of
Concessionaire’s Gross Revenue during the year (herein after referred to as the “Percentage Fee”)
as set forth more completely in subsection (b} below.

{a) Minimum Annual Guarantee:

Agreement Year Minimum Annual Guarantee

One Hundred Forty-Two Thousand Five

Year 1(04/01/20 - 03/31/21) Hundred Dollars and 00/100 ($142,500.00).

One Hundred Forty-Four Thousand Six
Year 2 (04/01/21 ~ 03/31/22) Hundred Thirty-Seven Dollars and 50/100
{$144,637.50).

Page 6 of 38



4.02

4.03
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One Hundred Forty-Six Thousand Eight
Year 3 (04/01/22 - 03/31/23) Hundred Seven Dollars and 06/100
($146,807.06).

One Hundred Forty-Nine Thousand Nine
Doflars and 17/100 ($149,009.17).

One Hundred Fifty-One Thousand Two
Year 5 (04/01/24 — 03/31/25) Hundred Forty-Four Dollars and 31/100

Year 4 (04/01/23 — 03/31/24)

{$151,244.31).

(a) Percentage Fee Gross Revenue — A tiered percentage on Gross Revenue:
i. Six and one half (6.5%) percent on $0 - $1,750,000.00;

ii. Eleven (11%) percent on $1,750,000.01 or greater.

Year, As used in this Agreement, “Year” shall mean the twelve~-month period beginning on the
Commencement Date and each successive twelve-month period during the term of the initial
Agreement; provided, however, the last “Year” shall terminate at the close of business on March
31, 2025.

Gross Revenue. As used herein, “Gross Revenue” shall mean the total sum of money paid or

payable to the Concessionaire of actual sales price, whether for cash or on credit, or partly for cash
and partly on credit, of all sales of food and beverage or merchandise (as the cast may be}, including
sales for in-flight consumption, gift certificates, all Retail Display Allowances (“RDA™s), all credit
charges and carrying charges, and ali other receipts of business conducted in or from the Premises,
including but not limited to, ail sales to employees of the Coneessionaire, all deposits not refunded
to customers, all orders taken in or from the Premises whether or not such orders are filled
elsewhere, sales through any person or persons permitted by the Concessionaire to use or operate
from the Premises or any portion thereof. Gross Revenue shall not, however, include free or
compensatory meals for the Concessionaire’s employees, nor any sums collected or paid by the
Concessionaire for any sales or excise tax imposed by any duly constituted governmental authority,
nor shall they include any exchange of goods between the Premises and other locations from which
the Concessionaire operates where such exchange is made solely for the convenient operation of
the business of the Concessionaire and not for the purpose of consummating a sale which has
otherwise been made at, in, or from the Premises, nor the amount of return to suppliers, nor sales
or other disposition of personal property of the Concessionaire not held for resale, nor sums
received by the Concessionaire in settlement of claims for loss or damage to the Concessionaire’s
goods or property, nor rebates, discounts, allowances, etc. to the extent received by Concessionaire
from manufacturers, suppliers or distributors that are a reduction to cost of goods sold. No
deduction shall be made from Gross Revenues for any franchise, income or gross receipts taxes, or
for any other taxes based upon income of Concessionaire. Each sale upon instaliment or credit
shall be treated as a sale for the full price in the month during which such sale is made, irrespective
of the time when the Concessionaire receives payment from its customer, and no deduction shall
be allowed for uncollected or uncollectible credit accounts.

Fee for Office Space and Counter Area, Concessionaire shall have the use of the Existing Premises,
in return for the payment set forth in its Minimum Annual Guarantee and Percentage Fee.
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Minimum Annual Guarantee (MAG). The Minimum Annual Guarantee shall be paid in monthly
installments of one-twelfth (1/12) of the Minimum Annual Guarantee due for the applicable Year
on or before the first day of each calendar month or partiaf calendar month from and after the
Commencement Date, in advance and without demand. In the event the Concession Agreement
begins on a date other than the first of the month, the minimum shall be prorated. In the event that
any Year should be shorter than twelve (12) months or in the event this Agreement should terminate
prior to the end of the term for a reason other than a default on the part of Concessionaire and at a
time other than the end of a Year, then the Minimum Annual Guarantee for the Year in which the
Agreement does so terminate shall be prorated by multiplying the Minimum Annual Guarantee for
such Year by a fraction, the numerator of which shall be the number of total days of the Year which
shall have elapsed at the date of termination and the denominator of which shall be three hundred
sixty-five (365); and the product thereof shall be the Pro Rate Minimum Annual Guarantee required
of Concessionaire for the Year in which termination occurs. The total rental or fee due the County
for that Year shall be the greater of the Pro Rate Minimum Annual guarantee thus computed or the
Percentage Fee which shall have accrued as of the last day of operation by Concessionaire under
this Agreement.

Payment of Fees. The procedure for the payment of fees by Concessionaire to County shall be as
follows:

(a) The Minimum Annual Guarantee shall be paid in monthly installments of one-twelfth (1/12)
of the Minimum Annual Guarantee due for the applicable Year on or before the first day of
each calendar month or partial calendar month from and after the Commencement Date, in
advance and without demand. In the event the Concession Agreement begins on a date other
than the first of the month, the minimum shal} be prorated.

(b) The Percentage Fee, if due, shall be paid within fifteen (15) days of each month foliowing a
calendar month (or partial calendar month) occurring from and after the Commencement Date
through the expiration or termination of this Agreement, at which time the Concessionaire shall
provide to the County, without demand, a statement in a form acceptable to County, of Gross
Revenue, to include the number of transactions, for the prior calendar month together with the
amount, if any, by which the Percentage Fee due for the previous calendar month exceeds the
installment of the Minimum Annual Guarantee. The statement shall be signed and verified by
a representative of Concessionaire having the authority to do so, stating that the contents of the
statement are true and correct to the best of his or her knowledge.

(c) In the event that any Year should be shorter than twelve (12) months or in the event this
Agreement should terminate prior to the end of the term for a reason other than the end of the
Year, then the Minimum Armual Guarantee for the Year in which the Agreement does so
terminate shall be prorated by multiplying the Minimum Annual Guarantee for such Year by a
fraction, the numerator of which shall be the number of total days of the Year which shall have
clapsed at the date of termination and the denominator of which shall be 365; and the product
thereof shall be the Pro Rate Minimum Annual Guarantee required of Concessionaire for the
Year in which termination occurs. The total fee due to the County for that Year shall be the
greater of the Pro Rate Minimum Annual Guarantee thus computed or the Percentage Fee
which shall have accrued as of the last day of operation by Concessionaire under this
Apreement.

(d) In the event that the payments of the Minimum Annual Guarantee and Percentage Fee pursuant

to paragraphs (a) and (b) above in any one Year shall result in the total amounts of said
payments exceeding the amounts due from Concessionaire hereunder for such Year, County
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shall rebate to Concessionaire the amount of said overpayment as a credit to the following
amounts due from Concessionaire until such overpayment is completely rebated, and in the
event any such rebate should be determined to exist after the termination of this Agreement,
County will refund to Concessionaire the amount of such rebate.

(e) The County shall be entitled to assess a late payment fee of one and one-half (1.5%) percent
per month or fraction thereof for any amounts that are past due under this Agreement; provided,
however, such interest shall not accrue with the respect to disputed items being contested in
good faith and in writing by Concessionaire, in which event the legal rate of interest should be
charged from the due date on all disputed items determined to have been due to County.

(f) Notwithstanding any provision herein to the contrary, Concessionaire may perform a monthly
evaluation on a year-to-date basis of all sums paid to and due/owing to County under this
Agreement. After taking into consideration the two methods of calculating monthly fees
(MAG, and percentage fee methods) on a year-to-date basis, then Concessionaire shall be
permitted to pay to the County the amount which equals the difference between the greater of
the two methods on a year-to-date basis less the sum of the monthly amounts previously paid
to the County for that year. A written statement showing the reconciliation and all pertinent
calculations shall be submitted to County along with the monthly payment.

Additional Fees and Charge. If, after thirty (30) calendar days’ written notice to Concessionaire,
County has paid any sum or sums or has incurred any obligation or expense for which
Concessionaire has agreed in writing to pay or reimburse County, or if County is required or elects
to pay any sum of sums or insure any obligations or expense by reason of the failure, neglect, or
refusal of Concessionaire to perform or fulfill any one or more of the conditions, covenants and
undertakings contained in this Agreement, Concessionaire agrees to pay such sums or expenses,
including all interest, costs, damages and penalties, and agrees that the same shall be added to the
next installiment of fees due hereunder, and each and every part of the same shall be and become
additional fees and charges, recoverable by the County in the same manner and with like remedies
as if originally a part of the basic fees and charges set forth in Section 4.01 hereof. The County
shall be entitled o assess a late payment fee of one and one-half percent (1.5%) per month or
fraction thereof for any amounts that are past due under this Agreement; provided, however, such
interest shall not accrue with respect to disputed items being contested in good faith and in writing
by Concessionaire, in which event the legal rate of interest should be charged from the due date on
all disputed items determined to have been due by County.

Books of Account and Auditing. Concessionaire shall keep at the Airport or at other locations true

and complete records and accounts of all Gross Revenue. All such records and accounts shall be
made available to County upon ten (10) business day’s prior written notice to Concessionaire. All
receipt and revenue forms used by Concessionaire in its operations at the Airport shall be pre-
numbered and Concessionaire shall maintain records and controls insuring that the forms accurately
reflect all Gross Revenue of Concessionaire from its operation at the Airport. Annually, within
ninety (90) calendar days after the end of each Year, Concessionaire, at its own expense, shall
furnish a true and accurate statement for the preceding Year of all such Gross Revenue during such
preceding year (showing authorized deductions or exclusions made in computing the amount of
such Gross Revenue), which statement shall be certified to be correct by Concessionaire’s Chief
Financial Officer. Concessionaire agrees to give the County access, during reasonable hours, for
inspection of Concessionaire’s books and records, and Concessionaire agrees it will keep and
preserve for at least three (3) years all receipt and revenue forms and other evidence of Gross
Revenue for such period. The County shall have the right at any time and from time to time to audit
all of Concessionaire’s records relating to business transacted at the Airport including, but not
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limited to, Gross Revenue, and the Concessionaire, upon request, shall make all such information
available for such examination at the Premises. If, as a result of such audit, it is established that
Concessionaire has understated Gross Revenue or business transacted for any year by three percent
(3%) or more (after the deductions and exclusions provided for herein), the entire expense of said
audit shall be borne by Concessionaire. Any additional Percentage Fees due as a result of such
audit shall forthwith be paid by Concessionaire to County with interest thereon at the rate of
twelve percent (12%) per annum from the end of the month in which the discrepancy occurred.
Concessionaire agrees to provide the Airport information that may become necessary for the
County to successfully implement new accounting or audit standards during the term of this
Agreement.

Licenses, Fees and Taxes. Concessionaire shall pay and discharge when due, all Federal, State,

County, Airport, municipal and local taxes, assessments, rates, levies and other charges, of
whatever nature that are or may be during the term or any renewal hereof, levied, assessed,
imposed or charged on the Premises hereby and on all improvements now thereon or hereafter to be
built or made thereon, and on or against the income from the use and enjoyment of the Premises or
improvements thereto. No such payment shall be considered a payment of rent entitling the
Concessionaire to a credit under any other provision of this Agreement. The failure to pay any tax,
fee, or assessment, the validity of which shall be contested in good faith and with reasonable
promptness, and in accordance with applicable law, shall not be interpreted as a violation of this
covenant until such contest shall have been abandoned or the time for objection or appeal has
expired.

ARTICLEV
OPERATION OF CONCESSION BY CONCESSIONAIRE

Mode of Operation. Concessionaire shall conduct its concession business at the Airport herein

authorized in a reasonable and safe manner consistent with the overall image and atmosphere of a
first class public facility. In striving to service the public, Concessionaire shall charge reasonable
nondiscriminatory prices for goods and services; furnish prompt, courteous and efficient,
nondiscriminatory service adequate to meet all reasonable requests therefor; and require polite and
inoffensive conduct and demeanotr on the part of its representatives, agents, servants and
employees. In particular, Concessionaire shall, at all times during the term of this Agreement,
strictly comply with the conditions and requirements of this Article. The Concessionaire shall be
required to have a supervisor on duty at the Airport during all hours of operation that can make
decisions regarding the operation of the concession.

Certificate of Business Personal Property Inventory. On the Commencement Date and within ten

(10) days of each anniversary of the Commencement Date, Concessionaire shall report an inventory
of business personal property located on the Airport and used in the conduct of Concessionaire's
business at the Airport.

Hours of Operation. Concessionaire acknowledges that the County’s purpose in granting
concession rights under this Agreement is to make food and beverage services readily available to
the traveling public using the Terminal Building. Concessionaire agrees to operate its food and
beverage concession business in such a manner as to meet the reasonable needs of the traveling
public in a manner complementary to the method of operation of other facilities and concessions at
the Airport. The parties contemplate that on the Commencement Date of this Agreement, such
reasonable needs may be met by Concessionaire’s staffing and operating Space #1 “Gourmet
Coffee” from one (1)} hour before the first scheduled commercial passenger air carrier flight each
morning until 9:00 PM every day, seven (7) days a week, including holidays. Concessionaire
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agrees that in the event future scheduled commercial passenger air carrier flight schedules,
passenger flow, or other circumstances should require operation by Concessionaire for longer or
different periods of time, Concessionaire will change the hours of operation of its concession
space(s) accordingly. Under no circumstances shall Concessionaire reduce its hours of operation
without the prior consent of the County, which the County agrees to consent to on an as-needed
basis. Concessionaire shall provide no less than 24 hours advanee notice to County of any proposed
reduction in hours of operation. Additionally, Space #2 “Bar” must operate from 9:00 A.M. until
the last flight departure every day, seven (7) days a week, including holidays.

Concessionaire’s Personnel.

(a) Concessionaire will, in providing all concession services under this Agreement, employ or
permit the employment of only such personnel as will enable Concessionaire to deliver a high
standard of service to the public. All such personnel, while on or about the Premises, shall be
clean, neat in appearance and courteous at all times and shall be appropriately attired, with
company uniforms and name badges or other suitable means of identification. No personnel
employed by Concessionaire, while on or about the concession areas, shall use improper
language, or act in a loud or otherwise improper manner. Concessionaire shall cause the
counter arca to be manned at all times by adequate numbers of qualified personnel to meet
the reasonable demands of the traveling public. At no time will Concessionaire's employees
verbally or in any manner solicit passengers or other individuals while on Airport property.

(b) Concessionaire shall closely control and supervise the driving practices of its employees, and
shall neither permit, authorize nor suffer fast, reckless or unsafe driving by its employees and
shall take all steps necessary to correct specific instances of misconduct of which it is aware or
which are reported to Concessionaire by the County. Concessionaire expressly acknowledges
and agrees that public interest demands particular attention and deference to the public by
Concessionaire and its employees, especially as to vehicular traffic and pedestrians on the
Airport premises, and agrees that there will not be any policy of Concessionaire promoting or
requiring speed by its employees in operating motor vehicles at the Airport. Concessionaire
acknowledges and agrees that if any of Concessionaire’s employees violate the provisions of this
section or the Airport’s rules and regulations for the operation of motor vehicles on Airport
property and such violation is not cured within 48 hours after notice to Concessionaire and/or
occurs more than two (2) times in a 12 month period, then County has the right to suspend
Concessionaire’s employees’ driving privileges for such violation until such time as such
employee(s) complete driving re-training conducted by Airport personnel.

Concessionaire’s General Manager. Concessionaire shal select and appoint a general manager of

Concessionaire’s operations at the Airport. Such person must be a qualified and experienced
manager vested with full power and authority to conduct the normal and ordinary operation of the
concession business herein authorized, including the authority to regulate the appearance, conduct
and demeanor of Concessionaire’s agents, servants and employees. Said manager shall be available
during working hours, and where, during the manager’s absence, a respensible subordinate with
commensutate authority shall be in charge and available.

Garbage and Refuse Storage and Removal. Concessionaire shall strictly comply with all Airport

rules and regulations and other rules and regulations regarding the disposal of trash and garbage;
shall regularly reinove from all concession areas to the garbage or refuse disposal area {exterior trash
compactor north end of Terminat) and then place inside the appropriate receptacle all rubbish,
refuse, food scraps and garbage; and shall remove the accumulation of such material in said garbage
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or refuse disposal area at frequent intervals. Accumulation of boxes, cartons, barrels or other similar
itemns shall not be permitted in public areas at the Airport.

Concessionaire’s Expenses. All expenses associated with planning, implementing and operating
the coneession or business anticipated by this Agreement shall be Concessionaire’s
responsibility.

Characler of Advertising.  Any and all advertising by Concessionaire at the Airport shall be in
good taste, professionally developed and presented in such a manner as not to be offensive to the
general public and in conformity with any Airport sign program or policy at the Airport; shall
be displayed solely in or above the Premises of Concessionaire; and shall be subject to the written
approval of the Director of Airports. Concessionaire shall neither place, nor permit to be placed,
any signs or other objects on any glazed surface of the watls or ceilings or to any aluminum or metal
framing in or around the Premises.

Noise, Odor, Vibrations and Annoyances. Concessionaire shall conduct its operations in an orderly
and proper manner so as not to commit any nuisance or waste in the concession areas or annoy,
disturb or be offensive to others at the Airport and shall take all reasonable measures, using the
latest known and most practicable devices and means, to eliminate any unusual, nauseous or
objectionable smoke, gases, vapors, odors, or any vibrations tending to damage Premises or cause
offense or injury to persons in the vicinity.

Inspection and Review. At County’s discretion and upon notice to Concessionaire, County may

make a complete inspection of Concessionaire’s operations, including a review of the age and
condition and quality of food and beverage service, preparation, and storage equipment
maintenance of premises, furnishings and equipment, and such other items as County may wish to
review.

Prohibited Acts. Concessionaire shali not:

(a) Conduct its operations in a manner that deprives the public of its rightful, equal and uniform use
of Airport property.

(b) Conduct its operations so as to interfere with reasonable use by others of common facilities.

(¢) Conduct its operations in such a way as to hinder police, fire-fighting or other emergency
personnel in the discharging of their duties or so as fo constitute a hazardous condition that
would increase the risks normally attendant upon the operations contemplated under this
Agreement.

(d) Fail to obey promptly any lawful command by any policeman, Horry County Department of
Airports representative, or other duly authorized representative of the County.

(e} Fail to provide identification, logs or other documents that are normally provided in the
ordinary course of business that might be requested by any duly authorized representative of
the Director of Airports.

Additional Compliance Reguirements, It is intended that the standards, obligations and duties
imposed by this Article shall be maintained and complied with by Concessionaire in addition to its
compliance with all applicable governmental laws, ordinances and regulations, and in the event
that any of said laws, ordinances and regulations shall be more stringent than the standards, duties
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and obligations imposed on Concessionaire hercunder, then Concessionaire shall comply with such
laws, ordinances and regulations in the operations under this Agreement.

Concessionaire must ensure that its vehicles are properly parked at the Airport and Concessionaire
acknowledges that County has the right and obligation to cite and/or tow away such improperly
parked vehicles so as to protect and preserve for the public the orderly flow of traffic at the Airport.
Upon reasonable notice being given by County, Concessionaire shall promptly remove any such
illegally parked vehicles or be subject to and hereby agrees to pay the charges of any tow services
employed by County to tow said vehicles. Any default by Concessionaire in payment of said
penalties and towing charges within thirty (30) calendar days of notice having been given shall
constitute a breach of this Agreement. Concessionaire acknowledges that if any of
Concessionaire’s vehicles are parked in the public parking lots on the Airport, the parking operator
shall have the right not to release said vehicles until the appropriate charges are paid therefor.
Congcessionaire shall make reasonable efforts to inform its employees of the applicable parking
regulations on the Airport and the penalties and towing charges for violations thereof for which the
employee and Concessionaire are liable.

Licenses, Certificates and Permits. Prior to the effective date of this Agreement, and during the
term thereof, the Concessionaire shall provide County with copies of all licenses, certificates,
permits, or other authorizations from all governmental authorities, if any, having jurisdiction over
the operations of Concessionaire’s operation at the Airport.

Operation of Brands. It is expressly recognized and agreed by the parties that the concession rights
contained in this Agreement were granted to the Concessionaire on the strength of it Proposal,
including the specified brands to be operated in specific locations throughout the terminal building.
Consequently, Concessionaire shall be obligated to seek the prior written approval of the County,
through its Airport Director, for the substitution, addition, deletion, or expansion of any branded
service source within the terminal.

ARTICLE VI
MAINTENANCE, ALTERATIONS, REPAIRS AND UPKEEP

Maintenance of the Premises.

(a) The County shall be responsible for the structural maintenance, repair and upkeep of the
Terminal. Concessionaire shall be obligated, without cost to County, to maintain the Premises
and every part thereof and afl improvements instailed by Concessionaire, together with all of
its fixtures, plate and mirror glass, equipment and personal property therein, in good repair and
in a clean and orderly condition and appearance and shall keep the exits and entrances to the
Premises clean and orderly and free of obstructions and trash. Maintenance and Premises shall
include, without limitation, the cleaning of all door and window surfaces, interior walls, floors,
ceilings, lighting, décor and equipment. In a timely manner, Concessionaire shall provide, at
its own cost, for the complete, proper and adequate sanitary handling of all trash, garbage,
waste oil, solvents, waste fluids and hazardous material. County will provide janitorial service
and maintenance to the common areas of the Terminal. The Concessionaire shall also be
responsible to ensure that the loading area, staging area and Concessionaire's vehicle parking
area are kept free of obstructions from Concessionaire.

(b) Upon reasonable notice to Concessionaire the County may at any reasenable times enter the

Premises to determine if satisfactory maintenance is being performed. If County determines
that maintenance is not satisfactory, County shall so notify Concessionaire in writing. If said
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maintenance is not performed by Concessionaire within fifteen ( 15) days after receipt of
written notice, County or its agents shall have the right to enter upon the Premises and perform
the maintenance therefor and Concessionaire agrees to promptly reimburse County for the
direct cost thereof, plus twelve (12%) percent of such cost for administrative overhead.

(c) Notwithstanding the above provision, any hazardous or potentially hazardous condition shall
be corrected immediately upon receipt by Concessionaire of oral notice given by County.
At County’s discretion, Concessionaire shall close the Premises until such hazardous or
potentially hazardous condition is removed.

Repairs.

(a) The Concessionaire agrees to (cxcept for the repairs or work which are the County’s
responsibility) make all repairs to the Premises and will maintain and keep the Premises in
good condition and repair, and will surrender and deliver up the same at the termination of the
Agreement in as good order and condition as the same exists at the commencement of the
term of the Agreement, reasonabie wear and tear excepted. It is the sole obligation of the
Concessionaire to replace any parts of the Premises that cannot be repaired and need replacing
due to any factor. Concessionaire is solcly responsible for repairing or replacing any fixture,
machinery, materials, personal property or any other items that are not part of the Premises at
the Commencement Date of this Agreement.

(b) County undertakes no responsibility to keep safe or protect the personal property of
Concessionaire or to protect Concessionaire from casualty to the Premises. All repairs,
replacements and renewals shall be equal or better in quality and class to the original work.
Should Concessionaire fail to make required repairs or maintenance, County, in its discretion,
may self-perform or contract with an independent contractor it deems competent to fulfill
Concessionaire’s duties under this Article; for which Concessionaire agrees to promptly
reimburse County for the direct cost thereof, plus twelve percent (12%}) thereof administrative
overhead.

(¢) County undertakes no responsibility to keep safe or protect the personal property of
Concessionaire or to protect Concessionaire from interruption of its operations in the event of
building leak or other casualty to the Premises. Concessionaire shall abtain Concessionaire’s
own personal property insurance, business interruption insurance, fiability insurance for
liability to persons coming onto the Premises and insurance for other consequential damages
Concessionaire might suffer from its occupancy of the Premises. County shall not obtain
insurance to cover Concessionaire for any losses or claims.

Alterations to Premises. Concessionaire will make no alterations to the Premises except after

first obtaining the County’s written approval, such consent not to be unreasonably withheld or
delayed. Without limiting the circumstances under which the County may withhold its approval,
and by way of example the County shall be justified in withholding approval if:

(a) Concessionaire has failed to make adequate plans to insure the Premises will remain free from
liens of any nature;

(b} if any such alterations would interfere with an adequate level of service during the period the
alterations were taking place;

(c) il any such alterations would result in the removal of improvements, ownership of which would

Page 14 of 38



6.04

7.01

7.02

vest in the County at the expiration of the term of this Agreement, without replacement by
items that would also constitute such improvements of the same scope and quality;

(d) if any such aiterations would be damaging to either the structural soundness or external
appearance of any part of the Terminal not within the Premises;

(e) or if any such alterations would not meet the County’s reasonable requirements for the safe
use of the Premises or any other part of the Terminal.

All aiterations to the Premises made by the Concessionaire shall be at the Concessionaire’s expense,
and shall be made in a workmanlike manner without damage to the Premises except such that
is repaired or corrected by the Concessionaire. The County shall have the right to review and
approve or disapprove in writing the plans and specifications for such alterations.

Right to Concessionaire’s Property. The Concessionaire shall have the obligation upon the

termination of this Agreement to remove all of its personal property that has not been affixed to
the Terminal building or the Premises; provided, however, that: (1) Concessionaire, at its sole
cost and expense, shall repair or reimburse the County for the cost of repairing any damage which
may be caused by such removal; and (2) that such removal and repairs shall have been completed
by termination. Upon failure of Concessionaire to remove its personal property by the date of
termination of the Agreement, the Director of Airports shall have the right to remove such
personal property, notwithstanding any security interest therein, and to store it at a location of his
choice, and Concessionaire shall pay to County the actual, reasonable cost of such removal and
storage; or at the option of the County, any such property remaining after termination of this
Agreement (other than proprietary items) shall immediately be and become the property of
the County.

ARTICLE VII
INDEMNIFICATION AND INSURANCE

Indemnification - County Held Harmless. It is an express condition of this Agreement that

Concessionaire shall indemnify, defend (with counsel reasonably satisfactory to County), and hold
Horry County, its elected officials, officers, agents and employees harmiess from and against any
and all claims, debts, demands, liabilities, losses, costs, damages, expenses (including reasonable
attorneys’ fees), judgments, penalties, fines, or causes of action of every kind or character, whether
in law or in equity, by reason of any death, injury or damage to any person or persons or damage
or destruction of property or loss of use thereof, whether it be the person or property of
Concessionaire, its agents or employees, or of any third persons, from any cause or causes
whatsoever arising from any event or occurrence in or upon the Premises or any part thereof, or
otherwise arising from Concessionaire’s operations under this Agreement, excepting only losses
or claims which are caused solely by County’s negligence. Concessionaire’s obligations pursuant
to the foregoing indemnity agreement shall survive the expiration or termination of the A greement
and shall bind Concessionaire’s successors and assignees and inure to the benefit of County’s
successors and assignees. Certificates of insurance shall NAME THE OWNER AS AN
ADDITIONAL INSURED, to the extent required by this Article, on all general liability and
automobile policies.

Environmental Indemnification. Concessionaire shall also indemnify, defend (with counsel

satisfactory to County), and hold County, its directors, officers, employees, agents, assigns, and any
successors to County’s interest in the Premises, harmless from and against any and all loss, cost,
damage, expense (including reasonable attorney’s fees), claim, cause of action, judgment, penalty,
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fine or liability, directly or indirectly, relating to or arising from the use, storage, release, discharge,
handling, or presence of Hazardous Materials on, under, or about the Premises or the County in
violation of Concessionaire’s obligations under this Agreement (“Hazardous Materials Release™).
This indemnification shall include without limitation (a) personal injury claims, (b} the payment of
liens, (c) diminution in the value of the Premises or Airport, (d) damages for the loss or restriction
on use of the Premises or the Airport, (¢) sums paid in settlement of claims, (f) actual attorneys’
fees, consulting fees, and expert fees, (g) the cost of any investigation of site conditions, and (h) the
cost of any repair, cleanup, remedial, removal, or restoration work or detoxification if required by
any Governmental Authorities or deemed necessary in County’s reasonable judgment, County
shall have the right but not the obligation to join and participate in, and control, if it so elects, any
legal proceedings or action initiated in connection with the Hazardous Materials Release. County
may also negotiate, defend, approve, and appeal any action taken or issued by any applicable
Governmental Authorities with regard to a Hazardous Materials Release. Any costs or expenses
incurred by County for which Concessionaire is responsible under this Paragraph or for which
Concessionaire has indemnified County: (i) shall be paid to County on demand, during the term of
this Agreement as additional rent; and (ii) from and after the expiration or earlier termination of
the Agreement shall be reimbursed by Concessionaire on demand. Concessionaire’s obligations
pursuant to the foregoing indemnity agreement shall survive the expiration or termination of the
Agreement and shall bind Concessionaire’s successors and assignees and inure to the benefit of
County’s successors and assignees. Concessionaire’s obligations under this paragraph do not extend
to any loss or claim which is caused solely by County’s negligence.

Regulatory Indemnification.  Concessionaire shall also indemnify, defend (with counsel
satisfactory to County), and hold County, its council members, directors, officers, employees,
agents, assigns, and any successors to County’s interest in the leased Premises, harmiess from and
against any and all loss, cost, damage, expense, claim, cause of action, judgment, penalty, fine or
lability, directly or indirectly, relating to or arising from violation by Concessionatre, its agents,
or contractors, of any local, state or federal laws, rules, regulations or ordinances that are or may
become applicable to its activities under this Lease, including, but not limited to, any and all
requirements of the Federal Aviation Administration (“FAA™).

Liability Insurance. Concessionaire agrees to purchase and keep in force and maintain at all times

during the term of this Agreement, at its own expense, for the benefit of itself and name the County
as additional insured, a policy or policies of insurance, issued by an insurance company of generally
recognized responsibility and licensed to do business in the State of South Carolina, all insurance
as may be required under any applicable minimum standards for Horry County airports or as
otherwise directed or modified, at County’s sole discretion, so as to protect its interest. At a
minimum, Concessionaire shall maintain comprehensive general public liability insurance with
policy limits of at least $5,000,000.00 per occurrence and vehicular liability insurance with policy
limits of at feast $1,000,000.00 per occurrence, which obligation may be satisfied through the use
of primary and excess policies. Such insurance policies shall include contractual liability coverage
for the indemnification obligation contained in Section 7.01 above, and broad form property
coverage. A certificate or certificates evidencing such insurance coverage shall be filed with the
County at least thirty (30) calendar days prior to the Commencement Date or at such other
times as may be required by the County, and said certificate or certificates shall provide that such
insurance coverage will not be canceled, reduced or materially changed without at least thirty (30)
calendar days prior written notice to the County; provided, however, only ten (10) calendar days’
prior written notice shall be required for cancellation due to non-payment. At least thirty (30)
calendar days prior to the expiration of any such policy, a certificate showing that such insurance
coverage has been renewed or extended shall be filed with the County. If such coverage is canceled,
reduced or materially changed, Concessionaire shall, within fifteen (15) calendar days after written
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notice from the County of such cancellation, reduction or adverse material change of coverage, file
with the County a certificate showing that the required insurance has been reinstated or provided
through another insurance company or companies.

Fire and Extended Coverage.

(2) The County agrees to maintain in force during the term of this Agreement fire, extended
coverage and vandalism/malicious damage insurance on the Terminal and any additions,
alterations, or modifications thereto, and on all contents owned by the County and incidental
to the Terminal.

(b) Concessionaire shall be responsible for obtaining its own insurance on any contents,
furnishings, trade fixtures, equipment and improvements which have not assumed the nature
of real estate improvements (hereinafter referred to as “Concessionaire Insurance™).

Workers’ Compensation and Employer’s Liability Insurance. Concessionaire shall maintain
workers’ compensation and employer’s liability insurance in the amounts and form required by
the laws of the State of South Carolina. Concessionaire shall furnish a certificate of said insurance
to the County certifying the County will be given thirty (30) calendar days written notice of non-
renewal, cancellation or other material change of such coverage, and ten (10) calendar days’ written
notice of cancellation due to non-payment. Said insurance shall be maintained throughout the term
of this Agreement with an insurance company reasonably acceptable to County with liability limits
of at least $1,000,000.00 where such limits are not otherwise set forth in any applicable minimuni
standards or as may be otherwise directed or modified, at County’s sole discretion, so as to protect
its interest.

Liability for Ground Water and Other Contamination. Notwithstanding any other provision of this
Agreement, Concessionaire shall indemnify County from any loss due to, and shall be and remain
liable to County for any contamination of the Premises by, hazardous or toxic substances,
including, without limiting the generality hereof, motor fuels and lubricants, paints, thinners,
solvents and chemicals, that should occur during the term of this Agreement (including any
extensions of the term hereof by permission, holding over or otherwise) and caused by or
attributable to Concessionaire, its officers, agents, suppliers, employees or, while in the Premises,
customers. Concessionaire’s liability shall survive the termination of this Agreement by expiration
of the term or otherwise.

ARTICLE VIII
PERFORMANCE/PAYMENT BOND

Performance and Payment Bond. Contemporaneously with the delivery to County of this
Agreement executed by Concessionaire, Concessionaire shall deliver to County a Performance and
Payment Bond from a surety company licensed in South Carolina and satisfactory to the County
in its reasonable discretion. The bond shall be in a form acceptable to County and in an amount
equal to one hundred percent (100%) of the highest Minimum Annual Guarantee, as set forth in
Section 4.01 of this Agreement, and shall remain in force and be effective or renewable for the entire
term of this Agreement.

Certificate of Renewal. At least thirty (30) calendar days prior to the expiration date on which any
such Bond expires, Concessionaire shall provide and file with the County a renewal or
replacement Bond which meets the requirements of Section 8.01.
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Draw of Performance and Payment Bond by County. In the event of any failure by Concessionaire
to pay when due any amounts payable under this Agreement, or upon any other default hereunder,
then in addition to any other rights and remedies available to County at law or in equity, County
shall be entitled to draw against the full amount of the Performance and/or Payment Bond and apply
same to all amounts owed. Upon notice of any such draw, Concessionaire shall immediately
replace the Performance and Payment Bond for the total amount drawn by County.

ARTICLE IX
DAMAGE OR DESTRUCTION OF PREMISES

Repair and Rebuilding. In the event of damage or casualty to any part of the Premises, unless a
decision is made by the County that the Terminal will not continue to be used as a passenger
terminal by scheduled airlines, any such damage or destruction shall be repaired with reasonable
dispatch by the parties in cooperation with each other, but with the County in charge. Should such
damage be such that Concessionaire is deprived of the use of the Premises, County will provide
replacement premises to Concessionaire at County’s expense, if such premises are available. Both
parties shall apply all insurance proceeds received by them as a result of any such damage or
destruction under the provisions of Section 7.03 and Section 7.04 to such repair and rebuilding,
Should the cost of such repair or rebuilding exceed the amount of such insurance proceeds, the
County and Concessionaire shall attempt to agree on a program to finance the excess cost. If
such program cannot be agreed upon, the County shall reduce the scope of repairs and rebuilding so
that the same may be accomplished with such proceeds., Should the County decide that the
Terminal will no longer be used as a passenger terminal by scheduled airlines, all insurance
proceeds paid to the County under Section 7.03 and/or Section 7.04 with respect to insurance
purchased by, and property or improvements originally provided or paid for by County, shall
belong to County, and all additional insurance proceeds with respect to insurance purchased by
Concessionaire shall belong to Concessionaire.

Exception for Fault of Concessignaire. Notwithstanding the provisions of Section 9.01, if the
Premises, or any part thereof, are damaged by the intentional or negligent act or omission of
Concessionaire, its sub-concessionaires, their agents or employees, the cost of such repair and
replacement shall be paid by Concessionaire either out of Concessionaire’s insurance proceeds or
otherwise.

ARTICLE X
AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE

Non-Discrimination,

(a) This Agreement is subject to the requirements of the U.S. Department of Transportation’s
regulations, 49 CFR Part 23. The Concessionaire or Contractor agrees that it will not
discriminate against any business owner becanse of the owner’s race, color, national origin, or
sex in connection with the award or performance of any concession agreement, management
contract, or subcontract, purchase or lease agreement, or other agreement covered by 49 CFR
Part 23.

(b) The Concessionaire agrees to include the above statement in any subsequent concession

agreement or contract covered by 4% CFR Part 23, that it enters and cause those businesses to
similarly include the statements in further agreements.
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Program Requirements. Concessionaire shall comply with the County’s approved Airport
Concession Disadvantaged Business Enterprise (hereinafter called “ACDBE”) Policy and
Procedure Program submitted in compliance with all requirements imposed by or pursuant to the
U.S. Department of Transportation’s ACDBE regulations as enacted in Title 49, Code of Federal
Regulations, Part 23, and the U.S. Department of Transportation’s regulations Title 49 Code of
Federal Regulations, Part 21 Effectuation of Title VI of the Civil Rights Act of 1964, as further
specified in Article 11 of this Agreement, and as said Regulations may be amended.

Participation Goal. The ACDBE goal for this Agreement is 7.9% as measured as a percentage of
Concessionaire’s total annual Gross Receipts. Concessionaire agrees to use good faith efforts to
achieve the goal. ACDBE Participation shall be counted toward this goal as provided in 49 CFR
Part 23, and derived from the operations of its business at the Airport to be attributed to ACDBEs
certified by the South Carolina Unified Certification Program and recognized by the County. If
Concessionaire cannot achieve the stated goal, it shall provide documentation to County that it has
made good faith efforts to explore all available options to the maximum extent practical, as defined
in 49 CFR Part 23, in attempting to achieve the stated goal.

Reporting. Concessionaire agrees to submit quarterly reports to the County, or as otherwise
required, concerning the participation of certified ACDBE firms, on a form to be provided by
County.

Termination and Substitution. Concessionaire will not terminate an ACDBE for convenience
without the County’s prior written consent, If an ACDBE is terminated by Concessionaire with
the County’s consent or, if an ACDBE fails to compiete its work on the Agreement for any reason,
Concessionaire must make good faith efforts, in accordance with the requirements of 49 CFR Part
23, to find another ACDBE to substitute for the original ACDBE to provide the same amount of
ACDBE participation,

Non-Compliance. In the event of Concessionaire’s non-compliance with the ACDBE Policy and
Procedure Program or failure to meet the ACDBE goal set forth herein, or to demonstrate a good
faith effort to do so, County may, in addition to pursuing any other available legal remedy,
terminate, suspend or cancel this Agreement in whole or in part; and/or suspend or debar
Concessionaire from eligibility to enter into agreements with County in the future or to receive bid
packages or request proposal packages or other solicitations, unless Concessionaire demonstrates,
within a reasonable time as determined by County, its compliance with the terms of the ACDBE
Policy and Procedure Program or this Article or its good faith efforts to comply.

ARTICLE XI

EQUAL EMPLOYMENT OPPORTUNITY, NON-DISCRIMINATION, PUBLIC USE AND

11.01

FEDERAL GRANTS

Equal Employment Opportunity. Concessionaire assures it will undertake an affirmative action
program as required by 14 CFR Part 152, Subpart E (or as amended, modified, or otherwise
enacted or codified, as the case may be), to insure that no person shall on the grounds of race,
creed, color, national origin or sex be excluded from participating in any employment activities
covered by said federal regulation. Concessionaire assures that no person shall be exciuded on
these grounds from participating in or receiving the services or benefits of any program or activity
covered by said Subpart E. Concessionaire assures it will require that its covered sub-
organizations provide assurances to Concessionaire that they will similarly undertake affirmative
action programs and that they wili require assurances from their sub-organizations, as required by 14
CFR Part 152, Subpart E, to the same effect.

Page 19 of 38



11.02

11.03

11.04

11.05

Certificate of Non-Discrimination. By the execution of this Agreement, Concessionaire certifies
as follows:

“We, the supplier of goods, materials, equipment or services covered by this proposal or confraci,
will nof discriminate in any way in connection with this contract in the employment of persons, or
refuse fo confinue the employment of any persons, on account of the race, creed, color or national
origin of such person.”

Federal Grants and Public Use. The parties acknowledge that the Airport will be operated as a
public airport, subject to the provisions of the Federal Aviation Act of 1958 as amended and grant
agreements between the County and the federal government containing assurances guaranteeing
the public use of the Airport, so that nothing contained in this Agreement shall be construed to grant
or authorize the granting of an exclusive right within the meaning of Section 308 of the Federal
Aviation Act of 1958 as amended. The County reserves the right to further develop or improve, as
it sees fit, the Terminal building, parking lots, the Airport, its landing area and taxiways, and to
construct other airports, regardless of the desires or views of Concessionaire and without
interference or hindrance therefrom. This Agreement shall be subordinate to and superseded by
the provisions of any existing or future agreement between the County and the United States of
America, including instrumentalities thereof, relative to the operation or maintenance of the Airport,
the execution of which has been or may be required as a condition precedent to the expenditure of
federal funds in developing the Airport.

Non-Discrimination. Concessionaire for itself, its successors and assigns, as part of the
consideration hereof, does hereby covenant and agree that:

{(a) No person shall be excluded from participation in, denied the benefit of, or be otherwise
subjected to discrimination in the use of the Airport’s facilities because of his or her race, colot,
sex or national origin.

(b) In the construction of any improvements on, over or under the Airport and the furnishings
or services thereat, no person shall be excluded from patticipation in, or denied the benefits of,
such construction or service, or otherwise be subjected to discrimination, because of his or her
race, color, sex or national origin.

{c) Concessionaire shall use the premises in compliance with all other requirements imposed by
or pursuant to 49 CFR Part 21, as said regulations now or hereafter provide.

Modifications to Comply with Federal Laws, Regulations, or Agreements.  Should the United
States or any instrumentality thereof having authority to do so require that any provision of this
Agreement that is in violation of any federal law or regulation or any provision of an existing
grant agreement between the Airport and the United States be changed or deleted or should any
such change or deletion be required for the Airport Systems Plan or to retain its eligibility to
participate in AIP and similar successor federal financial assistance programs, the County may give
the Concessionaire notice that it elects that any such change or deletion be made. Concessionaire
shall then elect either to consent to any such change or deletion or to cancel the remaining term of
this Agreement. Such election shall be made in writing and delivered to the County within thirty
(30) calendar days of the date the County gave notice to the Concessionaire of its election that any
such change or deletion be made.
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11.06 Termination of Airport Lease by United States Government. It is understood and agreed between

11.07

12.01

the parties hereto that this Agreement shall be subject and subordinate to the provisions of any
existing or future agreement between the County and the United States relative to the operation
or maintenance of the Airport, the execution of which has been or may be required by the provisions
of the Federal Airport Act of 1946, as amended, or any future act affecting the operation or
maintenance of the Airport; provided, however, that the Airport will endeavor to cause any such
agreement to include provisions protecting and preserving the right of Concessionaire in and to the
Premises and improvements thereof.

Concessionaire’s Non-Compliance. Concessionaire’s non-compliance with any provision of this

Article shall constitute a material breach of this Agreement, for which County may, in its
discretion, upon Concessionaire’s failure to cure said breach within thirty (30) calendar days of
written notice thereof, terminate this Agreement upon ten (10) calendar days written notice.

ARTICLE XII
ASSIGNMENT AND SUBLETTING

Assignment and Subletting. Concessionaire shall neither assign nor transfer this Agreement or any

right or interest granted to it by this Agreement without the prior written consent of the County,
which consent shall not be unreasonably withheld, conditioned or delayed. A successor in interest
may be recognized in a novation agreement in which the Concessionaire and the transferee shall
agree that the transferee assumes all of the transferor’s obligation, the Concessionaire waives all
rights under the contract as against the County, and unless the Concessionaire guarantees
performance of the contract by the transferee, the transferee shall furnish a satisfaetory performance
bond.

Notwithstanding anything to the contrary contained herein, neither notiee to the County nor the
County’s consent shall be required for:

1. Transfers involving (a) a public offering by Concessionaire and/or any of
Concessionaire’s stockholders, (b) the trading of shares listed on a recognized public stock
exchange, (¢) any transaction described as a “Rule 13e-3 transaction” in Rule 13e-3 under the
Securities Exchange Act of 1934, as amended or superseded (“Securities Exchange Act”), (d) any
repurchase, reverse stock split or other transaction by which the number of outstanding publicly
traded shares of Concessionaire is reduced, or (e) any transfer or issuance of stock in
Concessionaire’s corporation to its present stockholders; and

2. Transfers to a corporation (a) into or with which Concessionaire is merged or
consolidated, (b) to which all or substantially all of Concessionaire’s assets are transferred, or (c)
that controls, is controlled by, or is under common control with Concessionaire; provided that, in
any of such events, in each instance, the following requirements have been satisfied:

a. The successor of Concessionaire has a tangible net worth, computed in accordance
with generally accepted accounting principles, at least equal to One Million Deollars
($1,000,000.00). Proof reasonably satisfactory to the County of such net worth shall be delivered
to the County at least ten (10) days prior to the proposed transfer date; and

b. Any such transfer shall be subject to all of the terms and provisions of this
Agreement.
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13.01

13.02

ARTICLE XIII
DEFAULT BY CONCESSIONAIRE

Event of Default. The happening of any one or more of the following listed events and the expiration
of any notice and cure periods herein provided (which events, upon such expiration, are hereinafter
referred to singularly as “event of default” and pluraily as “events of default”) shall constitute a
breach of this Agreement on the part of Concessionaire, namely:

(a) The filing by, on behalf of, or against Concessionaire of any petition or pleading to declare
Concessionaire a bankrupt, voluntary or involuntary, under any bankruptcy act or law;

(b) The commencement in any court or tribunal of any proceeding, voluntary or involuntary, to
declare Concessionaire insofvent or unable to pay its debts;

(c) The failure of Concessionaire to pay any rent or any other amount payable under this
Agreement within ten (10) calendar days after written notice by the County that the same is due
and payable, except that any failure to pay percentage rent which shall be caused by a
miscalculation of the Gross Revenue or a failure notwithstanding the exercise of due diligence
to have timely information concerning Gross Revenue, shall not be deemed a default provided
such rent is paid within twenty (20) calendar days after the correct amount thereof has been
determined;

(d) The failure in any material respect of Concessionaire to perform, fully and promptly,
any act required of it under the terms of this Agreement, or otherwise to comply with any term
or provision hereof within the shorter of: (i) thirty (30) calendar days after written notice by
the County to the Concessionaire to do so, unless such default cannot be cured within such
period and Concessionaire has in good faith commenced and is prosecuting the cure thereof,
in which case the Concessionaire shall have a reasonable extension of such period in order to
cure such default; or (i) immediately if a situation exists that would endanger public health or
safety.

(¢) The appointment by any court or under any law of a receiver, trustee, or other custodian
of the property, assets or business of Concessionaire;

(f) The assignment by Concessionaire of all or any part of its property or assets for the benefit of
creditors;

(2) Abandonment by Concessionaire of Premises; provided, failure of Concessionaire to operate
the concession and to provide the service contemplated by the Agreement for a period of thirty
(30) calendar days shall constitute abandonment by Concessionaire;

(h) The sale or levy upon the Concessionaire’s real or personal property by any Sheriff, Marshal or
Constable.

Waiver. No waiver by the County of default by the Concessionaire of any of the terms, covenants,
or conditions performed and preserved by the Concessionaire shall be construed to be a waiver of
any subsequent default. The acceptance of rental or the performance of all or part of this
Agreement by the County for or during any period or periods after default of any of the terms,
covenants and conditions herein contained to be performed, kept and observed by the
Concessionaire, shall not be deemed a waiver of any right on the part of the County to declare a
default or cancel this Agreement for a subsequent breach thereof.
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14.01

14.02

Effect of Default by Concessionaire/Termination. Upon the happening of any event of default
as defined in Section 13.01 above and Concessionaire’s failure o cure such default in the forth in
said Section, the County shall have the right to terminate the term of this Agreement by written
notice to the Concessionaire, which termination shall be effective as of the date of said notice. Upon
any termination of the Agreement, whether by lapse of time or otherwise, Concessionaire shall
promptly cease operating its concession or otherwise occupying the Premises and shall deliver
possession of the same, including any improvements, equipment and trade fixtures that are affixed
to the Premises {other than proprietary items) fo the Director of Airports, and Concessionaire
hereby grants to the County full and free license to enter into and upon the Premises in such event
and with process to expel or remove Concessionaire and any others who may be occupying the
Premises and to remove therefrom any and all property, using for such purpose such force as may
be necessary without being guilty or liable for trespass, eviction, or forcible entry and detainer and
without relinquishing the County’s right to rent or any other right given to the County hereunder
or by operation by law. Except as otherwise expressly provided in this Agreement,
Concessionaire hereby expressly waives the service of demand for the payment of rent or for
possession of the Premises or to re-enter the Premises, including any and every form of demand
and notice prescribed by any statute or other law.

ARTICLE X1V
ABATEMENT OF MINIMUM ANNUAL GUARANTEE,
TERMINATION BY CANCELLATION AND DEFAULT BY COUNTY

Abatement of Minimum Annual Guarantee. In the event of any emergency situation wherein for a
period of thirty (30) consecutive days or more there is a material curtailment, resulting from either
governmental action or a shortage of materials, of the use of airplanes or airplane travel by the
general public, Concessionaire's obligation to pay the Minimum Annual Guarantee shall be
suspended for the period of time after which such condition continues to exist beyond a period of
thirty (30) days or more.

Right of Concessionaire to Terminate by Cancellation. Concessionaire may terminate this
Agreement and cancel all of its obligations hereunder at any time Concessionaire is not in default
in the payment of rentals, fees or charges payable to the County hereunder forty-five (45) calendar
days after giving written notice to County upon or after the happening of any one of the following
evenis:

(a) Concessionaire’s inability to use the Premises for a period in excess of thirty (30) calendar
days, because of the issuance of any order, rule or regulation by the United States or any
instrumentality thereof preventing the Concessionaire from operating at the Premises for cause
or causes not constituting a default under this A greement;

{(b) The default by County in the performance of any covenant or agreement here in required to be
performed by it and the failure of County to remedy such default for a period of thirty (30)
calendar days after receipt from the Concessionaire of written notice to remedy the same,
unless such default cannot be cured within such thirty (30} calendar day period and the County
has in good faith commenced and is prosecuting the cure thereof, in which case the County
shall have a reasonable extension of such period in order to cure such default; provided that no
notice of cancellation, as above provided, shall be of any force or effect if the County shall
have remedied the default prior to receipt of the Concessionaire’s written notice of
cancellation;
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15.01

15.02

(¢ The assumption by the United States or an instrumentality thereof of the operation, control or
use of the Airport or any substantial part thereof in such a manner as to substantially restrict
the Concessionaire for a period of at least thirty (30) calendar days from operating its
concession at the Airport;

(d) The withdrawal or cancellation by the United States or an authorized instrumentality
thereof of the right of regularly scheduled airlines to operate at the Airport;

(e) The issuance by any court of competent jurisdiction of an injunction restraining the use of the
Airport or the Premises if said injunction shall remain in force for more than sixty (60} calendar
days;

() The failure of the County to offer adequate replacement premises for use by Concessionaire as
a service facility if the County exercises its right of termination by cancellation of the Service
Facility Lease then in existence between County and Concessionaire.

Waiver. The Concessionaire’s performance of all or any part of this Agreement for or during any
period or periods after a default of any of the terms, covenants or conditions hereof to be performed,
kept or observed by the County, or the occurrence of such other event as may excuse performance
shall not be deemed a waiver of any right on the part of Concessionaire: (i) to cancel this Agreement
for failure by the County so to perform, keep or observe, or by reason of such occurrence; or (ii)
to enforce any other right that the Concessionaire may have by reason of such failure or
occurrence,

ARTICLE XV
MANDATORY FAA CONTRACT PROVISIONS

General Contract Requirements.

(ay The Concessionaire (including all subcontractors) is required to insert these contract provisions
in each lower tier contracts { e.g. subcontract or sub-agreement};

(b) The Concessionaire is required to incorporate the applicable requirements of these contract
provisions by reference for work done under any purchase orders, rental agreements and other
agreements for supplies or services;

(¢) The Concessionaire is responsible for compliance with these contract provisions by any
subcontractor, lower-tier subcontractor or service provider;

General Contract Requirements. Concessionaire agrees that it will comnply with pertinent statues,
Executive Orders and such rules as are promulgated to ensure that no person shall, on the grounds
of race, creed, color, national origin, sex, age, or disability be excluded from participating in any
activity conducted with or benefiting from Federal assistance.

The provision binds the Concessionaire from the proposal solicitation period through the
completion of the Concession and Lease Agreement. This provision is in addition to that required
of Title V1 of the Civil Rights Act of 1964.

The tenant/concessionaire/lessee and its transferee agree to comply with pertinent statutes,

Executive Orders and such rules as are promulgated to ensure that no persen shall, on the grounds
of race, creed, color, national origin, sex, age, or disability be excluded from participating in any
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15.03

activity conducted with or benefiting from Federal assistance

This provision also obligates the Concessionaire or its transferee for the period during which
Federal assistance is extended to the Airport thorough the Airport Improvement Program,

In cases where Federal assistance provides, or is in the form of personal property; real property or
interest therein; structures or improvements thereon, this provision obligates the party or any
transferee for the longer of the following periods:

a) The period during which the property is used by the airport sponsor or any transferee for a
P y p
purpose for which Federal assistance is extended, or for another purpose involving the
provision of similar services or benefits; or

(b) The period during which the airport sponsor or any transferee retains ownership or possession
of the property.

Civil Rights — Title VI Assurances. During the performance of this Agreement, the Concessionaire,
for itself, its assignees, and successors in interest agrees as follows:

(a) Compliance with Regulations: Concessionaire will comply with the Title VI List of Pertinent
Nondiscrimination Acts And Authorities, as they may be amended from time to time, which
are herein incorporated by reference and made a part of this contract.

(b) Non-disceimination: Concessionaire, with regard to work performed by it dwing the
Concession and Lease Agreement, will not discriminate on the grounds of race, color, or
national origin in the selection and refention of subcontractors, including procurements of
materials and leases of equipment. The Concessionaire will not participate directly or
indirectly in the discrimination prohibited by the Nondiscrimination Acts and Authorities,
including employment practices when the Concession and Lease Agreement covers any
activity, project, or program set forth in Appendix B of CFR part 21.

(c) Solicitations for Sub agreements, Including Procurements of Materials and Equipment: In all
solicitations, either by competitive bidding, or negotiation made by the Concessionaire for
work to be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be notified by the Concessionaire of
the Concessionaire’s obligations under this contract and the Nondiscrimination Acts And
Authorities on the grounds of race, color or national origin.

(d) Information and Reports: Concessionaire will provide all information and reports required by
the Acts, the Regulations, and directives issued pursuant thereto and will permit access to its
books, records, accounts, other sources of information, and its facilities as may be determined
by the sponsor or the Federal Aviation Administration to be pertinent to ascerfain compliance
with such Nondiscrimination Acts And Authorities and instructions. Where any information
required of a company is in the exclusive possession of another who fails or refuses to furnish
the information, the Concessionaire will so certify to the sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain the
information,

(e) Sanctions for Noncompliance: In the event of a Concessionaire’s noncompliance with the Non-
discrimination provisions of this Concession and Lease Agreement, the sponsor will impose
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such contract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

i. Withholding payments to the Concessionaire under the contract until the Concessionaire
complics; and/or

il. Cancelling, terminating, or suspending a contract, in whole or in part.

(D) Incorporation of Provisions: The Concessionaire will include the provisions of paragraphs one
through six {(1-6) in every sub agreement, including procurements of materials and leases of
equipment, unless exempt by the Acts, the Regulations and directives issued pursuant thereto.
The Concessionaire will take action with respect to any sub agreement or procurement as the
sponsor or the Federal Aviation Administration may direct as a means of enforcing such
provisions including sanctions for noncompliance. Provided, that if the Concessionaire
becomes involved in, or is threatened with litigation by a sub lessee, or supplier because of
such direction, the Concessionaire may request the sponsor to enter into any litigation to protect
the interests of the sponsor. In addition, the Concessionaire may request the United States to
enter into the litigation to protect the interest of the United States.

15.04 Pertinent Non-discrimination Authorities. During the performance of this Concession and Lease
Agreement, the Concessionaire, for itself, its assignees, and successors in interest agrees to comply
with the following non-discrimination statues and authorities; including but not limited to:

o Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits
discrimination on the basis of race, color, national origin);

s 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department
of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964);

s The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property has
been acquired because of Federal or Federal-aid programs and projects);

e Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended,
(prohibits discrimination on the basis of disability); and 49 CFR part 27;

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits
diserimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123}, as
amended, (prohibits discrimination based on race, creed, color, national origin, or sex);

s The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of
the terms “programs or activities” to include all of the programs or activities of the Federal-
aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);
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15.05

15.06

16.01

e Titles 11 and IIl of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing entities
(42 US.C. §§ 12131 — 12189) as implemented by Department of Transportation
regulations at 49 CFR parts 37 and 38§;

o The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C. § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

o Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title V1, you must take reasonable steps to ensure that LEP persons have meaningful access
to your programs (70 Fed. Reg. at 74087 to 74100);

e Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

Federal Fair Labor Standards Act (Federal Minimum Wage).

(a) All contracts and subcontracts incorporate by reference the provisions of 29 CFR part 201, the
Federal Fair Labor Standards Act (FLSA), with the same force and effect as if given in full
text. The FLSA sets minimum wage, overtime pay, recordkeeping, and child labor standards
for full and part time workers.

(b) The Concessionaire has full responsibility to monitor compliance to the referenced statute or
regulation. The Concessionaire must address any claims or disputes that arise from this
requirement directly with the U.S. Department of Labor — Wage and Hour Division.

Occupational Safety and Health Act of 1970. All contracts and subcontracts incorporate by
reference the requirements of 29 CFR Part 1910 with the same force and effect as if given in full
text. Contractor must provide a work environment that is free from recognized hazards that may
cause death or serious physical harm to the employee. The Concessionaire retains full responsibility
to monitor its compliance and their subcontractor’s compliance with the applicable requirements
of the Occupational Safety and Health Act of 1970 (20 CFR Part 1910). Contractor must address
any claims or disputes that pertain to a referenced requirement directly with the U.S. Department
of Labor — Occupational Safety and Health Administration.

ARTICLE XV¥I
GENERAL PROVISIONS

No Warranties or Inducements. By executing this Apreement, Concessionaire acknowledges
that the County does not warrant the validity of any information that may have been furnished to
Concessionaire concerning the volume of passengers who have traveled through the Airport in
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16.02

16.03

16.04

the past, amount of past concession revenues, amounts of square footage, or maintenance and
operation cost rafes or totals, and that County has not intended to provide or warrant any forecast
of future passenger volumes, concession revenues, or maintenance and operation costs, rates or
totals; that such information as the County has furnished with respect to these and other matters
has been intended merely as one source of information available for consideration by
Concessionaire, which Concessionaire has been encouraged to verify through its own
investigation; that in the negotiations, Concessionaire has relied upon its own resources as to all of
these matters; and that it has not relied upon any inducements or forecasts of the County.

Restrictions_and Regulations. The operations conducted by Concessionaire pursuant to this
Agreement shall be subject to:

(a) Any and all applicable rules, regulations, orders and restrictions which are now in force or
which may be adopted hereafter by County with respect to the operation of the Airport,
including restrictions on airline schedules or arrivals and departures;

(b) Any and all orders, directions or conditions issued, given or imposed by the County with respect
to the use of the roadways, driveways, curbs, sidewalks, parking areas or public areas on the
Airport; and

(c) Any and all applicable laws, ordinances, rules, statutes, regulations or orders, including, but
not limited to, environmental, of any governmental authority, federal, state or municipal,
lawfully exercising authority over the Airport or Concessionaire’s operations, including
restrictions on airline schedules of arrivals and departures and all provisions relating to
environmental liability. It shall likewise be Concessionaire's responsibility to obtain and
maintain in force throughout the term of this Agreement all permits and licenses which may be
necessary or required for the proper operation of Concessionaire's business as it was proposed
to the County. The failure to maintain such licenses and permits in good standing with the
issuing agency throughout the term of this Agreement shall be cause for immediate termination
of this Concession and Lease, in the County's sole discretion.

County shall not be lable to Concessionaire for any diminution or deprivation of Concessionaire’s
right hereunder on account of the exercise of any such authority, nor, except as elsewhere expressly
provided in this Agreement, shall Concessionaire be entitled to terminate the Agreement or any
portion of the Agreement by reason thereof unless the exercise of such authority shall so interfere
with Concessionaire’s use and enjoyment of the Premises as to constitute a termination of this
Agreement by operation of law in accordance with the laws of the State of South Carolina.

Waiver of Claim. Concessionaire hereby waives any claim against the County and its elected
officials, officers, agents or employees for loss of anticipated profits caused by any suit or
proceeding directly or indirectly attacking the validity of this Agreement or any part thereof, or
by any judgment or award in any suit or proceeding declaring this Agreement null, void or void
able or delaying the same or any part hereof.

Non-Waivers, Every provision herein imposing an obligation upon County or Concessionaire
is a material inducement and consideration for the execution of this Agreement. No waiver by
County or Concessionaire of any of the terms, covenants or conditions of the Agreement, or
noncompliance therewith, shall be deemed or taken as a waiver at any time thereafter of the same
or any other term, covenant or condition herein contained, nor of the strict and prompt performance
thereof. No delay, failure or omission of the County to re-enter the Premises or to exercise any
right, power, privilege or option arising from any default, or subsequent acceptance of fees then or
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thereafier accrued shall impair any such right, power privilege or option or be construed to be a
waiver of any such default or acquiescence therein. No notice by County shall be required to restore
or revive time as being of the essence hereof after waiver by County of default in one or more
instances.

Situs and Service of Process. Concessionaire agrees that this Agreement shall be governed by and
shall be construed in accordance with the laws of the State of South Carolina. All actions or
proceedings arising directly or indirectly from this Agreement shall be submitted to the Horry
County Court of Common Pleas for resolution. Venue for any such dispute shall be in Horry
County, South Carolina, and Concessionaire hereby consents to said jurisdiction and venue of the
Horry County Court of Common Pleas, located within the State of South Carolina, and waives
personal service of any and all process upon the Concessionaire herein, and consents that all such
service of process shall be made by certified mail, return receipt requested, directed to the
Concessionaire at the address hereinafier stated, and service so made shall be complete two (2)
calendar days after the same shall have been posted as aforesaid.

Force Majeure. Neither party hereto shall be liable to the other for any failure, delay or
interruption in the performance of any of the terms, covenants, or conditions of this Agreement
due to causes beyond the control of that party, including, but not limited to, strikes, boycotts, labor
disputes, shortages of materials, acts of God, acts of public enemy, acts of the superior
governmental authority, weather conditions, floods, riots, rebellion, sabotage, or other
circumstances for which such party is not responsible or which are not in its power to control.

Agreement Binding Upon Successors. This Agreement shall be binding upon and shall inure to the
benefit of the successors and assign of the parties hereto.

Time of Essence. Time is expressly agreed to be of the essence of this Agreement.

Applicable Law. This Agreement and every question arising hereunder shall be construed or
determined according to the laws of the State of South Carolina.

Quiet Enjoyment. The County agrees that Concessionaire, upon payment of all fees, charges and
other payments required of it under the terms of this Agreement, shall lawfully acquire and hold, use
and enjoy the Premises during the term of this Agreement according to the terms and conditions
hereof.

Concessionaire’s Dealings with County. Whenever in its Agreement Concessionaire is required
or permitted to obtain the approval of, consult with, give notice to, or otherwise deal with the
County, Concessionaire shall deal with the County’s authorized representative who shall
be the Director of Airports or his/her designee.

Notices, Consents and Approval. Any request, demand, authorization, direction, notice, consent or
waiver provided, required or permitted to be made upon, given by or furnished to County or
Concessionaire, shall be sufficient for every purpose hereunder if in writing and addressed to the
other party as follows:
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16.13

TO COUNTY AT:

Horry County Departiment of Airports
Atin; Director of Airports

1100 Jetport Road

Myrtle Beach, SC 29577

With a copy to:
Horry County Attorney’s Office
1301 Second Avenue
Conway, SC 29526
TO CONCESSIONAIRE AT:
Host International, Inc. (HMSHost)
Attn: Vice President, Business Development
6905 Rockledge Drive
Bethesda, MD 20817

With a copy to:

Either party from time to time may change its address by written notice to the other party. Notices
hereunder shall be deemed effective when delivered by hand delivery or overnight courier with
return receipt, or upon receipt or three days after deposit in the United States mail, certified or
registered mail, return receipt requested, whichever occurs sooner.

Independent Contractor. The parties hereto agree that the Concessionaire is an independent
contractor and not subject to the direction or control of the Airport, except as specified in this
Agreement and by general rules and regulations adopted for the control and regulation of the
Afrport and its facilities.

16.14 Interpretation. The language of this Agreement shall be construed according to its fair meaning,

16.15

and not strictly for or against either County or Concessionaire. The section headings appearing
herein are for the convenience of the parties and shall not be deemed to govern, limit, modify or in
any manner affect the scope, meaning or intent of the provisions of this Agreement. If any
provision of this Agreement is determined to be void by any court of competent jurisdiction, then
such determination shall not affect any other provision of this Agreement and all such other
provisions shall remain in full force and effect; and it is the intention of the parties hereto that if
any provision of this Agreement is capable of two constructions, one of which would render the
provision void and the other of which would render the provision valid, the provision shall have
the meaning which renders it valid.

Entire Agreement/Amendment. The provisions of this Agreement contain the entire understanding
between the parties hereto, and said Agreement may not be changed, altered or modified in any
manner except by written instrument executed by both County and Concessionaire.
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regulations. Companies are required to maintain accurate, current lists of their employees
holding HCDA badges. Failure to do so can result in penalties (49 USC 46301(a) {(6) FAILURE
TO COLLECT AIRPORT SECURITY BADGES - . “any emplover ... who does not collect or
make reasonable efforts to collect such badge from the employee on the date that the
employment of the employee is terminated and does not notify Airport Operations of such
termination with 24 hours of the date of such termination shall be liable to the Government for
a civil penalty not to exceed $10,000.)
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STATE OI SOUTH CAROLINA )
PROBATE AS TO COUNTY

Nt S

COUNTY OF HORRRY

PERSONALLYAPPEARED BEFORE ME, . and made the oath

that he or she saw the within named Steven S. Gosnell, Horry Couuty Administrator, authorized

representative of Horry Couuty, as County, sign, seal, and as his act and deed deliver the within written
CONCESSION AND LEASE AGREEMENT; and that he or she with the other witnesses subscribed

hereinabove witnessed the execution thereof.

15 Witness

SWORN TO BEFORE ME
this day of , 2019,

(L.S.)

Notary Public for South Carolina

My Commission Expires:
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STATE OF SOUTH CAROLINA )
) ORDINANCE 90-19
COUNTY OF HORRY )

AUTHORIZING THE ISSUANCE AND SALE OF NOT EXCEEDING $18.8
MILLION GENERAL OBLIGATION BONDS, SERIES 2020A, OR SUCH OTHER
APPROPRIATE SERIES DESIGNATION, OF HORRY COUNTY, SOUTH
CAROLINA; FIXING THE FORM AND DETAILS OF THE BONDS;
AUTHORIZING THE COUNTY ADMINISTRATOR OR HIS LAWFULLY-
AUTHORIZED DESIGNEE TO DETERMINE CERTAIN MATTERS RELATING
TO THE BONDS; PROVIDING FOR THE PAYMENT OF THE BONDS AND THE
DISPOSITION OF THE PROCEEDS THEREOF; AND OTHER MATTERS
RELATING THERETO.

BE IT ORDAINED BY THE COUNTY COUNCIL OF HORRY COUNTY, SOUTH CAROLINA,
AS FOLLOWS:

SECTION 1. Findings and Determinations. The County Council (the “County Council”), of Horry
County, South Carolina (the “County’), hereby finds and determines:

(a) Pursuant to Section 4-9-10, Code of Laws of South Carolina 1976, as amended (the “SC
Code”), and the results of a referendum held in accordance therewith, the Council-Administrator form of
government was adopted and the County Council constitutes the governing body of the County.

(b) Article X, Section 14 of the Constitution of the State of South Carolina, 1895, as amended
(the “Constitution”), provides that each county shall have the power to incur bonded indebtedness in such
manner and upon such terms and conditions as the General Assembly shall prescribe by general law. Such
debt must be incurred for a public purpose and a corporate purpose in an amount not exceeding eight percent
(8%) of the assessed value of all taxable property of such county.

(©) Pursuant to Title 4, Chapter 15 of the Code (the same being and hereinafter referred to as the
“County Bond Act”), the governing bodies of the several counties of the State may each issue general obligation
bonds to defray the cost of any authorized purpose and for any amount not exceeding its applicable
constitutional limit.

(d) The County Bond Act provides that as a condition precedent to the issuance of bonds an
election be held and the result be favorable thereto. Title 11, Chapter 27 of the Code of Laws of South Carolina
1976, as amended, provides that if an election be prescribed by the provisions of the County Bond Act, but
not be required by the provisions of Article X of the Constitution, then in every such instance, no election
need be held (notwithstanding the requirement therefor) and the remaining provisions of the County Bond
Act shall constitute a full and complete authorization to issue bonds in accordance with such remaining
provisions.
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(e) The assessed value of all the taxable property in the County as of June 30, 20[19], is
$2,278,847,052 which excludes exempt manufacturing property in the amount of $10,571,700. Eight percent
(8%) of the assessed value is $183,153,520. As of the date hereof, the outstanding general obligation debt of
the County subject to the limitation imposed by Article X, Section 14(7) of the Constitution is $45,966,000.
Thus, the County may incur not exceeding $137,187,520 of additional general obligation debt within its
applicable debt limitation.

Simultaneously or in coordination with the issuance of the Bonds authorized by this Ordinance, the
County intends to issue its not exceeding $ General Obligation Bonds, Series 2020B, or such other
appropriate series designation (Horry County Fire Protection District) (the “Series 2020B Bonds”). The
2020B Bonds will not count against the County’s 8% constitutional debt limit.

63} It is now in the best interest of the County for County Council to provide for the issuance and
sale of not exceeding $18.8 million aggregate principal amount general obligation bonds of the County. The
proceeds derived from the sale of the Bonds authorized herein shall be applied to: (i) defray the costs of design,
acquisition or construction (including any engineering, architectural, accounting, financial and legal fees) of
any one or more of the following projects: an Emergency Operations Center, expansion of the Conway
Government and Justice Center and the expansion of County EMS facilities (collectively, the “Projects”); and
(ii) pay the costs of issuance of the Bonds. The Projects are necessary and in the best interest of the County.
The issuance of the Bonds authorized by this Ordinance for such purposes is necessary and such Bonds will be
issued for a corporate purpose and a public purpose of the County, and the benefits arising from the Projects
will accrue to all persons and property within the County.

SECTION 2. Authorization and Details of Bonds. Pursuant to the aforesaid provisions of the
Constitution and laws of the State of South Carolina (the “State”), there is hereby authorized to be issued not
exceeding $18.8 million aggregate principal amount of general obligation bonds of the County to be designated
“$18.8 million (or such lesser amount issued) General Obligation Bonds, Series 2020A, of Horry County, South
Carolina” (the “Bonds”), for the purposes set forth in Section 1(f) above.

The Bonds shall be issued as fully registered Bonds registrable as to principal and interest; shall be
dated as of the date of their delivery or the first or the fifteenth day of month in which the Bonds are priced
or delivered to the initial purchaser(s) thereof or such other date as determined by the County Administrator
and/or his lawfully-authorized designee; shall be in the denomination of $5,000 or any integral multiple
thereof not exceeding the principal amount of the Bonds maturing in each year unless issued as a single
Bond in the entire principal amount of the issue; shall bear interest from their date payable at such times as
hereinafter designated by the County Administrator and/or his lawfully-authorized designee at such rate or rates
as may be determined at the time of the sale thereof; and shall mature serially in successive annual
installments as determined by the County Administrator and/or his lawfully-authorized designee.

Both the principal of and interest on the Bonds shall be payable in any coin or currency of the United
States of America which is, at the time of payment, legal tender for public and private debts. Within twenty-
four (24) hours of the sale of the Bonds, The County will designate a registrar and paying agent
(“Registrar/Paying Agent”) for the Bonds. The Registrar/Paying Agent shall be a bank, trust company,
depository or transfer agent located either within or without the State of South Carolina.

The Bonds shall be subject to redemption prior to their stated maturities on such terms as shall be
determined by the County Administrator and/or his lawfully-authorized designee. Pursuant to Section 3
hereof, the County Administrator and/or his lawfully-authorized designee may also determine whether any
of the Bonds are subject to mandatory sinking fund redemption.

2
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If less than all the Bonds of any maturity are called for redemption, the Bonds of such maturity to
be redeemed shall be selected by lot by the Registrar/Paying Agent. In the event the Bonds or any portion
thereof shall be called for redemption, notice of the redemption, describing the Bonds to be redeemed,
specifying the redemption date and the redemption price payable on such redemption, shall be mailed by
first-class mail, postage prepaid, to the registered owner thereof as shown on the registry books of the
County kept by the Registrar/Paying Agent not less than thirty (30) days and not more than sixty (60) days
prior to the redemption date. If the Bonds or any portion thereof shall have been duly called for redemption
and notice of the redemption mailed as aforesaid, and if on or before the date fixed for redemption, payment
thereof shall be duly made or provided for, interest on the Bonds to be redeemed shall cease to accrue from
and after the redemption date specified in such notice.

SECTION 3. Determination of Certain Matters Relating to the Bonds. The County Administrator
and/or his lawfully-authorized designee are hereby authorized and empowered to: (a) determine the original
issue date of the respective series of the Bonds; (b) determine whether any of the Bonds will be issued as term
bonds and, if so, the principal amounts and maturity dates of the Bonds subject to mandatory sinking fund
redemption; (c) determine the final principal amount of the Bonds; (d) determine the maturity schedule and the
principal amounts of each maturity of the respective series of Bonds; (e) determine the interest payment dates
of the Bonds; (f) determine the time and date of sale of the Bonds, subject to the terms and conditions stated
below; (g) determine the optional redemption provisions applicable to the respective series of Bonds; (h)
determine whether the Bonds should be sold simultaneously or in coordination with the sale of the Series 2020B
Bonds; (i) adjust the principal amounts of each maturity of the Bonds as prescribed in the Notice of Sale; (j)
determine the date and time of sale of the Bonds; (k) approve the Registrar/Paying Agent for the Bonds; (1)
negotiate and execute all other contracts or certificates which may be necessary in connection with the issuance
of the Bonds (including, without limitation, such contracts or certificates as may be necessary in the event the
Bonds are insured by a municipal bond insurance policy); and (m) determine whether the Bonds will be
designated as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”). The Council further authorizes and empowers the County
Administrator and/or his lawfully-authorized designee to award the sale of the Bonds to the lowest bidder
therefor in accordance with the terms of Notice of Sale for the Bonds. After the sale of the Bonds, the County
Administrator and/or his lawfully-authorized designee shall submit a written report to County Council setting
forth the details of the Bonds as set forth in this paragraph. The County Administrator may designate one or
more of the following County officials as his lawfully-authorized designee(s): the Director of the
Administration Division, the Assistant County Administrator - Administration Division or the County
Treasurer.

SECTION 4. Registration, Transfer and Exchange of Bonds. The County shall cause books (herein
referred to as the “registry books”) to be kept at the offices of the Registrar/Paying Agent, for the registration
and transfer of the Bonds. Upon presentation at its office for such purpose the Registrar/Paying Agent shall
register or transfer, or cause to be registered or transferred, on such registry books, the Bonds under such
reasonable regulations as the Registrar/Paying Agent may prescribe.

Each Bond shall be transferable only upon the registry books of the County, which shall be kept for
such purpose at the principal office of the Registrar/Paying Agent, by the registered owner thereof in person or
by his duly authorized attorney upon surrender thereof together with a written instrument of transfer satisfactory
to the Registrar/Paying Agent duly executed by the registered owner or his duly authorized attorney. Upon the
transfer of any such Bond the Registrar/Paying Agent on behalf of the County shall issue in the name of the
transferee a new fully registered Bond or Bonds, of the same aggregate principal amount, interest rate and
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maturity as the surrendered Bond. Any Bond surrendered in exchange for a new registered Bond pursuant to
this section shall be canceled by the Registrar/Paying Agent.

The County and the Registrar/Paying Agent may deem or treat the person in whose name any fully
registered Bond shall be registered upon the registry books as the absolute owner of such Bond, whether such
Bond shall be overdue or not, for the purpose of receiving payment of the principal of and interest on such
Bond and for all other purposes and all such payments so made to any such registered owner or upon his order
shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or
sums so paid, and neither the County nor the Registrar/Paying Agent shall be affected by any notice to the
contrary. In all cases in which the privilege of transferring Bonds is exercised, the County shall execute and
the Registrar/Paying Agent shall authenticate and deliver Bonds in accordance with the provisions of this
Ordinance. Neither the County nor the Registrar/Paying Agent shall be obliged to make any such transfer of
Bonds during the fifteen (15) days preceding an interest payment date on such Bonds.

SECTION 5. Record Date. The County hereby establishes a record date for the payment of interest
or for the giving of notice of any proposed redemption of Bonds, and such record date shall be the fifteenth
(15th) day (whether or not a business day) preceding an interest payment date on such Bond or in the case of
any proposed redemption of Bonds, such record date shall be the fifteenth (15th) day (whether or not a business
day) prior to the giving of notice of redemption of bonds.

SECTION 6. Mutilation, Loss, Theft or Destruction of Bonds. In case any Bond shall at any time
become mutilated in whole or in part, or be lost, stolen or destroyed, or be so defaced as to impair the value
thereof to the owner, the County shall execute and the Registrar shall authenticate and deliver at the principal
office of the Registrar, or send by registered mail to the owner thereof at his request, risk and expense a new
Bond of the same series, interest rate and maturity and of like tenor and effect in exchange or substitution for
and upon the surrender for cancellation of such defaced, mutilated or partly destroyed Bond, or in lieu of or in
substitution for such lost, stolen or destroyed Bond. In any such event the applicant for the issuance of a
substitute Bond shall furnish the County and the Registrar evidence or proof satisfactory to the County and the
Registrar of the loss, destruction, mutilation, defacement or theft of the original Bond, and of the ownership
thereof, and also such security and indemnity in an amount as may be required by the laws of the State of South
Carolina or such greater amount as may be required by the County and the Registrar. Any duplicate Bond
issued under the provisions of this section in exchange and substitution for any defaced, mutilated or partly
destroyed Bond or in substitution for any allegedly lost, stolen or wholly destroyed Bond shall be entitled to
the identical benefits under this Ordinance as was the original Bond in lieu of which such duplicate Bond is
issued, and shall be entitled to equal and proportionate benefits with all the other Bonds of the same series
issued hereunder.

All expenses necessary for the providing of any duplicate Bond shall be borne by the applicant therefor.

SECTION 7. Execution of Bonds. The Bonds shall be executed in the name of the County with the
manual or facsimile signature of the Chair of the County Council attested by the manual or facsimile signature
of the Clerk to the County Council under a facsimile of the seal of the County impressed, imprinted or
reproduced thereon. The Bonds shall not be valid or become obligatory for any purpose unless there shall have
been endorsed thereon a certificate of authentication. Each Bond shall bear a certificate of authentication
manually executed by the Registrar.

SECTION 8. Form of Bonds. The Bonds and the certificate of authentication shall be in substantially
the form set forth in Exhibit A attached hereto and incorporated herein by reference.
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SECTION 9. Security for Bonds. The full faith, credit and taxing power of the County are hereby
irrevocably pledged for the payment of the principal of and interest on the Bonds as they respectively mature,
and for the creation of such sinking fund as may be necessary therefor. There shall be levied annually by the
County Auditor and collected by the County Treasurer, in the same manner as other county taxes are levied
and collected, a tax, without limit, on all taxable property in the County sufficient to pay the principal of and
interest on the Bonds as they respectively mature and to create such sinking fund as may be necessary therefor.

The County Council shall give the County Auditor and County Treasurer written notice of the delivery
of and payment for the Bonds and they are hereby directed to levy and collect annually, on all taxable property
in the County, a tax, without limit, sufficient to pay the principal of and interest on the Bonds as they
respectively mature and to create such sinking fund as may be necessary therefor.

SECTION 10. Notice of Public Hearing. The County Council hereby ratifies and approves the
publication of a notice of public hearing regarding the Bonds and this Ordinance, such notice in substantially
the form attached hereto as Exhibit B, having been published in The Sun News, a newspaper of general
circulation in the County, not less than 15 days prior to the date of such public hearing.

SECTION 11. Initiative and Referendum. The County Council hereby delegates to the County
Administrator and/or his lawfully-authorized designee the authority to determine whether the Notice prescribed
under the provisions of Section 5 of Title 11, Chapter 27 of the Code relating to the initiative and referendum
provisions contained in Title 4, Chapter 9, Article 13 of the Code shall be given with respect to this
Ordinance. If said Notice is given, the County Administrator and/or his lawfully-authorized designee are
authorized to cause such Notice to be published in a newspaper of general circulation in the County in
substantially the form attached hereto as Exhibit C.

SECTION 12. Exemption from State Taxes. Both the principal of and interest on the Bonds shall be
exempt, in accordance with the provisions of Section 12-2-50 of the SC Code from all State, county, municipal,
school district and all other taxes or assessments, except estate or other transfer taxes, direct or indirect, general
or special, whether imposed for the purpose of general revenue or otherwise.

SECTION 13. Tax Covenants. The County hereby covenants and agrees with the holders of the
Bonds that it will not take any action which will, or fail to take any action which failure will, cause interest
on the Bonds to become includable in the gross income of the holders of the Bonds for federal income tax
purposes pursuant to the provisions of the Code and regulations promulgated thereunder in effect on the
date of original issuance of the Bonds. The County further covenants and agrees with the holders of the
Bonds that no use of the proceeds of the Bonds shall be made which, if such use had been reasonably
expected on the date of issue of the Bonds would have caused the Bonds to be “arbitrage bonds,” as defined
in Section 148 of the Code, and to that end the County hereby shall:
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(a) comply with the applicable provisions of Sections 103 and 141 through 150 of the
Code and any regulations promulgated thereunder so long as the Bonds are outstanding;

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

(©) make such reports of such information at the time and places required by the Code.

The County Administrator and/or the Assistant County Administrator - Administration Division are
hereby authorized to adopt written procedures to ensure the County’s compliance with federal tax matters
relating to federal tax-exempt obligations issued by the County from time to time, including the Bonds.

SECTION 14. Book-Entry System. The Bonds initially issued (the “Initial Bonds”) will be eligible
securities for the purposes of the book-entry system of transfer maintained by The Depository Trust Company,
New York, New York (“DTC”), and transfers of beneficial ownership of the Initial Bonds shall be made only
through DTC and its participants in accordance with rules specified by DTC. Such beneficial ownership must
be of $5,000 principal amount of Bonds of the same maturity or any integral multiple of $5,000.

The Initial Bonds shall be issued in fully-registered form, one Bond for each of the maturities of the
Bonds, in the name of Cede & Co., as the nominee of DTC. When any principal of or interest on the Initial
Bonds becomes due, the Paying Agent, on behalf of the County, shall transmit to DTC an amount equal to
such installment of principal and interest. DTC shall remit such payments to the beneficial owners of the
Bonds or their nominees in accordance with its rules and regulations.

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

If (a) DTC determines not to continue to act as securities depository for the Bonds, or (b) the County
has advised DTC ofits determination that DTC is incapable of discharging its duties, the County shall attempt
to retain another qualified securities depository to replace DTC. Upon receipt by the County the Initial Bonds
together with an assignment duly executed by DTC, the County shall execute and deliver to the successor
securities depository Bonds of the same principal amount, interest rate and maturity registered in the name of
such successor.

If the County is unable to retain a qualified successor to DTC or the County has determined that it is
in its best interest not to continue the book-entry system of transfer or that interests of the beneficial owners
of the Bonds might be adversely affected if the book-entry system of transfer is continued (the County
undertakes no obligation to make any investigation to determine the occurrence of any events that would
permit it to make any such determination), and has made provision to so notify beneficial owners of the Bonds
by mailing an appropriate notice to DTC, upon receipt by the County the Initial Bonds together with an
assignment duly executed by DTC, the County shall execute, authenticate and deliver to the DTC participants
Bonds in fully-registered form, in substantially the form set forth in Section 8 of this Ordinance in the
denomination of $5,000 or any integral multiple thereof.

Notwithstanding the foregoing, at the request of the purchaser, the Bonds will be issued as one
single fully-registered bond and not issued through the book-entry system.
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SECTION 15. Sale of Bonds, Form of Notice of Sale. The Bonds shall be offered for public sale on
the date and at the time designated by the County Administrator and/or his lawfully-authorized designee. A
Notice of Sale in substantially the form set forth as Exhibit D attached hereto and incorporated herein by
reference shall be distributed to prospective bidders and a summary of such Notice of Sale shall be published
in a newspaper of general circulation in the State and/or in a financial publication published in the City of New
York not less than seven (7) days prior to the date set for such sale.

SECTION 16. Preliminary and Final Official Statement. The County Council hereby authorizes and
directs the County Administrator and/or his lawfully-authorized designee to prepare, or cause to be prepared, a
Preliminary Official Statement to be distributed to prospective purchasers of the Bonds together with the Notice
of Sale. The County Council authorizes the County Administrator and/or his lawfully-authorized designee to
designate the Preliminary Official Statement as “near final” for purposes of Rule 15¢2-12 of the Securities
Exchange Commission. The County Administrator and/or his lawfully-authorized designee are further
authorized to see to the completion of the final form of the Official Statement upon the sale of the Bonds so
that it may be provided to the purchaser of the Bonds. Such Preliminary Official Statement and Official
Statement may be prepared in coordination with the issuance of the Series 2020B Bonds.

SECTION 17. Filings with Central Repository. In compliance with Section 11-1-85, South Carolina
Code of Laws 1976, as amended, the County covenants that it will file or cause to be filed with a central
repository for availability in the secondary bond market when requested: (a) a copy of the annual financial
report of the County within thirty (30) days from the County's receipt thereof; and (b) within thirty (30) days
of the occurrence thereof, relevant information of an event which adversely affects more than five (5%) percent
of the revenues of the County or the County's tax base.

SECTION 18. Continuing Disclosure. In compliance with the Securities and Exchange Commission
Rule 15¢2-12 (the “Rule”) the County covenants and agrees for the benefit of the holders from time to time
of the Bonds to execute and deliver prior to closing, and to thereafter comply with the terms of a Continuing
Disclosure Certificate in substantially the form appearing as Exhibit E attached to this Ordinance. In the event
of a failure of the County to comply with any of the provisions of the Continuing Disclosure Certificate, an
event of default under this Ordinance shall not be deemed to have occurred. In such event, the sole remedy
of any bondholder or beneficial owner shall be an action to compel performance by this Ordinance. The
County Administrator and/or the Assistant County Administrator - Administration Division are hereby
authorized to adopt written procedures relating to compliance with continuing disclosure obligations with
respect to bonds or other financial obligations issued by the County from time to time, including the Bonds.

SECTION 19. Deposit and Use of Proceeds. The proceeds derived from the sale of the Bonds shall
be deposited with the County Treasurer in a special fund to the credit of the County and shall be applied as
follows: (a) any premium shall be placed in the sinking fund established by Section 4-15-150 of the SC Code;
(b) accrued interest, if any, shall be applied to the payment of the first installment of interest to become due
on the Bonds; and (¢) the balance of the proceeds shall be applied for the purposes for which the Bonds have
been issued, including payment of costs of issuance of the Bonds.

SECTION 20. Defeasance. The obligations of the County under this Ordinance and the pledges,
covenants and agreements of the County herein made or provided for, shall be fully discharged and satisfied as
to any portion of the Bonds, and such Bond or Bonds shall no longer be deemed to be outstanding hereunder
when:
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(a) such Bond or Bonds shall have been purchased by the County and surrendered to the County
for cancellation or otherwise surrendered to the County or the Paying Agent and is canceled or subject to
cancellation by the County or the Paying Agent; or

(b) payment of the principal of and interest on such Bonds either (i) shall have been made or
caused to be made in accordance with the terms thereof, or (ii) shall have been provided for by irrevocably
depositing with a corporate trustee in trust and irrevocably set aside exclusively for such payment, (1) moneys
sufficient to make such payment, or (2) Government Obligations (hereinafter defined) maturing as to principal
and interest in such amounts and at such times as will ensure the availability of sufficient moneys to make such
payment and all necessary and proper fees, compensation and expenses of the corporate trustee. At such time
as the Bonds shall no longer be deemed to be outstanding hereunder, such Bonds shall cease to draw interest
from the due date thereof and, except for the purposes of any such payment from such moneys or Government
Obligations, shall no longer be secured by or entitled to the benefits of this Ordinance.

“Government Obligations” shall mean any of the following:

(a) direct obligations of the United States of America or agencies thereof or obligations, the
payment of principal or interest on which, in the opinion of the Attorney General of the
United States, is fully and unconditionally guaranteed by the United States of America; and

(b) non-callable, U. S. Treasury Securities - State and Local Government Series (“SLGS”).

SECTION 21. Miscellaneous. The County Council hereby authorizes Chair of the County Council,
the Clerk to the County Council, the County Administrator, the Assistant County Administrator -
Administration Division and the County Attorney to execute such documents and instruments as necessary to
effect the issuance of the Bonds. The County Council hereby retains Burr & Forman LLP as bond counsel and
First Tryon Advisors as Financial Advisor, in connection with the issuance of the Bonds.

All rules, regulations, resolutions and parts thereof, procedural or otherwise, in conflict herewith or the
proceedings authorizing the issuance of the Bonds are, to the extent of such conflict, hereby repealed and this
Ordinance shall take effect and be in full force from and after its enactment.

This Ordinance shall forthwith be codified in the Code of County Ordinances in the manner prescribed
by law.

[Signature Page follows]
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AND IT IS SO ORDAINED, ENACTED AND ORDERED.

Dated this day of ,20

HORRY COUNTY COUNCIL

Johnny Gardner, Chairman

Harold G. Worley, District 1 ~ Bill Howard, District 2
Dennis DiSabato, District 3~ Gary Loftus, District 4
Tyler Servant, District 5 Cam Crawford, District 6
Orton Bellamy, District 7 Johnny Vaught, District 8
W. Paul Prince, District 9 Danny Hardee, District 10
Al Allen, District 11

Attest:

Patricia S. Hartley, Clerk to Council

First Reading: October 1, 2019
Second Reading:
Third Reading

A-1
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EXHIBIT A

FORM OF BOND

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
COUNTY OF HORRY
GENERAL OBLIGATION REFUNDING BOND, SERIES 20

No. R-
INTEREST MATURITY ORIGINAL
RATE DATE ISSUE DATE CUSIP
REGISTERED HOLDER:
PRINCIPAL AMOUNT: DOLLARS

KNOW ALL MEN BY THESE PRESENTS, that Horry County, South Carolina (the “County”), is
justly indebted and, for value received, hereby promises to pay to the registered holder specified above, or
registered assigns, the principal amount specified above on the maturity date specified above, upon presentation
and surrender of this Bond at the principal office of , in the City of , State of

(the “Paying Agent”), and to pay interest on such principal amount from the date hereof at the
rate per annum specified above until this Bond matures. Interest on this Bond is payable 1,20,
and semiannually on 1 and 1 of each year thereafter, until this Bond matures, and
shall be payable by check or draft mailed to the person in whose name this Bond is registered on the registration
books of the County maintained by the registrar, presently , in
(the “Registrar”), at the close of business on the fifteenth (15th) day of the calendar month
preceding each semiannual interest payment date. The principal of and interest on this Bond are payable in any
coin or currency of the United States of America which is, at the time of payment, legal tender for public and
private debts; provided, however, that interest on this fully registered Bond shall be paid by check or draft as
set forth above.

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

For the payment hereof, both principal and interest, as they respectively mature and for the creation of
such sinking fund as may be necessary therefor, the full faith, credit and taxing power of the County are
irrevocably pledged and there shall be levied annually by the Auditor of the County and collected by the
Treasurer of the County, in the same manner as other county taxes are levied and collected, a tax, without limit,
on all taxable property in the County sufficient to pay the principal of and interest on this Bond as they
respectively mature and to create such sinking fund as may be necessary therefor.
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This Bond is one of a series of Bonds of like date of original issue, tenor and effect, except as to
number, denomination, date of maturity, redemption provisions, and rate of interest, aggregating
Dollars ($ ), issued pursuant to and in accordance with the
Constitution and laws of the State of South Carolina, including Article X, Section 14 of the Constitution of the
State of South Carolina, 1895, as amended; Title 4, Chapter 15, Code of Laws of South Carolina 1976, as
amended; Title 11, Chapter 27, Code of Laws of South Carolina 1976, as amended; and Ordinance No.
duly enacted by the County Council on ,20__ (the “Ordinance”).

[Redemption Provisions]

This Bond is transferable as provided in the Ordinance, only upon the books of the County kept for
that purpose at the principal office of the Registrar by the registered holder in person or by his duly authorized
attorney upon surrender of this Bond together with a written instrument of transfer satisfactory to the Registrar
duly executed by the registered holder or his duly authorized attorney. Thereupon a new fully registered Bond
or Bonds of the same aggregate principal amount, interest rate redemption provisions, if any, and maturity shall
be issued to the transferee in exchange therefor as provided in the Ordinance. The County, the Registrar and
the Paying Agent may deem and treat the person in whose name this Bond is registered as the absolute owner
hereof for the purpose of receiving payment of or on account of the principal hereof and interest due hereon
and for all other purposes.

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

It is hereby certified and recited that all acts, conditions and things required by the Constitution and
laws of the State of South Carolina to exist, to happen and to be performed precedent to or in the issuance of
this Bond exist, have happened and have been performed in regular and due time, form and manner as required
by law; that the amount of this Bond, together with all other indebtedness of the County, does not exceed the
applicable limitation of indebtedness under the laws of the State of South Carolina; and that provision has been
made for the levy and collection of a tax, without limit, on all taxable property in the County sufficient to pay
the principal of and interest on this Bond as the same shall respectively mature and to create such sinking fund
as may be necessary therefor.
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IN WITNESS WHEREOF, HORRY COUNTY, SOUTH CAROLINA, has caused this Bond to be
signed with the manual or facsimile signature of the Chair of the County Council, attested by the manual or
facsimile signature of the Clerk to the County Council and the seal of the County impressed, imprinted or
reproduced hereon.

HORRY COUNTY, SOUTH CAROLINA

(SEAL) Chair, County Council

ATTEST:

Clerk, County Council

[FORM OF REGISTRAR'S CERTIFICATE OF AUTHENTICATION]
Date of Authentication:

This bond is one of the Bonds described in the within mentioned Ordinance of Horry County, South
Carolina.

As Registrar

By:

Authorized Officer

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

TEN COM - As tenants in common UNIF GIFT MIN. ACT
TEN ENT — As tenants by the entireties Custodian

(Cust.) (Minor)
JT TEN — As joint tenants with right of Under Uniform Gifts to Minors

Survivorship and not as tenants in common

(State)

Additional abbreviations may also be used though not in list above.
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[FORM OF ASSIGNMENT]

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

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

Dated:

Signature Guaranteed: (Authorizing Officer)

Signature(s) must be guaranteed by an institution NOTICE: The signature to this agreement must

which is a participant in the Securities Transfer correspond with the name of the registered holder

Agents Medallion Program (“STAMP”) or similar as it appears upon the face of the within Bond in

program. every particular, without alteration or enlargement
or any change whatever.

A copy of the final approving opinion to be rendered shall be attached to each Bond and preceding the
same a certificate shall appear, which shall be signed on behalf of the County with a manual or facsimile
signature of the Clerk to the County Council. The certificate shall be in substantially the following form:

[FORM OF CERTIFICATE]

IT IS HEREBY CERTIFIED that the following is a true and correct copy of the
complete final approving opinion (except for date and letterhead) of Burr & Forman LLP,
Greenville, South Carolina, approving the issue of Bonds of which the within Bond is one, the
original of which opinion was manually executed, dated and issued as of the date of delivery
of and payment for the Bonds and a copy of which is on file with the County Council of Horry
County, South Carolina.

HORRY COUNTY, SOUTH CAROLINA

By:

Clerk, County Council
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EXHIBIT B

FORM OF NOTICE OF PUBLIC HEARING

Notice is hereby given that a public hearing will be held by the County Council of Horry County, South
Carolina (the “County”), in County Council Chambers, Horry County Government Complex, 1301 Second
Avenue, Conway, South Carolina at [6:00 p.m.] on ,20 .

The purpose of the public hearing is to consider an Ordinance providing for the issuance and sale of
General Obligation Bonds, Series 2020A, of Horry County, South Carolina, in the principal amount of not
exceeding $ (the “Bonds”). The proceeds of the Bonds will be used to: (i) defray the costs of design,
acquisition or construction (including any engineering, architectural, accounting, financial and legal fees) of
any one or more of the following projects: an Emergency Operations Center, expansion of the Conway
Government and Justice Center and the expansion of County EMS facilities; and (ii) pay the costs of issuance
of the Bonds.

The full faith, credit, and taxing power of the County will be pledged for the payment of the principal
of and interest on the Bonds and a tax, without limit, will be levied on and collected annually, in the same
manner other County taxes are levied and collected, on all taxable property of the County sufficient to pay to
principal of and interest on the Bonds as they respectively mature and to create such sinking fund as may be
necessary therefor.

At the public hearing all taxpayers and residents of the County and any other interested persons who
appear will be given an opportunity to express their views for or against the Ordinance and the issuance of the
Bonds.

COUNTY COUNCIL OF HORRY COUNTY,
SOUTH CAROLINA

/s/
Chair
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EXHIBIT C

FORM OF NOTICE

NOTICE IS HEREBY GIVEN that the County Council (the “County Council”) of Horry County,
South Carolina (the “County’), on enacted an ordinance entitled “AUTHORIZING THE
ISSUANCE AND SALE OF NOT EXCEEDING $ GENERAL OBLIGATION BONDS, SERIES
2020A, OR SUCH OTHER APPROPRIATE SERIES DESIGNATION, OF HORRY COUNTY, SOUTH
CAROLINA; FIXING THE FORM AND DETAILS OF THE BONDS; AUTHORIZING THE COUNTY
ADMINISTRATOR OR HIS LAWFULLY-AUTHORIZED DESIGNEE TO DETERMINE CERTAIN
MATTERS RELATING TO THE BONDS; PROVIDING FOR THE PAYMENT OF THE BONDS AND
THE DISPOSITION OF THE PROCEEDS THEREOF; AND OTHER MATTERS RELATING THERETO”
(the “Ordinance”). The Ordinance authorizes the issuance and sale of not exceeding $ General
Obligation Bonds (the “Bonds”) of the County.

The proceeds of the Bonds will be used to: (i) defray the costs of design, acquisition or construction
(including any engineering, architectural, accounting, financial and legal fees) of any one or more of the
following projects: an Emergency Operations Center, expansion of the Conway Government and Justice Center
and the expansion of County EMS facilities; and (ii) pay the costs of issuance of the Bonds.

Pursuant to Section 11-27-40(8) of the Code of Laws of South Carolina, 1976, as amended, unless a
notice, signed by not less than five (5) qualified electors of the County, of the intention to seek a referendum is
filed both in the office of the Clerk of Court of the County and with the Clerk of the County Council, the
initiative and referendum provisions of South Carolina law, Sections 4-9-1210 to 4-9-1230, Code of Laws of
South Carolina, 1976, as amended, shall not be applicable to the Ordinance. The notice of intention to seek a
referendum must be filed within twenty (20) days following the publication of this notice of the adoption of the
aforesaid Ordinance in a newspaper of general circulation in Horry County.

HORRY COUNTY, SOUTH CAROLINA
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EXHIBIT D

FORM OF NOTICE OF SALE

$ * GENERAL OBLIGATION BONDS, SERIES 2020A
HORRY COUNTY, SOUTH CAROLINA

Time and Place of Sale: NOTICE IS HEREBY GIVEN that bids for the purchase of $ * General
Obligation Bonds, Series 2020A of Horry County, South Carolina (the “Bonds”) will be received on behalf
of the County Council (the “Council”) of Horry County, South Carolina (the “County”), until [11:00 a.m.,]
South Carolina time, on , , 20, in the County Council Administrative
Offices, 1301 Second Avenue, Conway, South Carolina, or such other date and time as may be established
by the County and communicated by Bond Buyer Wire, Bloomberg Wire or other electronic information
service, not less than 48 hours prior to the time proposals are to be received.

Mailed or Hand-Delivered Proposals: Each mailed or hand-delivered proposal should be enclosed in
a sealed envelope marked “Proposal for $ General Obligation Bonds, Series 2020A, Horry County, South
Carolina” and should be directed to the County Administrator at the address in the first paragraph hereof.

Electronic Proposals: FElectronic proposals must be submitted through i-Deal’s Ipreo/Parity
Electronic Bid Submission System (“Ipreo/Parity”). No electronic bids from any other providers of electronic
bidding services will be accepted. Information about the electronic bidding services of Ipreo/Parity may be
obtained from i-Deal, 1359 Broadway, New York, New York 10018, Customer Support, telephone
212.849.5021.

PROPOSALS MAY BE DELIVERED BY HAND, BY MAIL OR BY ELECTRONIC
PROPOSALS, BUT NO PROPOSAL SHALL BE CONSIDERED WHICH IS NOT ACTUALLY
RECEIVED BY THE COUNTY AT THE PLACE, DATE AND TIME APPOINTED, AND THE COUNTY
SHALL NOT BE RESPONSIBLE FOR ANY FAILURE, MISDIRECTION, DELAY OR ERROR
RESULTING FROM THE SELECTION BY ANY BIDDER OF ANY PARTICULAR MEANS OF
DELIVERY OF BIDS.

Book-Entry-Only Bonds: The Bonds will be issued in fully registered form. If requested by the
successful bidder, a single Bond or one Bond representing each maturity will be issued to and registered in
the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”), as
registered owner of the Bonds and each such Bond will be immobilized in the custody of DTC. DTC will act
as the securities depository for the Bonds. Individual purchases will be made in book-entry-only form in the
principal amount of $5,000 or any integral multiple thereof not exceeding the principal amount of Bonds
maturing each year. Purchasers will not receive physical delivery of certificates representing their interest in
the Bonds purchased. The winning bidder, as a condition to delivery of the Bonds, will be required to deposit
the Bond certificates representing each maturity with DTC. [Notwithstanding the foregoing, at the request of
the successful bidder, the Bonds will be issued as one single fully registered bond and not issued through the
book-entry system.]

*Preliminary, subject to adjustment.
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The Bonds: Interest on the Bonds (calculated on the basis of a 360-day year comprised of twelve
30-day months) will be payable ., and semiannually on __and -
of each year thereafter until maturity.

The Bonds will be dated the date of their delivery (which is expected to be _,2020, and
will mature in successive annual installments on 1 in each of the years and in the principal amounts as
follows:

Year Principal Amount* | Year Principal Amount*

*Preliminary, subject to adjustment.

Bid Requirements: Bidders shall specify the rate or rates of interest per annum which the Bonds are
to bear, to be expressed in multiples of 1/20 or 1/8 or 1/100 of 1% with no greater difference than three percent
(3%) between the highest and lowest rates of interest named by a bidder. Each proposal must specify the
amount bid for the Bonds, which shall not be less than 100% of par or more than [ ] of par. Bidders shall
not specify (a) a zero rate of interest for any Bonds or (b) a rate of interest for any Bonds that exceeds [ ]%.
Bidders are not limited as to the number of rates of interest named, but the rate of interest on each separate
maturity must be the same single rate for all Bonds of that maturity from their date to such maturity date. A
BID FOR LESS THAN ALL THE BONDS OR AT A PRICE LESS THAN PAR WILL NOT BE
CONSIDERED. Any premium offered must be paid in cash as a part of the purchase price.

Award of Bid: The Bonds will be awarded to the bidder or bidders offering to purchase the Bonds at
the lowest true interest cost (TIC) to the County. The TIC will be nominal interest rate which, when
compounded semiannually and used to discount all debt service payments on the Bonds (computed at the
interest rates specified in the bid and on the basis of a 360-day year comprised of twelve 30-day months) to
the dated date of the Bonds, results in an amount equal to the price bid for the Bonds. In the case of a tie bid,
the winning bid will be awarded by lot. The County reserves the right to reject any and all bids or to waive
irregularities in any bid. Bids will be accepted or rejected no later than p-m., South Carolina time,
on the date of the sale.

For the purpose of calculating the yield on the Bonds for Federal tax purposes as a condition precedent
to the award of the Bonds, the successful bidder will, within 30 minutes after being notified of its winning
bid, advise the County’s Financial Advisor by telephone confirmed by facsimile transmission of the initial
offering prices of the Bonds to the public (expressed as a price, exclusive of accrued interest, or yield per
maturity).

Good Faith Deposit: No good faith deposit is required.

Adjustment of Maturity Schedule: The aggregate principal amount and the principal amount of each
maturity of the Bonds are subject to adjustment by the County, both before and after the receipt of bids for
their purchase. Changes to be made prior to the sale will be made through [ not later than a.m.
local time on the date of sale (or as soon as thereafter as is reasonably practical) and will be used to compare
bids and select a winning bidder. Changes to be made after the sale and the maturity amounts for the Bonds
will be communicated to the successful bidder by p.m. local time on the date of the sale, and will not
reduce or increase the aggregate principal amount of the Bonds by more than % from the amount bid upon.
In addition, the final maturity schedule for the Bonds will be communicated to the successful bidder by
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p.m. local time on the date of the sale. The dollar amount bid for principal and any amount bid for premium
by the successful bidder will be adjusted proportionately to reflect any reduction or increase in the aggregate
principal amount of the Bonds, but the interest rates specified by the successful bidder for all maturities will
not change.

In the event of any adjustment of the maturity schedule for the Bonds as described herein, no
rebidding or recalculation of the proposals submitted will be required or permitted. Nevertheless, the award
of the Bonds will be made to the bidder whose proposal produces the lowest true interest cost solely on the
basis of the Bonds offered, without taking into account any adjustment in the amount of the Bonds pursuant
to this paragraph. The successful bidder may not withdraw its bid as a result of any changes made within
these limits.

Redemption Provisions: [The Bonds maturing on or prior to L, shall not be
subject to redemption prior to their stated maturities. The Bonds maturing on or after ,
shall be subject to redemption at the option of the County on or after ., , as a whole or in

part at any time, in such order of redemption as the County may determine, at par plus accrued interest to the
date fixed for redemption.][The Bonds are not subject to redemption prior to maturity].

Registrar and Paying Agent: Within twenty-four (24) hours after receipt of bids, the County
Administrator will designate the registrar and paying agent (the “Registrar/Paying Agent”) for the Bonds. The
Registrar/Paying Agent shall be a bank, trust company, depository or transfer agent located within or without
the State of South Carolina.

Purposes: The Bonds are being issued to: (i) defray the costs of design, acquisition or construction
(including any engineering, architectural, accounting, financial and legal fees) of any one or more of the
following projects: an Emergency Operations Center, expansion of the Conway Government and Justice
Center and the expansion of County EMS facilities; and (ii) pay the costs of issuance of the Bonds.

[Bidders’ Special Option for Term Bonds: Bidders submitting proposals may specify that all of the
principal amount of Bonds maturing on any two or more consecutive annual payment dates may, in lieu of
maturity on each of such dates, be combined to comprise one or more maturities of the Bonds scheduled to
mature on the latest of such annual payment dates (the “Term Bonds”). Term Bonds shall be subject to
redemption through mandatory sinking fund installments at par in the amount that would have matured in
each year as set forth in this Notice, on each of the annual principal payment dates, except for the principal
amount of Bonds scheduled to mature on the latest such annual payment date, which Bonds shall mature on
such annual principal payment date. Bidders may specify one or more of such Term Bonds and such
specifications may be made at the time of the award.

Mandatory Sinking Fund Redemption: The Bonds will be subject to mandatory redemption if and to
the extent the option to establish Term Bonds is exercised by the successful bidder.]

[Municipal Bond Insurance: A bidder may, at its option, purchase a policy of insurance relating to
the Bonds to be effective as of the date of their issuance. Notice of obtaining a commitment for such insurance
may be obtained from the bond insurers. If a bidder for the Bonds desires to have the Bonds so insured, the
bidder should specify in its bid for the Bonds whether bond insurance will be purchased. The premium on
such bond insurance must be paid at or prior to the closing by the successful bidder. Any failure of the Bonds
to be so insured or of any such policy of insurance to be issued shall not constitute cause for a failure or refusal
by the purchaser of the Bonds to accept delivery of and pay for the Bonds.]

Official Statement: The County deems the Preliminary Official Statement to be “final” as described
in SEC Rule 15¢2-12(b)(1) for the purposes of such Rule. Upon the award of the Bonds, the County will
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prepare a Final Official Statement (the “Official Statement”) in substantially the same form as the Preliminary
Official Statement subject to minor additions, deletions and revisions as required to complete the Official
Statement. Within seven (7) business days after the award of the Bonds, the County will provide the
successful bidder a sufficient quantity of Official Statements to comply with Rule G-32 of the Municipal
Securities Rulemaking Board. The successful bidder agrees to supply to the County all necessary pricing
information and any Underwriter identification necessary to complete the Official Statement within 24 hours
after the award of the Bonds.

Security: The Bonds will constitute binding general obligations of the County and the full faith, credit
and taxing power of the County are irrevocably pledged for the payment thereof. There shall be levied and
collected annually in the same manner as other County taxes are levied and collected, a tax, without limit, on
all taxable property in the County sufficient to pay the principal and interest on the Bonds as they respectively
mature and to create such sinking find as may be necessary therefor.

Continuing Disclosure: In order to assist the bidders in complying with S.E.C. Rule 15¢2-12(b)(5),
the County will undertake, pursuant to a Continuing Disclosure Certificate, to provide certain annual financial
information and notices of the occurrence of certain events. A description of this undertaking is set forth in
the Preliminary Official Statement and will also be set forth in the final Official Statement.

Legal Opinion: The County shall furnish upon delivery of the Bonds the final approving opinion of
Burr & Forman LLP, Greenville, South Carolina, which opinion shall accompany each Bond, together with
the usual closing documents, including a certificate that no litigation is pending affecting the Bonds.

Financial Advisor: First Tryon Advisors has acted as Financial Advisor to the County in connection
with the issuance of the Bonds. In this capacity, First Tryon Advisors has provided technical assistance in the
preparation of the offering documents and assisted the County in preparing for this financing.

[Issue Price Certificate: [Incorporate appropriate SIFMA model issue price provisions]]

Delivery: The Bonds will be delivered on or about _, 2020 through the facilities of
DTC in New York, New York, at the expense of the County or at such other place as may be agreed upon
with the purchaser at the expense of the purchaser. The purchase price then due must be paid in federal funds
or other immediately available funds.

Postponement: The County reserves the right to postpone, from time to time, the date or time
established for the receipt of bids or the bidding constraints on the Bonds. The County will communicate any
such change in the sale date through [Bond Buyer Wire, Bloomberg Wire, or other electronic information
service,] not less than 48 hours prior to the time proposals are to be received. If any date fixed for the receipt
of bids and the sale of the Bonds is postponed, any alternative sale date will be announced through [Bond
Buyer Wire, Bloomberg Wire or other electronic information service] at least 48 hours prior to such alternative
sale date. On any such alternative sale date, any bidder may submit a sealed or electronic bid for the purchase
of the Bonds in conformity in all respects with the provisions of this Notice of Sale, except for the date of sale
and except for the changes announced through [Bond Buyer Wire, Bloomberg Wire, or other electronic
information service] at the time the sale date and time are announced.

CUSIP Numbers: It is anticipated that CUSIP identification numbers will be printed on the Bonds,
but neither the failure to print such numbers on any Bond nor any error with respect thereto shall constitute
cause for failure or refusal by the purchaser thereof to accept delivery of and pay for the Bonds in accordance
with the terms of its proposal. All expenses in relation to the printing of CUSIP identification numbers on the
Bonds shall be paid for by the County provided, however, that the CUSIP Service Bureau charge for the
assignment of said numbers shall be the responsibility of and shall be paid for by the successful bidder.
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Additional Information: The Preliminary Official Statement of the County with respect to the Bonds
is available via the internet at and will be furnished to any person interested in bidding for the Bonds
upon request to . The Preliminary Official Statement should be reviewed by bidders prior to
submitting a bid. Bidders may not rely on this Notice of Sale as to the complete information concerning the
Bonds. Persons seeking information should communicate with:

Barry R Spivey, CPA CPFO Michael W. Burns, Esq.
Assistant County Administrator - Administration Bond Counsel

Division

Horry County Burr Forman McNair

1301 Second Avenue 104 South Main Street, 7 Floor
Conway, SC 29526 Greenville, SC 29601
Telephone: 843.915.7018 Telephone: 864.271.4940
E-mail: spiveyb@horrycounty.org E-mail: mburns@burr.com
Amy Vitner, Managing Director Brandon T. Norris, Esq.

First Tryon Advisors Bond Counsel

1355 Greenwood Cliff, Suite 400 Burr Forman McNair
Charlotte, NC 28204 104 South Main Street, 7% Floor
Telephone: 704.926.2457 Greenville, SC 29601

E-mail: avitner@firsttryon.com Telephone: 864.271.4940

E-mail: bnorris@burr.com

HORRY COUNTY, SOUTH CAROLINA
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EXHIBIT E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by

Horry County, South Carolina (the “County”) in connection with the issuance of $ General
Obligation Bonds, Series 2020A, Horry County, South Carolina (the “Bonds™). The Bonds are being issued
pursuant to Ordinance No. enacted by the County Council of the County on ,

(the “Ordinance”). The County covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the County for the benefit of the beneficial owners and in order to assist the Participating
Underwriters (defined below) in complying with the Rule (defined below).

SECTION 2. Definitions. The following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the County pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

“Bonds” shall mean the $ General Obligation Bonds, Series 2020A, Horry County,
South Carolina, dated , 2020.

“Dissemination Agent” shall mean the County or any successor Dissemination Agent designated
in writing by the County and which has filed with the County a written acceptance of such designation.

“Financial Obligation” is defined by the Rule as and for purposes of this Disclosure Certificate
shall mean (1) a debt obligation, (2) a derivative instrument entered into in connection with, or pledged as
security or a source of payment for, an existing or planned debt obligation, or (3) a guarantee of either of
the foregoing; provided, however, that a “Financial Obligation” shall not include municipal securities as to
which a final official statement has been provided to the Municipal Securities Rulemaking Board consistent
with the Rule.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

“National Repository” shall mean for purposes of the Rule, the Electronic Municipal Market
Access (EMMA) system created by the Municipal Securities Rulemaking Board.

“Participating Underwriter” shall mean and any other original
underwriter of the Bonds required to comply with the Rule in connection with offering of the Bonds.

“Repository” shall mean each National Repository and each State Depository, if any.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as the same may be amended from time to time.

“State Depository” shall mean any public or private repository or entity designated by the State of
South Carolina as a state depository for the purpose of the Rule. As of the date of this Certificate, there is
no State Depository.
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SECTION 3. Provision of Annual Reports.

(a) The County shall, or shall cause the Dissemination Agent to provide, not later than February
1 of each year, commencing in 20 __ (the “Filing Date”), to the Repository an Annual Report which is
consistent with the requirements of Section 4 of this Disclosure Certificate. Not later than fifteen (15) business
days prior to such date the County shall provide the Annual Report to the Dissemination Agent, if other than
the County; provided, that if the audited financial statements required pursuant to Section 4 hereof to be
included in the Annual Report are not available for inclusion in the Annual Report as of such date, unaudited
financial statements of the County may be included in such Annual Report in lieu thereof, and the County shall
replace such unaudited financial statements with audited financial statements within fifteen (15) days after
such audited financial statements become available for distribution. The Annual Report may be submitted as
a single document or as separate documents comprising a package, and may cross-reference other information
as provided in Section 4 of this Disclosure Certificate; provided that the audited financial statements of the
County may be submitted separately from the balance of the Annual Report.

(b) If the County is unable to provide to the Repository an Annual Report by the Filing Date, the
County shall, on or before the Filing Date, send a notice to the Municipal Securities Rulemaking Board and
State Depository, if any, in substantially the form attached hereto as Exhibit A.

(©) The Dissemination Agent shall:

(1 determine each year prior to the date for providing the Annual Report the name and
address of the Repository; and

2) if the Dissemination Agent is other than the County, file a report with the County and
(if the Dissemination Agent is not the Registrar) the Registrar certifying whether the Annual Report
has been provided pursuant to this Disclosure Certificate, and, if provided, stating the date it was
provided, and listing the Repository to which it was provided.

SECTION 4. Content of Annual Reports. The County’s Annual Report shall contain or incorporate
by reference the most recent audited financial statements, which shall be prepared in conformity with generally
accepted accounting principles (or, if not in such conformity, to be accompanied by a qualitative discussion of
the differences in the accounting principles and the impact of the change in the accounting principles on the
presentation of the financial information) applicable to governmental entities such as the County, and shall, in
addition, contain or incorporate by reference the following information for the most recently completed fiscal
year:

(a) County population for the current fiscal year;

(b) Total anticipated state appropriations subject to withholding under Article X, Sec. 14, South
Carolina Constitution for the current fiscal year;

(c) Outstanding Indebtedness of the County;

(d) Market Value/Assessment Summary of taxable property in County;

(e) Tax levy for County for current fiscal year;
® Tax collections for County for preceding fiscal year; and
(2) Five largest taxpayers (including fee-in-lieu-of-tax) for County for preceding fiscal year.

Any or all of the items listed above may be incorporated by reference from other documents, including
official statements of debt issues with respect to which the County is an “obligated person” (as defined by the
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Rule), which have been filed with the Repository or the Securities and Exchange Commission. If the document
incorporated by reference is a final official statement, it must be available from the Municipal Securities
Rulemaking Board. The County shall clearly identify each such other document so incorporated by reference.

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the County shall give, or cause to be given, notice
of the occurrence of any of the following events (the “Listed Events™):

(D) Principal and interest payment delinquencies;

2) Non-payment related defaults;

3) Unscheduled draws on debt service reserves reflecting financial difficulties;

@) Unscheduled draws on credit enhancements reflecting financial difficulties;

(&) Substitution of credit or liquidity providers, or their failure to perform;

(6) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or

final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB)
or other material notices or determinations with respect to the tax status of the security,
or other material events affecting the tax status of the security;

@) Modifications to rights of security holders;

(®) Bond calls;

)] Tender offers;

(10)  Defeasances;

(11)  Release, substitution, or sale of property securing repayment of the securities;

(12)  Rating changes;

(13)  Bankruptey, insolvency, receivership or similar event of the County;

(14)  The consummation of a merger, consolidation, or acquisition involving the County or
the sale of all or substantially all of the assets of the County other than in the ordinary
course of business, the entry into a definitive agreement to undertake such an action
or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms;

(15)  Appointment of a successor or additional trustee or the change of name of a trustee;

(16)  Incurrence of a Financial Obligation of the County; or agreement to covenants, events
of default, remedies, priority rights, or other similar terms of a Financial Obligation
of the County, any of which affect security holders; and

(17)  Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the County, any of which
reflect financial difficulties.

(b) Whenever the County obtains knowledge of the occurrence of a Listed Event described in
subsections (a)(2), (7), (8), (11), (14), (15) or (16) above, the County shall as soon as possible determine if
such event would be material under applicable federal securities laws. If the County determines that knowledge
of the occurrence of such event would be material under applicable federal securities laws, the County shall
promptly, and no later than ten business days after the occurrence of the event, file a notice of such occurrence
with the Repository.

(©) Whenever the County obtains knowledge of the occurrence of a Listed Event described in
subsections (a)(1), (3), (4), (5), (6), (9), (10), (12), (13) or (17) above, the County shall promptly, and no later
than ten business days after the occurrence of the event, file a notice of such occurrence with the Repository.
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(d) Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(8), (9),
and (10) above need not be given under this subsection any earlier than the notice (if any) of the underlying
event is given to owners of affected Bonds. For the purposes of the event identified in (a)(13) above, the event
is considered to occur when any of the following occur: the appointment of a receiver, fiscal agent or similar
officer for the County in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state
or federal law in which a court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the County, or if such jurisdiction has been assumed by leaving the existing governing
body and officials or officers in possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court
or governmental authority having supervision or jurisdiction over substantially all of the assets or business of
the County.

SECTION 6. Termination of Reporting Obligation. The County’s obligations under this Disclosure
Certificate shall terminate upon the defeasance, prior redemption or payment in full of the Bonds.

SECTION 7. Dissemination Agent. The County may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Agent, with or without appointing a successor Dissemination Agent. The initial
Dissemination Agent shall be the County.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the County may amend this Disclosure Certificate and any provision of this Disclosure Certificate
may be waived, if such amendment or waiver is supported by an opinion of counsel expert in federal securities
laws acceptable to the County, to the effect that such amendment or waiver would not, in and of itself, cause
the undertakings herein to violate the Rule if such amendment or waiver had been effective on the date hereof
but taking into account any subsequent change in or official interpretation of the Rule.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the County from disseminating any other information, using the means of dissemination set forth in
this Disclosure Certificate or any other means of communication, or including any other information in any
Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure
Certificate. If the County chooses to include any information in any Annual Report or notice of occurrence of
a Listed Event, in addition to that which is specifically required by this Disclosure Certificate, the County shall
have no obligation under this Certificate to update such information or include it in any future Annual Report
or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the County or the Dissemination Agent to comply
with any provision of this Disclosure Certificate, any beneficial owner may take such actions as may be
necessary and appropriate, including seeking injunctive relief or specific performance by court order, to cause
the County, or the Dissemination Agent, as the case may be, to comply with its obligations under this
Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an event of default
under the Ordinance, and the sole remedy under this Disclosure Certificate in the event of any failure of the
County or the Dissemination Agent to comply with this Disclosure Certificate shall be an action to compel
performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent
shall have only such duties as are specifically set forth in this Disclosure Certificate, and the County agrees to

E-4

34150681 v2



indemnify and save the Dissemination Agent, its officers, directors, employees and agents, harmless against
any loss, expense and liabilities which they may incur arising out of or in the exercise or performance of their
powers and duties hereunder, including the costs and expenses (including attorneys’ fees) of defending against
any claim of liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful
misconduct. The obligations of the County under this Section shall survive resignation or removal of the
Dissemination Agent and payment of the Bonds.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
County, the Dissemination Agent, the Participating Underwriters, and Holders from time to time of the Bonds
and shall create no rights in any other person or entity.

HORRY COUNTY, SOUTH CAROLINA

By:

County Administrator
Dated: , 2020
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EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Horry County, South Carolina

Name of Issue: $ General Obligation Bonds, Series 2020A
Horry County, South Carolina

Date of Issuance: , 2020

NOTICE IS HEREBY GIVEN that Horry County, South Carolina (the “County”) has not provided an
Annual Report with respect to the above-named Bonds as required by Sections 3 and 4 of the Continuing
Disclosure Certificate executed and delivered by the County as Dissemination Agent. The County has notified
us in writing that the Annual Report will be filed by

Dated:

HORRY COUNTY, SOUTH CAROLINA
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Horry County Council Briefing Memorandum

Date: September 25, 2019
From: Barry Spivey, Assistant County Administrator
Division: Administration Division

Cleared By:  Steve Gosnell, County Administrator
Arrigo Carotti, County Attorney

Re: Ordinances for $18.8 Million General Obligation Bonds of Horry County, South Carolina
and $900,000 General Obligation Bonds of Horry County Fire Protection District

ISSUE

In compliance with Council approved Fiscal Year 2020 Budget and Capital Improvement Plan for the Year
2020 to 2024, the County desires to issue General Obligation Bonds and General Obligation Bond (Fire
Protection District) to construct, improve, or purchase facilities and related infrastructure.

RECOMMENDATION
The Administration Committee reviewed this at its September 24, 2019 meeting and recommends this
action to County Council.

BACKGROUND

The Horry County Capital Improvement Plan provides several projects needed for Public Safety and
General Government Services in Fiscal Year 2020 Budget and Fiscal Year 2021 Plan. The approval for
these items of capital include partial funding through the issuance of General Obligation Bonds for Horry
County and Horry County Fire Protection District. The table below provides a listing of the planned projects
that could be partially funded through bond proceeds.

Capital Improvement Plan Projects

Description Prior FY2020 FY2021 Total
Budgeted Expenditures
Longs Fire Station Relocation $2,415,000 $2,415,000
Socastee Fire/EMS Addition 971,750 971,750
Goretown Fire Addition 1,104,000 1,104,000
Shell Fire Rebuild 1,782,500 1,782,500
Nixonville/Wampee Fire Consolidation 2,300,000 2,300,000
Forestbrook Fire/EMS Relocation 3,249,900 3,249,900
Emergency Operation Center 2,400,000 23,600,000 26,000,000
Government & Justice Expansion 1,000,000 1,000,000
Central Coast Complex 20,000,000 20,000,000
Public Works Carolina Forest Satellite Facility 500,000 500,000
Bond Issuance 409,250 622,000 1,031,250
Total Expenditures $4,815,000 $27,085,000 $28,454,400 $60,354,400
Funding Sources
Cash $4,815,000 $7,483,000 $500,000 $12,798,000
Fire Bonds 828,375 3,439,200 4,267,575
General Bonds 17,173,625 23,765,200 40,938,825
Intergovernmental / RIDE IlI 1,600,000 750,000 2,350,000
Total Funding Sources $4,815,000 $27,085,000 $28,454,400 $60,354,400

The County has retain the services of Burr Forman McNair as Bond Council and with the assistance of
First Tryon Financial Advisors, the County’s financial advisor, is recommending the approval of the
attached Ordinances to allow these projects to proceed.



Attachment A — Debt Management Excerpts from Financial Policy

SECTION 2-70.9. DEBT MANAGEMENT.

(1) Debt Management Plan. A Comprehensive Debt Management Plan shall be developed and presented
annually by staff encompassing all debt of the County and including, but not limited to:

Detail on the sources of funding for all debt
Current and future debt capacity analysis

Issues to be addressed for sound debt management

(2) Use of and Types of Debt Financing. All financings are to be issued in accordance with the applicable
State and Federal Laws.

(@)

(b)

(©)

(d)

()

()

Short-Term Debt. If it is determined by the Finance Department that the General Fund cash flow
requirements will be in a deficit position prior to receiving property tax revenues in November, the
County may either request authorization from County Council to issue short-term debt to meet the
anticipated cash flow requirements. When financing a capital project, Bond Anticipation Notes may
be issued if such financings will result in a financial benefit to the County. Before issuing short-
term debt the County Council must authorize the financing by adopting an ordinance or amending
the current budget ordinance.

Bonds and other Long-Term Obligations. The County will attempt to meet its capital maintenance,
replacement or acquisition requirements on a pay as you go basis. If the dollar amount of the
capital requirement cannot be met on a pay as you go basis, it is financially beneficial to issue
bonds or certificates of participation when the project has been determined to benefit future citizens
the County will evaluate the feasibility of issuing a long-term debt financing instrument.

All long-term financings shall provide the County with an identifiable asset or be as a result of a
mandate by the Federal or State Government or court. Under no circumstances will current
operations be funded from the proceeds of long-term borrowing.

When issuing debt, the County will follow State and Federal laws and shall utilize the services of a
Financial Advisor and/or Bond Counsel.

If capital expenditures are anticipated to be incurred prior to the issuance of the debt, the County
Council shall authorize the County Administrator to execute a reimbursement resolution with regard
to such expenditure in accordance with IRS regulations. The reimbursement resolution must
express the County's reasonable expectations that it will issue debt to reimburse the described
expenditures. It must contain a general description of the project and state the estimated principal
amount of obligations expected to be issued to finance the project.

The following are the different types of financings the County may use to fund its major capital
acquisitions or improvements.

1.Revenue Bonds may be used when allowed by State and Federal Law, to finance public
improvements which can be shown to be self-supported by dedicated revenue sources,
needed for infrastructure or economic development or approved by the County Council for
specific purposes.

(a) Revenue supported bonds are to be used to limit the dependency on property
taxes for those projects with available revenue sources, whether self-generated or
dedicated from other sources.

(b) Adequate financial feasibility studies are to be performed for each project to
determine the adequacy of the dedicated revenue source.

2.General Obligation Bonds (G.O. bonding) will be used to finance capital projects which
have been determined to be essential to the maintenance or development of the County.



(a) Capital improvement projects will be analyzed, prioritized and designated as to
essential characteristics through the annual budget process.

(b) Use of G.O. bonding will only be considered after exploring alternative funding
sources such as Federal and State grants and project revenues.

3.Installment Purchase Revenue Bonds may be used as allowed by State and Federal law
as an option to issuing debt that will be applied against the 8% constitutional debt limit.
This type of financing transaction requires a nonprofit corporation (the “Corporation”) to be
established for the sole purpose of issuing the installment purchase revenue bonds (the
“Bonds”). The County would lease real property upon which the financed facilities are to
be located to the Corporation. The County and the Corporation would enter into an
Installment Purchase and Use Agreement under which the County would agree to make
annual installment purchase payments in amounts sufficient to pay debt service. In return
for the annual purchase payments, the County would receive undivided ownership
interests in the financed facilities and the right to use the facilities. The Corporation would
enter into a Trust Agreement, pursuant to which the Bonds would be issued. In the Trust
Agreement, the Corporation pledges its rights under the Installment Purchase and Use
Agreement to the trustee for the benefit of bondholders (including the right to receive
annual payments) .In an installment purchase revenue bond transaction, the County has
the right to non-appropriate, in which case the facilities would be partitioned between the
County and the Corporation. Because the annual payments are made for the purpose of
purchasing an ownership interest in the facilities, the annual payment can, at the County’s
option, be made from the proceeds of general obligation bonds issued on an annual basis.
This procedure allows the County’s payment to be reflected in debt service millage, rather
than operational millage. This treatment of the millage can be a significant advantage to
the County in light of the operations millage cap established by the legislature.

4.l ease-Purchases or Certificate of Participation will be considered as a financing method if
Revenue bonding or G.O. bonding is not feasible. Lease purchase shall be considered only
when the useful life of the item is equal to or greater than the length of the lease. If the
item may become technologically obsolete or is likely to require major repair during the
lease purchase period, then the item should be either purchased or placed on a straight
lease.

All leases as reported in the County's CAFR under the Other General Long-Term
Obligations will be limited as follows:

(a) All lease-purchases will be limited to the economic life of the capital acquisition or
improvement and in no cases shall exceed 20 years.

(b) All lease-purchases must fit within the County's mission, goals and objectives or
governmental role.

(c) All annual lease-purchase payments must be included in the originating
Departments' approved budget.

5.Long-term Obligations enumerated above shall not have maturities that exceed 21 years
from the date of the issuance.

6.Refundings or Advance Refundings will be done if there is a present value savings of 3%
or more or if the restructuring of the financing will benefit the County based on
recommendations from financial advisors or bond counsel. Extending maturities shall not
be allowed except in extenuating and extraordinary circumstances.

7.Intergovernmental agreements with the State of South Carolina, other counties and
municipalities. Industrial Revenue Bonds and Tax Exempt Aviation Bonds which comply
with the Industrial Revenue Bond Act, S.C. Code of Laws, Title 4, Chapter 29 Sections 4-



29-10 through 4-29-150, as amended; and the Jobs-Economic Development Authority Act,
S.C. Code of Laws, Title 41, Chapter 43, Sections 41-43-10 through 41-43-280.

8.1t is the policy of the County Council to act as an "Issuer" of conduit financing for any
private college, university, hospital, or non-profit organization that is located in Horry
County and is eligible to use this type of financing. The County will charge a fee of $1.00
per $1,000 of bonds issued or $10,000, whichever is greater, to act as an issuer for the
organization. This fee is to offset any administrative costs that may be incurred by the
County when acting as an issuer. The County will retain bond counsel to represent the
County on any legal issues including any risks associated with the conduit financing. The
organization will be assessed an additional fee to cover any bond counsel expenses
incurred by the County. In addition to the fees established above, the organization must
have a Moody's rating of Baa or better or BBB rating from Standard and Poor's and must
not condone any discriminatory practices or policies. The County Council must approve
each conduit financing issue.

9.External financial advisors, underwriters and bond counsel will be selected in accordance
with the County's Administrative Procedures and Procurement Policy.

(3) Constitutional Limits on Issuance of Debt. Outstanding general obligation indebtedness of the County,
other than enterprise revenue backed bonds, shall not exceed eight percent of the assessed value of the
taxable property within Horry County as permitted by the South Carolina Constitution without a favorable
referendum of the voters of Horry County.

(4) Self Imposed/Council Limits on Issuance of Debt.

(a) Except for the enterprise funds, Capital Project Sales Tax, and IGA RIDE debt, debt service for
long-term issues (greater than 5 years) shall not exceed 20% of the combined operating and
capital budgets.

(b) Itis preferred bonds will be sold at public sale; unless provisions under State law for private sale
are met and the County Council deems it to be in the best interest of Horry County to utilize a
private sale. The County reserves the right to reject any and all bids. Bonds may be sold through
a negotiated transaction in circumstances when the County’s financial advisors and the Finance
Department determine a negotiated transaction will result in more favorable rates than a public
sale. In that event, the County shall solicit requests for proposals from underwriters to enter into a
negotiated sale. A financial advisor must be retained to validate the price of the bonds sold to the
underwriter.

(c) The County will not utilize variable rate debt.
(d) The County will not utilize debt-related derivative products.

(e) On General Obligation bonds, the County shall not use more than 75% of the 8% capacity allowed
by the Constitution of South Carolina.

(5) Rating Agency Relationship. Horry County will strive to maintain and improve its current ratings of Aa2
with Moody’s Investors Service, AA+ with Standard and Poor’s and AA+ with Fitch Ratings.

(6) Economic Development Bonds. The County shall strive to promote economic welfare of the citizens of
Horry County by providing employment opportunities and a diverse industrial base. The County shall utilize
the following financing methods for industrial development:

e Fee in Lieu of Tax programs for projects meeting the criteria for industrial revenue bonds.

e Special Source Revenue Bonds for multi-jurisdiction industrial/business parks or Fee in Lieu of Tax
transactions for the acquisitions of land, building, and improvements, or the expansion of an
existing project with a minimum investment regulated by applicable state laws.



STATE OF SOUTH CAROLINA )

) ORDINANCE 91-19
COUNTY OF HORRY )

AUTHORIZING THE ISSUANCE AND SALE OF NOT EXCEEDING $900,000
GENERAL OBLIGATION BONDS, SERIES 2020B, OR SUCH OTHER
APPROPRIATE SERIES DESIGNATION, OF HORRY COUNTY, SOUTH
CAROLINA (HORRY COUNTY FIRE PROTECTION DISTRICT); FIXING THE
FORM AND DETAILS OF THE BONDS; AUTHORIZING THE COUNTY
ADMINISTRATOR OR HIS LAWFULLY-AUTHORIZED DESIGNEE TO
DETERMINE CERTAIN MATTERS RELATING TO THE BONDS; PROVIDING
FOR THE PAYMENT OF THE BONDS AND THE DISPOSITION OF THE
PROCEEDS THEREOF; AND OTHER MATTERS RELATING THERETO.

BE IT ORDAINED BY THE COUNTY COUNCIL OF HORRY COUNTY, SOUTH CAROLINA,
AS FOLLOWS:

SECTION 1. Findings and Determinations. The County Council (the “County Council”), of Horry
County, South Carolina (the “County”), hereby finds and determines:

(a) Pursuant to Section 4-9-10, Code of Laws of South Carolina 1976, as amended (the “SC
Code”), and the results of a referendum held in accordance therewith, the Council-Administrator form of
government was adopted and the County Council constitutes the governing body of the County.

(b) Article X, Section 14 of the Constitution of the State of South Carolina, 1895, as amended
(the “Constitution”), provides that each county shall have the power to incur bonded indebtedness in such
manner and upon such terms and conditions as the General Assembly shall prescribe by general law within the
limitations set forth in Section 14 and Section 12 of Article X.

(c) Atrticle X, Section 12 of the Constitution provides that no law shall be enacted permitting the
incurring of bonded indebtedness by any county for fire protection service benefiting only a particular
geographical section of the county unless a special assessment, tax or service charge in an amount designed to
provide debt service on bonded indebtedness incurred for such purpose shall be imposed upon the area or
persons receiving the benefit therefrom.

(d) Article X, Section 14 of the Constitution further provides that general obligation debt may be
incurred only for a purpose which is a public purpose and which is a corporate purpose of the County. The
power to incur general obligation debt shall include general obligation debt incurred by the County within the
limitations prescribed by Article X, Section 12 of the Constitution.

(e) In determining the debt limitations imposed by the provisions of Article X, Section 14 of the
Constitution, bonded indebtedness incurred pursuant to Article X, Section 12 shall not be considered.



) In accordance with the provisions of Section 4-9-30(5) of the SC Code (the “Act”), and
pursuant to Ordinance No. 9-84 enacted by the County Council on December 5, 1984, the County established
the Horry County Fire Protection District (the “District”) for the purpose of providing fire protection services
(the “Services”) throughout the unincorporated area of the County. The District is a special taxing district of
the County and is not a political subdivision of the State or the County separate and distinct from the County.
All matters with respect to the District are under the control of the County Council and are administered by the
County, as are other County matters. The District includes all the unincorporated areas of the County, except
for a section served by the Murrells Inlet-Garden City Fire Department (a special purpose district established
in 1966). By agreement effective January 1, 1988, the incorporated area within Town of Aynor is taxed for
and receives fire protection from the District. By Agreement effective November 1, 2002, the incorporated
area within the Town of Atlantic Beach is taxed for and receives fire protection from the District.

(2) Pursuant to Title 4, Chapter 15 of the SC Code, as supplemented by Section 11-27-40 of the
SC Code (collectively, the “Bond Act”), the County is empowered to issue general obligation bonds for any
authorized purpose.

(h) Pursuant to the Act, prior to the issuance of general obligation bonds to provide the Services
in the District and the levy of a tax to retire the bonds at rates different from those levied in the remainder
of the County related to the nature and level of government services to be provided in the District, the
County Council shall first approve the issuance of the general obligation bonds and the levy of the tax to
retire the bonds by ordinance. Pursuant to this Ordinance, County Council is authorizing the issuance and
sale of general obligation bonds (the “Bonds”) in connection with the District, and providing for the levy and
collection of an annual ad valorem tax within the District which will be sufficient to provide for the payment
of the principal of and interest on such Bonds. In compliance with Article X, Section 12 of the Constitution, a
tax in an amount designed to provide debt service on such Bonds shall be imposed upon the area or persons in
the District receiving the benefit of the fire protection services.

(1) The proceeds derived from the sale of the Bonds authorized herein shall be applied to: (i)
defray the costs of design, acquisition or construction (including any engineering, architectural, accounting,
financial and legal fees) of any one or more of the following projects: expansion of the Socastee fire station,
addition to the Georgetown fire station and replacement of Longs fire station (collectively, the “Projects”); and
(ii) paying the costs of issuance of the Bonds.

) The Projects are necessary and in the best interest of the County and the District. The issuance
of the Bonds authorized by this Ordinance for such purposes is necessary and such Bonds will be issued for a
corporate purpose and a public purpose of the County, and the benefits arising from the Projects will accrue to
all persons and property within the District.

(k) It is now in the best interest of the County for the County Council to provide for the issuance
and sale of not exceeding $900,000 aggregate principal amount general obligation bonds of the County to
provide funds for the purposes set forth in Section 1(i) above.

SECTION 2. Authorization and Details of Bonds. Pursuant to the aforesaid provisions of the
Constitution and laws of the State, there is hereby authorized to be issued, not exceeding $900,000 principal
amount of general obligation bonds of the County (the “Bonds”) in the principal amount as determined by
the County Administrator and/or his lawfully-authorized designee pursuant to Section 4 hereof, and shall be
issued to obtain funds for any of the purposes set forth in Section 1(i) above.
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The Bonds shall be designated “$(principal amount issued) General Obligation Bonds, Series
2020B, of Horry County, South Carolina (Horry County Fire Protection District)”.

The Bonds shall be issued as fully registered Bonds registrable as to principal and interest; shall be
dated as of the date of their delivery or the first or the fifteenth day of month in which the Bonds are priced
or delivered to the initial purchaser(s) thereof or such other date as determined by the County Administrator
and/or his lawfully-authorized designee; shall be in the denomination of $5,000 or any integral multiple
thereof not exceeding the principal amount of the Bonds maturing in each year unless issued as a single
Bond in the entire principal amount of the issue; shall bear interest from their date payable at such times as
hereinafter designated by the County Administrator and/or his lawfully-authorized designee at such rate or rates
as may be determined at the time of the sale thereof; and shall mature serially in successive annual
installments as determined by the County Administrator and/or his lawfully-authorized designee.

Both the principal of and interest on the Bonds shall be payable in any coin or currency of the United
States of America which is, at the time of payment, legal tender for public and private debts. Within twenty-
four (24) hours of the sale of the Bonds, The County will designate a registrar and paying agent
(“Registrar/Paying Agent”) for the Bonds. The Registrar/Paying Agent shall be a bank, trust company,
depository or transfer agent located either within or without the State of South Carolina.

SECTION 3. Redemption Provisions. The Bonds shall be subject to redemption prior to their
stated maturities on such terms as shall be determined by the County Administrator and/or his lawfully-
authorized designee. Pursuant to Section 4 hereof, the County Administrator and/or his lawfully-authorized
designee may also determine whether any of the Bonds are subject to mandatory sinking fund redemption.

If less than all the Bonds of any maturity are called for redemption, the Bonds of such maturity to
be redeemed shall be selected by lot by the Registrar/Paying Agent. In the event the Bonds or any portion
thereof shall be called for redemption, notice of the redemption, describing the Bonds to be redeemed,
specifying the redemption date and the redemption price payable on such redemption, shall be mailed by
first-class mail, postage prepaid, to the registered owner thereof as shown on the registry books of the
County kept by the Registrar/Paying Agent not less than thirty (30) days and not more than sixty (60) days
prior to the redemption date. If the Bonds or any portion thereof shall have been duly called for redemption
and notice of the redemption mailed as aforesaid, and if on or before the date fixed for redemption, payment
thereof shall be duly made or provided for, interest on the Bonds to be redeemed shall cease to accrue from
and after the redemption date specified in such notice.

SECTION 4. Determination of Certain Matters Relating to the Bonds. The County Administrator
and/or his lawfully-authorized designee are hereby authorized and empowered to: (a) determine the original
issue date of the respective series of the Bonds; (b) determine whether any of the Bonds will be issued as term
bonds and, if so, the principal amounts and maturity dates of the Bonds subject to mandatory sinking fund
redemption; (c) determine the final principal amount of the Bonds; (d) determine the maturity schedule and the
principal amounts of each maturity of the respective series of Bonds; (e) determine the interest payment dates
of the Bonds; (f) determine the time and date of sale of the Bonds, subject to the terms and conditions stated
below; (g) determine the optional redemption provisions applicable to the respective series of Bonds; (h)
determine whether the Bonds should be sold simultaneously or in coordination with the sale of the County’s
General Obligation Bonds Series 2020A (the “Series 2020A Bonds”); (i) adjust the principal amounts of each
maturity of the Bonds as prescribed in the Notice of Sale; (j) determine the date and time of sale of the Bonds;
(k) approve the Registrar/Paying Agent for the Bonds; (1) negotiate and execute all other contracts or certificates
which may be necessary in connection with the issuance of the Bonds (including, without limitation, such
contracts or certificates as may be necessary in the event the Bonds are insured by a municipal bond insurance
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policy); and (m) determine whether the Bonds will be designated as “qualified tax-exempt obligations” for
purposes of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended (the “Code”). The Council
further authorizes and empowers the County Administrator and/or his lawfully-authorized designee to award
the sale of the Bonds to the lowest bidder therefor in accordance with the terms of Notice of Sale for the Bonds.
After the sale of the Bonds, the County Administrator and/or his lawfully-authorized designee shall submit a
written report to County Council setting forth the details of the Bonds as set forth in this paragraph. The County
Administrator may designate one or more of the following County officials as his lawfully-authorized
designee(s): the Director of the Administration Division, the Assistant County Administrator - Administration
Division or the County Treasurer.

SECTION 5. Registration, Transfer and Exchange of Bonds. The County shall cause books (herein
referred to as the “registry books”) to be kept at the offices of the Registrar/Paying Agent, for the
registration and transfer of the Bonds. Upon presentation at its office for such purpose the Registrar/Paying
Agent shall register or transfer, or cause to be registered or transferred, on such registry books, the Bonds
under such reasonable regulations as the Registrar/Paying Agent may prescribe.

Each Bond shall be transferable only upon the registry books of the County, which shall be kept
for such purpose at the principal office of the Registrar/Paying Agent, by the registered owner thereof in
person or by his duly authorized attorney upon surrender thereof together with a written instrument of
transfer satisfactory to the Registrar/Paying Agent duly executed by the registered owner or his duly
authorized attorney. Upon the transfer of any such Bond the Registrar/Paying Agent on behalf of the
County shall issue in the name of the transferee a new fully registered Bond or Bonds, of the same aggregate
principal amount, interest rate, and maturity as the surrendered Bond. Any Bond surrendered in exchange
for a new registered Bond pursuant to this Section shall be canceled by the Registrar/Paying Agent.

The County and the Registrar/Paying Agent may deem or treat the person in whose name any fully
registered Bond shall be registered upon the registry books as the absolute owner of such Series Bond,
whether such Bond shall be overdue or not, for the purpose of receiving payment of the principal of and
interest on such Bond and for all other purposes and all such payments so made to any such registered
owner or upon his order shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the County nor the Registrar/Paying Agent shall be
affected by any notice to the contrary. In all cases in which the privilege of transferring Bonds is exercised,
the County shall execute and the Registrar/Paying Agent shall authenticate and deliver Bonds in accordance
with the provisions of this Ordinance. Neither the County nor the Registrar/Paying Agent shall be obliged
to make any such transfer of Bonds during the fifteen (15) days preceding an interest payment date on such
Bonds.

SECTION 6. Record Date. The County hereby establishes a record date for the payment of interest
or for the giving of notice of any proposed redemption of Bonds, and such record date shall be the fifteenth
(15th) day (whether or not a business day) preceding an interest payment date on such Bond or in the case
of any proposed redemption of Bonds, such record date shall be the fifteenth (15th) day (whether or not a
business day) prior to the giving of notice of redemption of bonds.

SECTION 7. Mutilation, Loss, Theft or Destruction of Bonds. In case any Bond shall at any time
become mutilated in whole or in part, or be lost, stolen or destroyed, or be so defaced as to impair the value
thereof to the owner, the County shall execute and the Registrar shall authenticate and deliver at the
principal office of the Registrar, or send by registered mail to the owner thereof at his request, risk and
expense a new Bond of the same series, interest rate and maturity and of like tenor and effect in exchange
or substitution for and upon the surrender for cancellation of such defaced, mutilated or partly destroyed
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Bond, or in lieu of or in substitution for such lost, stolen or destroyed Bond. In any such event the applicant
for the issuance of a substitute Bond shall furnish the County and the Registrar evidence or proof
satisfactory to the County and the Registrar of the loss, destruction, mutilation, defacement or theft of the
original Bond, and of the ownership thereof, and also such security and indemnity in an amount as may be
required by the laws of the State of South Carolina or such greater amount as may be required by the County
and the Registrar. Any duplicate Bond issued under the provisions of this Section in exchange and
substitution for any defaced, mutilated or partly destroyed Bond or in substitution for any allegedly lost,
stolen or wholly destroyed Bond shall be entitled to the identical benefits under this Ordinance as was the
original Bond in lieu of which such duplicate Bond is issued, and shall be entitled to equal and proportionate
benefits with all the other Bonds of the same series issued hereunder.

All expenses necessary for the providing of any duplicate Bond shall be borne by the applicant
therefor.

SECTION 8. Execution of Bonds. The Bonds shall be executed in the name of the County with the
manual or facsimile signature of the Chair of the County Council attested by the manual or facsimile signature
of the Clerk to the County Council under a facsimile of the seal of the County impressed, imprinted or
reproduced thereon. The Bonds shall not be valid or become obligatory for any purpose unless there shall have
been endorsed thereon a certificate of authentication. Each Bond shall bear a certificate of authentication
manually executed by the Registrar.

SECTION 9. Form of Bonds. The Bonds and the certificate of authentication shall be in substantially
the form set forth in Exhibit A attached hereto and incorporated herein by reference.

SECTION 10. Security for Bonds. For the payment of the principal of and interest on the Bonds, as
they respectively mature, the full faith, credit and taxing power of Horry County, South Carolina, are hereby
irrevocably pledged, and pursuant to Section 4-9-30(5) of the SC Code and Section 12 of Article X of the
Constitution, there shall be levied annually by the Auditor of the County and collected by the Treasurer of the
County, in the same manner as other county taxes are levied and collected, an ad valorem tax, without limit,
on all taxable property in the District, sufficient to pay the principal of and interest on such Bonds as they
respectively mature and to create such sinking fund as may be necessary therefor. Bonds issued by the County
for the District are the primary obligation of the District and only in the event ad valorem taxes levied and
collected in the District are insufficient to pay the debt service on the Bonds shall the County be required to
levy and collect a tax on all taxable property within the County sufficient to pay the principal and interest on
the Bonds as they mature and to create such sinking fund as may be necessary therefor.

The County Council shall give the Auditor and Treasurer of the County written notice of the delivery
of and payment for the Bonds and they are hereby directed to levy and collect annually, on all taxable property
in the District, an ad valorem tax sufficient to pay the principal and interest of the Bonds as they respectively
mature and to create such sinking fund as may be necessary therefor.

SECTION 11. Notice of Public Hearing. The County Council hereby ratifies and approves the
publication of a notice of public hearing regarding the Bonds and this Ordinance, such notice in substantially
the form attached hereto as Exhibit B, having been published in The Sun News, a newspaper of general
circulation in the County, not less than 15 days prior to the date of such public hearing.

SECTION 12. Initiative and Referendum. The County Council hereby delegates to the County
Administrator and/or his lawfully-authorized designee the authority to determine whether the Notice prescribed
under the provisions of Section 5 of Title 11, Chapter 27 of the Code relating to the initiative and referendum
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provisions contained in Title 4, Chapter 9, Article 13 of the Code shall be given with respect to this
Ordinance. If said Notice is given, the County Administrator and/or his lawfully-authorized designee are
authorized to cause such Notice to be published in a newspaper of general circulation in the County in
substantially the form attached hereto as Exhibit C.

SECTION 13. Exemption from State Taxes. Both the principal of and interest on the Bonds shall be
exempt, in accordance with the provisions of Section 12-2-50 of the SC Code from all State, county, municipal,
school district and all other taxes or assessments, except estate or other transfer taxes, direct or indirect, general
or special, whether imposed for the purpose of general revenue or otherwise.

SECTION 14. Tax Covenants. The County hereby covenants and agrees with the holders of the
Bonds that it will not take any action which will, or fail to take any action which failure will, cause interest
on the Bonds to become includable in the gross income of the holders of the Bonds for federal income tax
purposes pursuant to the provisions of the Code and regulations promulgated thereunder in effect on the
date of original issuance of the Bonds. The County further covenants and agrees with the holders of the
Bonds that no use of the proceeds of the Bonds shall be made which, if such use had been reasonably
expected on the date of issue of the Bonds would have caused the Bonds to be “arbitrage bonds,” as defined
in Section 148 of the Code, and to that end the County hereby shall:

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

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

(©) make such reports of such information at the time and places required by the Code.

The County Administrator and/or the Assistant County Administrator - Administration Division are
hereby authorized to adopt written procedures to ensure the County’s compliance with federal tax matters
relating to federal tax-exempt obligations issued by the County from time to time, including the Bonds.

SECTION 15. Book-Entry System. The Bonds initially issued (the “Initial Bonds”) will be eligible
securities for the purposes of the book-entry system of transfer maintained by The Depository Trust Company,
New York, New York (“DTC”), and transfers of beneficial ownership of the Initial Bonds shall be made only
through DTC and its participants in accordance with rules specified by DTC. Such beneficial ownership must
be of $5,000 principal amount of Bonds of the same maturity or any integral multiple of $5,000.

The Initial Bonds shall be issued in fully-registered form, one Bond for each of the maturities of the
Bonds, in the name of Cede & Co., as the nominee of DTC. When any principal of or interest on the Initial
Bonds becomes due, the Paying Agent, on behalf of the County, shall transmit to DTC an amount equal to
such installment of principal and interest. DTC shall remit such payments to the beneficial owners of the
Bonds or their nominees in accordance with its rules and regulations.

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

If (a) DTC determines not to continue to act as securities depository for the Bonds, or (b) the County
has advised DTC of its determination that DTC is incapable of discharging its duties, the County shall attempt
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to retain another qualified securities depository to replace DTC. Upon receipt by the County the Initial Bonds
together with an assignment duly executed by DTC, the County shall execute and deliver to the successor
securities depository Bonds of the same principal amount, interest rate and maturity registered in the name of
such successor.

If the County is unable to retain a qualified successor to DTC or the County has determined that it is
in its best interest not to continue the book-entry system of transfer or that interests of the beneficial owners
of the Bonds might be adversely affected if the book-entry system of transfer is continued (the County
undertakes no obligation to make any investigation to determine the occurrence of any events that would
permit it to make any such determination), and has made provision to so notify beneficial owners of the Bonds
by mailing an appropriate notice to DTC, upon receipt by the County the Initial Bonds together with an
assignment duly executed by DTC, the County shall execute, authenticate and deliver to the DTC participants
Bonds in fully-registered form, in substantially the form set forth in Section 8 of this Ordinance in the
denomination of $5,000 or any integral multiple thereof.

Notwithstanding the foregoing, at the request of the purchaser, the Bonds will be issued as one
single fully-registered bond and not issued through the book-entry system.

SECTION 16. Sale of Bonds, Form of Notice of Sale. The Bonds shall be offered for public sale on
the date and at the time designated by the County Administrator and/or his lawfully-authorized designee. A
Notice of Sale in substantially the form set forth as Exhibit D attached hereto and incorporated herein by
reference shall be distributed to prospective bidders and a summary of such Notice of Sale shall be published
in a newspaper of general circulation in the State and/or in a financial publication published in the City of New
York not less than seven (7) days prior to the date set for such sale.

SECTION 17. Preliminary and Final Official Statement. The County Council hereby authorizes and
directs the County Administrator and/or his lawfully-authorized designee to prepare, or cause to be prepared, a
Preliminary Official Statement to be distributed to prospective purchasers of the Bonds together with the Notice
of Sale. The County Council authorizes the County Administrator and/or his lawfully-authorized designee to
designate the Preliminary Official Statement as “near final” for purposes of Rule 15¢2-12 of the Securities
Exchange Commission. The County Administrator and/or his lawfully-authorized designee are further
authorized to see to the completion of the final form of the Official Statement upon the sale of the Bonds so
that it may be provided to the purchaser of the Bonds. Such Preliminary Official Statement and Official
Statement may be prepared in coordination with the issuance of the Series 2020A Bonds.

SECTION 18. Filings with Central Repository. In compliance with Section 11-1-85, South Carolina
Code of Laws 1976, as amended, the County covenants that it will file or cause to be filed with a central
repository for availability in the secondary bond market when requested: (a) a copy of the annual financial
report of the County within thirty (30) days from the County's receipt thereof; and (b) within thirty (30) days
of the occurrence thereof, relevant information of an event which adversely affects more than five (5%) percent
of the revenues of the County or the County's tax base.

SECTION 19. Continuing Disclosure. In compliance with the Securities and Exchange Commission
Rule 15¢2-12 (the “Rule”) the County covenants and agrees for the benefit of the holders from time to time
of the Bonds to execute and deliver prior to closing, and to thereafter comply with the terms of a Continuing
Disclosure Certificate in substantially the form appearing as Exhibit E attached to this Ordinance. In the event
of a failure of the County to comply with any of the provisions of the Continuing Disclosure Certificate, an
event of default under this Ordinance shall not be deemed to have occurred. In such event, the sole remedy
of any bondholder or beneficial owner shall be an action to compel performance by this Ordinance. The
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County Administrator and/or the Assistant County Administrator - Administration Division are hereby
authorized to adopt written procedures relating to compliance with continuing disclosure obligations with
respect to bonds or other financial obligations issued by the County from time to time, including the Bonds.

SECTION 20. Deposit and Use of Proceeds. The proceeds derived from the sale of the Bonds shall
be deposited with the County Treasurer in a special fund to the credit of the County and shall be applied as
follows: (a) any premium shall be placed in the sinking fund established by Section 4-15-150 of the SC Code;
(b) accrued interest, if any, shall be applied to the payment of the first installment of interest to become due
on the Bonds; and (c) the balance of the proceeds shall be applied for the purposes for which the Bonds have
been issued, including payment of costs of issuance of the Bonds.

SECTION 21. Defeasance. The obligations of the County under this Ordinance and the pledges,
covenants and agreements of the County herein made or provided for, shall be fully discharged and satisfied as
to any portion of the Bonds, and such Bond or Bonds shall no longer be deemed to be outstanding hereunder
when:

(a) such Bond or Bonds shall have been purchased by the County and surrendered to the County
for cancellation or otherwise surrendered to the County or the Paying Agent and is canceled or subject to
cancellation by the County or the Paying Agent; or

(b) payment of the principal of and interest on such Bonds either (i) shall have been made or
caused to be made in accordance with the terms thereof, or (ii) shall have been provided for by irrevocably
depositing with a corporate trustee in trust and irrevocably set aside exclusively for such payment, (1) moneys
sufficient to make such payment, or (2) Government Obligations (hereinafter defined) maturing as to principal
and interest in such amounts and at such times as will ensure the availability of sufficient moneys to make such
payment and all necessary and proper fees, compensation and expenses of the corporate trustee. At such time
as the Bonds shall no longer be deemed to be outstanding hereunder, such Bonds shall cease to draw interest
from the due date thereof and, except for the purposes of any such payment from such moneys or Government
Obligations, shall no longer be secured by or entitled to the benefits of this Ordinance.

“Government Obligations” shall mean any of the following:
(a) direct obligations of the United States of America or agencies thereof or obligations, the
payment of principal or interest on which, in the opinion of the Attorney General of the

United States, is fully and unconditionally guaranteed by the United States of America; and

(b) non-callable, U. S. Treasury Securities - State and Local Government Series (“SLGS”).
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SECTION 22. Miscellaneous. The County Council hereby authorizes the Chair of the County
Council, the Clerk to the County Council, County Administrator, the Assistant County Administrator -
Administration Division and the County Attorney to execute such documents and instruments as necessary to
effect the issuance of the Bonds. The County Council hereby retains Burr & Forman LLP as bond counsel,
and First Tryon Advisors as Financial Advisor, in connection with the issuance of the Bonds.

All rules, regulations, resolutions and parts thereof, procedural or otherwise, in conflict herewith or the
proceedings authorizing the issuance of the Bonds are, to the extent of such conflict, hereby repealed and this
Ordinance shall take effect and be in full force from and after its enactment.

This Ordinance shall forthwith be codified in the Code of County Ordinances in the manner prescribed
by law.

[Signature Page follows]
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AND IT IS SO ORDAINED, ENACTED AND ORDERED.
Dated this day of ,2019.

HORRY COUNTY COUNCIL

Johnny Gardner, Chairman

Harold G. Worley, District 1 ~ Bill Howard, District 2
Dennis DiSabato, District 3~ Gary Loftus, District 4
Tyler Servant, District 5 Cam Crawford, District 6
Orton Bellamy, District 7 Johnny Vaught, District 8
W. Paul Prince, District 9 Danny Hardee, District 10
Al Allen, District 11

Attest:

Patricia S. Hartley, Clerk to Council

First Reading: October 1, 2019
Second Reading:
Third Reading:

Signature Page to Ordinance
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EXHIBIT A

FORM OF BOND

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
COUNTY OF HORRY
GENERAL OBLIGATION BOND, SERIES 2020B
(HORRY COUNTY FIRE PROTECTION DISTRICT)

No. R-
INTEREST MATURITY ORIGINAL ISSUE
RATE DATE DATE CUSIP
REGISTERED HOLDER:
PRINCIPAL AMOUNT: DOLLARS

KNOW ALL MEN BY THESE PRESENTS, that Horry County, South Carolina (the “County™), is
justly indebted and, for value received, hereby promises to pay to the registered holder specified above, or
registered assigns, the principal amount specified above on the maturity date specified above, upon presentation
and surrender of this Bond at the principal office of , in the City of , State of

(the “Paying Agent”), and to pay interest on such principal amount from the date hereof at the
rate per annum specified above until this Bond matures. Interest on this Bond is payable 1,20
and semiannually on 1 and 1 of each year thereafter, until this Bond matures, and
shall be payable by check or draft mailed to the person in whose name this Bond is reglstered on the registration
books of the County maintained by the registrar, presently in
(the “Registrar”), at the close of business on the fifteenth (15th) day of the calendar month
preceding each semiannual interest payment date. The principal of and interest on this Bond are payable in any
coin or currency of the United States of America which is, at the time of payment, legal tender for public and
private debts; provided, however, that interest on this fully registered Bond shall be paid by check or draft as
set forth above.

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

This Bond is one of a series of Bonds of like date of original issue, tenor and effect, except as to
number, denomination, date of maturity, redemption provisions, and rate of interest, aggregating
Dollars ($ ), issued pursuant to and in accordance with the
Constitution and laws of the State of South Carolina, including Article X, Sections 12 and 14 of the Constitution
of the State of South Carolina, 1895, as amended; Title 4, Chapters 15 and 9, and Title 11, Chapter 27, Code
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of Laws of South Carolina 1976, as amended; and Ordinance No. duly enacted by the County Council
on , 2019 (the “Ordinance”).

For the payment of the principal of and interest on this Bond, as they respectively mature, and for the
creation of such sinking fund as may be necessary therefor, the full faith, credit and taxing power of the County
are hereby irrevocably pledged, and pursuant to Section 4-9-30(5) of the SC Code and Section 12 of Article X
of the Constitution, there shall be levied annually by the Auditor of the County and collected by the Treasurer
of the County, in the same manner as other county taxes are levied and collected, an ad valorem tax, without
limit, on all taxable property in the District (as defined in the Ordinance), sufficient to pay the principal of and
interest on this Bond as they respectively mature and to create such sinking fund as may be necessary therefor.
This Bond and the series of Bonds of which it is one, issued by the County for the District are the primary
obligation of the District and only in the event ad valorem taxes levied and collected in the District are
insufficient to pay the debt service on the Bonds shall the County be required to levy and collect a tax on all
taxable property within the County sufficient to pay the principal and interest on the Bonds as they mature and
to create such sinking fund as may be necessary therefor.

[Redemption Provisions]

This Bond is transferable as provided in the Ordinance, only upon the books of the County kept for
that purpose at the principal office of the Registrar by the registered holder in person or by his duly authorized
attorney upon surrender of this Bond together with a written instrument of transfer satisfactory to the Registrar
duly executed by the registered holder or his duly authorized attorney. Thereupon a new fully registered Bond
or Bonds of the same aggregate principal amount, interest rate redemption provisions, if any, and maturity shall
be issued to the transferee in exchange therefor as provided in the Ordinance. The County, the Registrar and
the Paying Agent may deem and treat the person in whose name this Bond is registered as the absolute owner
hereof for the purpose of receiving payment of or on account of the principal hereof and interest due hereon
and for all other purposes.

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

It is hereby certified and recited that all acts, conditions and things required by the Constitution and
laws of the State of South Carolina to exist, to happen and to be performed precedent to or in the issuance of
this Bond exist, have happened and have been performed in regular and due time, form and manner as required
by law; and that for the payment of the principal of and interest on this Bond as they respectively mature and
for the creation of such sinking fund as may be necessary therefor, the full faith, credit and taxing power of the
County are pledged; provided, that pursuant to and in accordance with the provisions of Section 12 of Article
X of the South Carolina Constitution and the provisions of Section 4-9-30(5) of the South Carolina Code, there
shall be levied annually within the District an ad valorem tax in an amount designed to pay debt service on the
Bond.
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IN WITNESS WHEREOF, HORRY COUNTY, SOUTH CAROLINA, has caused this Bond to be
signed with the manual or facsimile signature of the Chair of the County Council, attested by the manual or
facsimile signature of the Clerk to the County Council and the seal of the County impressed, imprinted or
reproduced hereon.

HORRY COUNTY, SOUTH CAROLINA

(SEAL) Chair, County Council

ATTEST:

Clerk, County Council
[FORM OF REGISTRAR’S CERTIFICATE OF AUTHENTICATION]

This bond is one of the Bonds described in the within mentioned Ordinance of Horry
County, South Carolina.

As Registrar

By:

Authorized Officer
Date of Authentication:

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

TEN COM — As tenants in common UNIF GIFT MIN. ACT
TEN EN — As tenants by the entireties Custodian

(Cust.) (Minor)
JT TEN — As joint tenants with right Under Uniform Gifts to Minors

of survivorship and not as
tenants in common

(State)

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

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the wundersigned sells, assigns and transfers

(Name and address of Transferee)

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

Dated:

Signature Guaranteed: (Authorizing Officer)

Signature(s) must be guaranteed by an institution NOTICE: The signature to this agreement must

which

is a participant in the Securities Transfer correspond with the name of the registered holder

Agents Medallion Program (“STAMP”) or similar as it appears upon the face of the within Bond in
program. every particular, without alteration or enlargement

or any change whatever.

A copy of the final approving opinion to be rendered shall be attached to each Bond and preceding

the same a certificate shall appear, which shall be signed on behalf of the County with a facsimile signature
of the Clerk to the County Council. The certificate shall be in substantially the following form:

34144641 v2

[FORM OF CERTIFICATE)]

IT IS HEREBY CERTIFIED that the following is a true and correct copy of the final
approving opinion (except for date and letterhead) of Burr & Forman LLP approving the issue
of bonds of which the within bond is one, the original of which opinion was manually
executed, dated and issued as of the date of delivery of and payment for the bonds and a copy
of which is on file with the County Council of Horry County, South Carolina.

HORRY COUNTY, SOUTH CAROLINA

By:

Clerk, County Council



EXHIBIT B

FORM OF NOTICE OF PUBLIC HEARING

Notice is hereby given that a public hearing will be held by the County Council of Horry County, South
Carolina (the “County”), in County Council Chambers, Horry County Government Complex, 1301 Second
Avenue, Conway, South Carolina at [6:00 p.m.] on ,2019.

The purpose of the public hearing is to consider an Ordinance providing for the issuance and sale of
General Obligation Bonds, Series 2020B, of Horry County, South Carolina (Horry County Fire Protection
District), in the principal amount of not exceeding $ (the “Bonds”). The proceeds of the Bonds will be
used to: (i) defray the costs of design, acquisition or construction (including any engineering, architectural,
accounting, financial and legal fees) of any one or more of the following projects: expansion of the Socastee
fire station, addition to the Georgetown fire station and replacement of Longs fire station; and (ii) pay the costs
of issuance of the Bonds.

For the payment of the principal of and interest on the Bonds as they respectively mature and for the
creation of such sinking fund as may be necessary therefor, the full faith, credit and taxing power of the County
are pledged; provided, that pursuant to and in accordance with the provisions of Section 12 of Article X of the
South Carolina Constitution and the provisions of Section 4-9-30(5) of the South Carolina Code, there shall be
levied annually within the District an ad valorem tax in an amount designed to pay debt service on the Bonds.

At the public hearing all taxpayers and residents of the County and any other interested persons who
appear will be given an opportunity to express their views for or against the Ordinance and the issuance of the
Bonds.

COUNTY COUNCIL OF HORRY COUNTY,
SOUTH CAROLINA

/s/

Chair



EXHIBIT C

FORM OF NOTICE

NOTICE IS HEREBY GIVEN that the County Council (the “County Council”) of Horry County,
South Carolina (the “County”), on ___,2019 enacted an ordinance entitled “AUTHORIZING THE
ISSUANCE AND SALE OF NOT EXCEEDING $ GENERAL OBLIGATION BONDS, SERIES
2020B, OR SUCH OTHER APPROPRIATE SERIES DESIGNATION, OF HORRY COUNTY, SOUTH
CAROLINA (HORRY COUNTY FIRE PROTECTION DISTRICT); FIXING THE FORM AND DETAILS
OF THE BONDS; AUTHORIZING THE COUNTY ADMINISTRATOR OR HIS LAWFULLY-
AUTHORIZED DESIGNEE TO DETERMINE CERTAIN MATTERS RELATING TO THE BONDS;
PROVIDING FOR THE PAYMENT OF THE BONDS AND THE DISPOSITION OF THE PROCEEDS
THEREOF; AND OTHER MATTERS RELATING THERETO” (the “Ordinance”). The Ordinance
authorized the issuance and sale of not exceeding $ General Obligation Bonds (Horry County Fire
Protection District), Series 2020B of the County (the “Bonds”).

The proceeds of the Bonds will be used to (i) defray the costs of design, acquisition or construction
(including any engineering, architectural, accounting, financial and legal fees) of any one or more of the
following projects: expansion of the Socastee fire station, addition to the Georgetown fire station and
replacement of Longs fire station (collectively, the “Projects”); and (ii) pay the costs of issuance of the Bonds.

Pursuant to Section 11-27-40(8) of the Code of Laws of South Carolina, 1976, as amended, unless a
notice, signed by not less than five (5) qualified electors of the County, of the intention to seek a referendum is
filed both in the office of the Clerk of Court of the County and with the Clerk of the County Council, the
initiative and referendum provisions of South Carolina law, Sections 4-9-1210 to 4-9-1230 of the Code of Laws
of South Carolina, 1976, as amended, shall not be applicable to the Ordinance. The notice of intention to seek
a referendum must be filed within twenty (20) days following the publication of this notice of the adoption of
the aforesaid Ordinance in a newspaper of general circulation in Horry County.

HORRY COUNTY, SOUTH CAROLINA
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EXHIBIT D

FORM OF NOTICE OF SALE

$ * GENERAL OBLIGATION BONDS, SERIES 2020B
(HORRY COUNTY FIRE PROTECTION DISTRICT)
HORRY COUNTY, SOUTH CAROLINA

Time and Place of Sale: NOTICE IS HEREBY GIVEN that bids for the purchase of $  * General
Obligation Bonds, Series 2020B (Horry County Fire Protection District) of Horry County, South Carolina
(the “Bonds”) will be received on behalf of the County Council (the “Council”) of Horry County, South
Carolina (the “County”), until [11:00 a.m.,] South Carolina time, on , ,20
in the County Council Administrative Offices, 1301 Second Avenue, Conway, South Carolina, or such other
date and time as may be established by the County and communicated by Bond Buyer Wire, Bloomberg Wire
or other electronic information service, not less than 48 hours prior to the time proposals are to be received.

Mailed or Hand-Delivered Proposals: Each mailed or hand-delivered proposal should be enclosed in
a sealed envelope marked “Proposal for $ General Obligation Bonds, Series 2020B (Horry County Fire
Protection District), Horry County, South Carolina” and should be directed to the County Administrator at the
address in the first paragraph hereof.

Electronic Proposals: Electronic proposals must be submitted through i-Deal’s Ipreo/Parity
Electronic Bid Submission System (“Ipreo/Parity”’). No electronic bids from any other providers of
electronic bidding services will be accepted. Information about the electronic bidding services of
Ipreo/Parity may be obtained from i-Deal, 1359 Broadway, New York, New York 10018, Customer
Support, telephone 212.849.5021.

PROPOSALS MAY BE DELIVERED BY HAND, BY MAIL OR BY ELECTRONIC
PROPOSALS, BUT NO PROPOSAL SHALL BE CONSIDERED WHICH IS NOT ACTUALLY
RECEIVED BY THE COUNTY AT THE PLACE, DATE AND TIME APPOINTED, AND THE COUNTY
SHALL NOT BE RESPONSIBLE FOR ANY FAILURE, MISDIRECTION, DELAY OR ERROR
RESULTING FROM THE SELECTION BY ANY BIDDER OF ANY PARTICULAR MEANS OF
DELIVERY OF BIDS.

Book-Entry-Only Bonds: The Bonds will be issued in fully registered form. If requested by the
successful bidder, a single Bond or one Bond representing each maturity will be issued to and registered in the
name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”), as
registered owner of the Bonds and each such Bond will be immobilized in the custody of DTC. DTC will act
as the securities depository for the Bonds. Individual purchases will be made in book-entry-only form in the
principal amount of $5,000 or any integral multiple thereof not exceeding the principal amount of Bonds
maturing each year. Purchasers will not receive physical delivery of certificates representing their interest in
the Bonds purchased. The winning bidder, as a condition to delivery of the Bonds, will be required to deposit
the Bond certificates representing each maturity with DTC. [Notwithstanding the foregoing, at the request of
the successful bidder, the Bonds will be issued as one single fully registered bond and not issued through the
book-entry system.]

*Preliminary, subject to adjustment.
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The Bonds: Interest on the Bonds (calculated on the basis of a 360-day year comprised of twelve
30-day months) will be payable ., and semiannually on ~__and
of each year thereafter until maturity.

The Bonds will be dated the date of their delivery (which is expected to be _,2020, and
will mature in successive annual installments on 1 in each of the years and in the principal amounts as
follows:

Year Principal Amount* Year Principal Amount*

*Preliminary, subject to adjustment.

Bid Requirements: Bidders shall specify the rate or rates of interest per annum which the Bonds are
to bear, to be expressed in multiples of 1/20 or 1/8 or 1/100 of 1% with no greater difference than three percent
(3%) between the highest and lowest rates of interest named by a bidder. Each proposal must specify the
amount bid for the Bonds, which shall not be less than 100% of par or more than [ ] of par. Bidders shall
not specify (a) a zero rate of interest for any Bonds or (b) a rate of interest for any Bonds that exceeds [ 1%.
Bidders are not limited as to the number of rates of interest named, but the rate of interest on each separate
maturity must be the same single rate for all Bonds of that maturity from their date to such maturity date. A
BID FOR LESS THAN ALL THE BONDS OR AT A PRICE LESS THAN PAR WILL NOT BE
CONSIDERED. Any premium offered must be paid in cash as a part of the purchase price.

Award of Bid: The Bonds will be awarded to the bidder or bidders offering to purchase the Bonds at
the lowest true interest cost (TIC) to the County. The TIC will be nominal interest rate which, when
compounded semiannually and used to discount all debt service payments on the Bonds (computed at the
interest rates specified in the bid and on the basis of a 360-day year comprised of twelve 30-day months) to the
dated date of the Bonds, results in an amount equal to the price bid for the Bonds. In the case of a tie bid, the
winning bid will be awarded by lot. The County reserves the right to reject any and all bids or to waive
irregularities in any bid. Bids will be accepted or rejected no later than p.m., South Carolina time, on
the date of the sale.

For the purpose of calculating the yield on the Bonds for Federal tax purposes as a condition precedent
to the award of the Bonds, the successful bidder will, within 30 minutes after being notified of its winning bid,
advise the County’s Financial Advisor by telephone confirmed by facsimile transmission of the initial offering
prices of the Bonds to the public (expressed as a price, exclusive of accrued interest, or yield per maturity).

Good Faith Deposit: No good faith deposit is required.

Adjustment of Maturity Schedule: The aggregate principal amount and the principal amount of
each maturity of the Bonds are subject to adjustment by the County, both before and after the receipt of
bids for their purchase. Changes to be made prior to the sale will be made through [ ] not later than

a.m. local time on the date of sale (or as soon as thereafter as is reasonably practical) and will be
used to compare bids and select a winning bidder. Changes to be made after the sale and the maturity
amounts for the Bonds will be communicated to the successful bidder by p-m. local time on the date
of the sale, and will not reduce or increase the aggregate principal amount of the Bonds by more than %
from the amount bid upon. In addition, the final maturity schedule for the Bonds will be communicated to
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the successful bidder by p.m. local time on the date of the sale. The dollar amount bid for principal
and any amount bid for premium by the successful bidder will be adjusted proportionately to reflect any
reduction or increase in the aggregate principal amount of the Bonds, but the interest rates specified by the
successful bidder for all maturities will not change.

In the event of any adjustment of the maturity schedule for the Bonds as described herein, no
rebidding or recalculation of the proposals submitted will be required or permitted. Nevertheless, the award
of the Bonds will be made to the bidder whose proposal produces the lowest true interest cost solely on the
basis of the Bonds offered, without taking into account any adjustment in the amount of the Bonds pursuant
to this paragraph. The successful bidder may not withdraw its bid as a result of any changes made within
these limits.

Redemption Provisions: [The Bonds maturing on or prior to ., shall not be
subject to redemption prior to their stated maturities. The Bonds maturing on or after ,
shall be subject to redemption at the option of the County on or after ., , as a whole or in

part at any time, in such order of redemption as the County may determine, at par plus accrued interest to the
date fixed for redemption.][The Bonds are not subject to redemption prior to maturity].

Registrar and Paying Agent: Within twenty-four (24) hours after receipt of bids, the County
Administrator will designate the registrar and paying agent (the “Registrar/Paying Agent”) for the Bonds. The
Registrar/Paying Agent shall be a bank, trust company, depository or transfer agent located within or without
the State of South Carolina.

Purposes: The Bonds are being issued to: (i) defray the costs of design, acquisition or construction
(including any engineering, architectural, accounting, financial and legal fees) of any one or more of the
following projects: expansion of the Socastee fire station, addition to the Georgetown fire station and
replacement of Longs fire station; and (ii) pay the costs of issuance of the Bonds.

[Bidders’ Special Option for Term Bonds: Bidders submitting proposals may specify that all of
the principal amount of Bonds maturing on any two or more consecutive annual payment dates may, in lieu
of maturity on each of such dates, be combined to comprise one or more maturities of the Bonds scheduled
to mature on the latest of such annual payment dates (the “Term Bonds”). Term Bonds shall be subject to
redemption through mandatory sinking fund installments at par in the amount that would have matured in
each year as set forth in this Notice, on each of the annual principal payment dates, except for the principal
amount of Bonds scheduled to mature on the latest such annual payment date, which Bonds shall mature
on such annual principal payment date. Bidders may specify one or more of such Term Bonds and such
specifications may be made at the time of the award.

Mandatory Sinking Fund Redemption: The Bonds will be subject to mandatory redemption if and
to the extent the option to establish Term Bonds is exercised by the successful bidder.]

[Municipal Bond Insurance: A bidder mays, at its option, purchase a policy of insurance relating to the
Bonds to be effective as of the date of their issuance. Notice of obtaining a commitment for such insurance
may be obtained from the bond insurers. If a bidder for the Bonds desires to have the Bonds so insured, the
bidder should specity in its bid for the Bonds whether bond insurance will be purchased. The premium on such
bond insurance must be paid at or prior to the closing by the successful bidder. Any failure of the Bonds to be
so insured or of any such policy of insurance to be issued shall not constitute cause for a failure or refusal by
the purchaser of the Bonds to accept delivery of and pay for the Bonds.]

Official Statement: The County deems the Preliminary Official Statement to be “final” as described
in SEC Rule 15¢2-12(b)(1) for the purposes of such Rule. Upon the award of the Bonds, the County will
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prepare a Final Official Statement (the “Official Statement”) in substantially the same form as the Preliminary
Official Statement subject to minor additions, deletions and revisions as required to complete the Official
Statement. Within seven (7) business days after the award of the Bonds, the County will provide the successful
bidder a sufficient quantity of Official Statements to comply with Rule G-32 of the Municipal Securities
Rulemaking Board. The successful bidder agrees to supply to the County all necessary pricing information and
any Underwriter identification necessary to complete the Official Statement within 24 hours after the award of
the Bonds.

Security: The Bonds will constitute binding general obligations of the County, and as such will be
payable from such tax as may be levied and collected on all taxable property without limit in the unincorporated
area of the County within the fire district designated as the Horry County Fire Protection District (the
“District”). There shall be levied and collected annually in the same manner as other County taxes are levied
and collected, a tax, without limit, on all taxable property in the District sufficient to pay the principal and
interest on the Bonds as they respectively mature and to create such sinking find as may be necessary therefor.
Only in the event ad valorem taxes levied and collected in the District are insufficient to pay the debt service
on the Bonds shall the County be required to levy and collect a tax on all taxable property within the County
sufficient to pay the principal and interest on the Bonds, as they respectively mature, and to create such sinking
fund as may be necessary therefor.

Continuing Disclosure: In order to assist the bidders in complying with S.E.C. Rule 15¢2-12(b)(5),
the County will undertake, pursuant to a Continuing Disclosure Certificate, to provide certain annual financial
information and notices of the occurrence of certain events. A description of this undertaking is set forth in
the Preliminary Official Statement and will also be set forth in the final Official Statement.

Legal Opinion: The County shall furnish upon delivery of the Bonds the final approving opinion
of Burr & Forman LLP, Greenville, South Carolina, which opinion shall accompany each Bond, together
with the usual closing documents, including a certificate that no litigation is pending affecting the Bonds.

Financial Advisor: First Tryon Advisors has acted as Financial Advisor to the County in connection
with the issuance of the Bonds. In this capacity, First Tryon Advisors has provided technical assistance in the
preparation of the offering documents and assisted the County in preparing for this financing.

[Issue Price Certificate: [Incorporate appropriate SIFMA model issue price provisions]]

Delivery: The Bonds will be delivered on or about __, 2020 through the facilities of
DTC in New York, New York, at the expense of the County or at such other place as may be agreed upon with
the purchaser at the expense of the purchaser. The purchase price then due must be paid in federal funds or
other immediately available funds.

Postponement: The County reserves the right to postpone, from time to time, the date or time
established for the receipt of bids or the bidding constraints on the Bonds. The County will communicate any
such change in the sale date through [Bond Buyer Wire, Bloomberg Wire, or other electronic information
service,] not less than 48 hours prior to the time proposals are to be received. If any date fixed for the receipt
of bids and the sale of the Bonds is postponed, any alternative sale date will be announced through [Bond Buyer
Wire, Bloomberg Wire or other electronic information service] at least 48 hours prior to such alternative sale
date. On any such alternative sale date, any bidder may submit a sealed or electronic bid for the purchase of the
Bonds in conformity in all respects with the provisions of this Notice of Sale, except for the date of sale and
except for the changes announced through [Bond Buyer Wire, Bloomberg Wire, or other electronic information
service] at the time the sale date and time are announced.
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CUSIP Numbers: It is anticipated that CUSIP identification numbers will be printed on the Bonds,
but neither the failure to print such numbers on any Bond nor any error with respect thereto shall constitute
cause for failure or refusal by the purchaser thereof to accept delivery of and pay for the Bonds in accordance
with the terms of its proposal. All expenses in relation to the printing of CUSIP identification numbers on the
Bonds shall be paid for by the County provided, however, that the CUSIP Service Bureau charge for the
assignment of said numbers shall be the responsibility of and shall be paid for by the successful bidder.

Additional Information: The Preliminary Official Statement of the County with respect to the Bonds
is available via the internet at and will be furnished to any person interested in bidding for the
Bonds upon request to . The Preliminary Official Statement should be reviewed by bidders
prior to submitting a bid. Bidders may not rely on this Notice of Sale as to the complete information
concerning the Bonds. Persons seeking information should communicate with:

Barry R Spivey, CPA CGMA Michael W. Burns, Esq.
Assistant County Administrator - Administration Bond Counsel

Division

Horry County Burr Forman McNair

1301 Second Avenue 104 South Main Street, 7" Floor
Conway, SC 29526 Greenville, SC 29601
Telephone: 843.915.7018 Telephone: 864.271.4940
E-mail: spiveyb@horrycounty.org E-mail: mburns@burr.com
Amy Vitner, Managing Director Brandon T. Norris, Esq.

First Tryon Advisors Bond Counsel

1355 Greenwood CIliff, Suite 400 Burr Forman McNair

Charlotte, NC 28204 104 South Main Street, 7" Floor
Telephone: 704.926.2457 Greenville, SC 29601

E-mail: avitner@firsttryon.com Telephone: 864.271.4940

E-mail: bnorris@burr.com

HORRY COUNTY, SOUTH CAROLINA
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EXHIBIT E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the “Disclosure Certificate™) is executed and delivered by
Horry County, South Carolina (the “County”) in connection with the issuance of $ General
Obligation Bonds, Series 2020B (Horry County Fire Protection District), Horry County, South Carolina (the
“Bonds”). The Bonds are being issued pursuant to Ordinance No. enacted by the County Council of
the County on ., (the “Ordinance”). The County covenants and agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and
delivered by the County for the benefit of the beneficial owners and in order to assist the Participating
Underwriters (defined below) in complying with the Rule (defined below).

SECTION 2. Definitions. The following capitalized terms shall have the following meanings:

13

Annual Report” shall mean any Annual Report provided by the County pursuant to, and as described
in, Sections 3 and 4 of this Disclosure Certificate.

“Bonds” shall mean the $ General Obligation Bonds, Series 2020B (Horry County Fire
Protection District), Horry County, South Carolina, dated , 2020.

“Dissemination Agent” shall mean the County or any successor Dissemination Agent designated in
writing by the County and which has filed with the County a written acceptance of such designation.

“Financial Obligation” is defined by the Rule as and for purposes of this Disclosure Certificate shall
mean (1) a debt obligation, (2) a derivative instrument entered into in connection with, or pledged as security
or a source of payment for, an existing or planned debt obligation, or (3) a guarantee of either of the foregoing;
provided, however, that a “Financial Obligation” shall not include municipal securities as to which a final
official statement has been provided to the Municipal Securities Rulemaking Board consistent with the Rule.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

“National Repository” shall mean for purposes of the Rule, the Electronic Municipal Market Access
(EMMA) system created by the Municipal Securities Rulemaking Board.

“Participating Underwriter” shall mean and any other original underwriter
of the Bonds required to comply with the Rule in connection with offering of the Bonds.

“Repository” shall mean each National Repository and each State Depository, if any.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

“State Depository” shall mean any public or private repository or entity designated by the State of
South Carolina as a state depository for the purpose of the Rule. As of the date of this Certificate, there is no
State Depository.
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SECTION 3. Provision of Annual Reports.

(a) The County shall, or shall cause the Dissemination Agent to provide, not later than February
1 of each year, commencing in 20 __ (the “Filing Date”), to the Repository an Annual Report which is
consistent with the requirements of Section 4 of this Disclosure Certificate. Not later than fifteen (15) business
days prior to such date the County shall provide the Annual Report to the Dissemination Agent, if other than
the County; provided, that if the audited financial statements required pursuant to Section 4 hereof to be
included in the Annual Report are not available for inclusion in the Annual Report as of such date, unaudited
financial statements of the County may be included in such Annual Report in lieu thereof, and the County shall
replace such unaudited financial statements with audited financial statements within fifteen (15) days after
such audited financial statements become available for distribution. The Annual Report may be submitted as
a single document or as separate documents comprising a package, and may cross-reference other information
as provided in Section 4 of this Disclosure Certificate; provided that the audited financial statements of the
County may be submitted separately from the balance of the Annual Report.

(b) If the County is unable to provide to the Repository an Annual Report by the Filing Date, the
County shall, on or before the Filing Date, send a notice to the Municipal Securities Rulemaking Board and
State Depository, if any, in substantially the form attached hereto as Exhibit A.

(©) The Dissemination Agent shall:

(1 determine each year prior to the date for providing the Annual Report the name and
address of the Repository; and

2) if the Dissemination Agent is other than the County, file a report with the County and
(if the Dissemination Agent is not the Registrar) the Registrar certifying whether the Annual Report
has been provided pursuant to this Disclosure Certificate, and, if provided, stating the date it was
provided, and listing the Repository to which it was provided.

SECTION 4. Content of Annual Reports. The County’s Annual Report shall contain or incorporate
by reference the most recent audited financial statements, which shall be prepared in conformity with generally
accepted accounting principles (or, if not in such conformity, to be accompanied by a qualitative discussion of
the differences in the accounting principles and the impact of the change in the accounting principles on the
presentation of the financial information) applicable to governmental entities such as the County, and shall, in
addition, contain or incorporate by reference the following information for the most recently completed fiscal
year:

(a) County population for the current fiscal year;

(b) Total anticipated state appropriations subject to withholding under Article X, Sec. 14, South
Carolina Constitution for the current fiscal year;

(c) Outstanding Indebtedness of the County;

(d) Market Value/Assessment Summary of taxable property in County;

(e) Tax levy for County for current fiscal year;
® Tax collections for County for preceding fiscal year; and
(2) Five largest taxpayers (including fee-in-lieu-of-tax) for County for preceding fiscal year.

Any or all of the items listed above may be incorporated by reference from other documents, including
official statements of debt issues with respect to which the County is an “obligated person” (as defined by the
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Rule), which have been filed with the Repository or the Securities and Exchange Commission. If the document
incorporated by reference is a final official statement, it must be available from the Municipal Securities
Rulemaking Board. The County shall clearly identify each such other document so incorporated by reference.

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the County shall give, or cause to be given, notice
of the occurrence of any of the following events (the “Listed Events™):

(D) Principal and interest payment delinquencies;

2) Non-payment related defaults;

3) Unscheduled draws on debt service reserves reflecting financial difficulties;

@) Unscheduled draws on credit enhancements reflecting financial difficulties;

(&) Substitution of credit or liquidity providers, or their failure to perform;

(6) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or

final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB)
or other material notices or determinations with respect to the tax status of the security,
or other material events affecting the tax status of the security;

@) Modifications to rights of security holders;

(®) Bond calls;

)] Tender offers;

(10)  Defeasances;

(11)  Release, substitution, or sale of property securing repayment of the securities;

(12)  Rating changes;

(13)  Bankruptey, insolvency, receivership or similar event of the County;

(14)  The consummation of a merger, consolidation, or acquisition involving the County or
the sale of all or substantially all of the assets of the County other than in the ordinary
course of business, the entry into a definitive agreement to undertake such an action
or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms;

(15)  Appointment of a successor or additional trustee or the change of name of a trustee;

(16)  Incurrence of a Financial Obligation of the County; or agreement to covenants, events
of default, remedies, priority rights, or other similar terms of a Financial Obligation
of the County, any of which affect security holders; and

(17)  Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the County, any of which
reflect financial difficulties.

(b) Whenever the County obtains knowledge of the occurrence of a Listed Event described in
subsections (a)(2), (7), (8), (11), (14), (15) or (16) above, the County shall as soon as possible determine if
such event would be material under applicable federal securities laws. If the County determines that knowledge
of the occurrence of such event would be material under applicable federal securities laws, the County shall
promptly, and no later than ten business days after the occurrence of the event, file a notice of such occurrence
with the Repository.

(©) Whenever the County obtains knowledge of the occurrence of a Listed Event described in
subsections (a)(1), (3), (4), (5), (6), (9), (10), (12), (13) or (17) above, the County shall promptly, and no later
than ten business days after the occurrence of the event, file a notice of such occurrence with the Repository.
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(d) Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(8), (9),
and (10) above need not be given under this subsection any earlier than the notice (if any) of the underlying
event is given to owners of affected Bonds. For the purposes of the event identified in (a)(13) above, the event
is considered to occur when any of the following occur: the appointment of a receiver, fiscal agent or similar
officer for the County in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state
or federal law in which a court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the County, or if such jurisdiction has been assumed by leaving the existing governing
body and officials or officers in possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court
or governmental authority having supervision or jurisdiction over substantially all of the assets or business of
the County.

SECTION 6. Termination of Reporting Obligation. The County’s obligations under this Disclosure
Certificate shall terminate upon the defeasance, prior redemption or payment in full of the Bonds.

SECTION 7. Dissemination Agent. The County may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Agent, with or without appointing a successor Dissemination Agent. The initial
Dissemination Agent shall be the County.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the County may amend this Disclosure Certificate and any provision of this Disclosure Certificate
may be waived, if such amendment or waiver is supported by an opinion of counsel expert in federal securities
laws acceptable to the County, to the effect that such amendment or waiver would not, in and of itself, cause
the undertakings herein to violate the Rule if such amendment or waiver had been effective on the date hereof
but taking into account any subsequent change in or official interpretation of the Rule.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the County from disseminating any other information, using the means of dissemination set forth in
this Disclosure Certificate or any other means of communication, or including any other information in any
Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure
Certificate. If the County chooses to include any information in any Annual Report or notice of occurrence of
a Listed Event, in addition to that which is specifically required by this Disclosure Certificate, the County shall
have no obligation under this Certificate to update such information or include it in any future Annual Report
or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the County or the Dissemination Agent to comply
with any provision of this Disclosure Certificate, any beneficial owner may take such actions as may be
necessary and appropriate, including seeking injunctive relief or specific performance by court order, to cause
the County, or the Dissemination Agent, as the case may be, to comply with its obligations under this
Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an event of default
under the Ordinance, and the sole remedy under this Disclosure Certificate in the event of any failure of the
County or the Dissemination Agent to comply with this Disclosure Certificate shall be an action to compel
performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent
shall have only such duties as are specifically set forth in this Disclosure Certificate, and the County agrees to
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indemnify and save the Dissemination Agent, its officers, directors, employees and agents, harmless against
any loss, expense and liabilities which they may incur arising out of or in the exercise or performance of their
powers and duties hereunder, including the costs and expenses (including attorneys’ fees) of defending against
any claim of liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful
misconduct. The obligations of the County under this Section shall survive resignation or removal of the
Dissemination Agent and payment of the Bonds.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
County, the Dissemination Agent, the Participating Underwriters, and Holders from time to time of the Bonds
and shall create no rights in any other person or entity.

HORRY COUNTY, SOUTH CAROLINA

By:

County Administrator
Dated: , 2020
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EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Horry County, South Carolina

Name of Issue: $ General Obligation Bonds, Series 2020B (Horry County Fire
Protection District), Horry County, South Carolina

Date of Issuance: , 2020

NOTICE IS HEREBY GIVEN that Horry County, South Carolina (the “County”) has not provided an
Annual Report with respect to the above-named Bonds as required by Sections 3 and 4 of the Continuing
Disclosure Certificate executed and delivered by the County as Dissemination Agent. The County has notified
us in writing that the Annual Report will be filed by

Dated:

HORRY COUNTY, SOUTH CAROLINA
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Horry County Council Briefing Memorandum

Date: September 25, 2019
From: Barry Spivey, Assistant County Administrator
Division: Administration Division

Cleared By:  Steve Gosnell, County Administrator
Arrigo Carotti, County Attorney

Re: Ordinances for $18.8 Million General Obligation Bonds of Horry County, South Carolina
and $900,000 General Obligation Bonds of Horry County Fire Protection District

ISSUE

In compliance with Council approved Fiscal Year 2020 Budget and Capital Improvement Plan for the Year
2020 to 2024, the County desires to issue General Obligation Bonds and General Obligation Bond (Fire
Protection District) to construct, improve, or purchase facilities and related infrastructure.

RECOMMENDATION
The Administration Committee reviewed this at its September 24, 2019 meeting and recommends this
action to County Council.

BACKGROUND

The Horry County Capital Improvement Plan provides several projects needed for Public Safety and
General Government Services in Fiscal Year 2020 Budget and Fiscal Year 2021 Plan. The approval for
these items of capital include partial funding through the issuance of General Obligation Bonds for Horry
County and Horry County Fire Protection District. The table below provides a listing of the planned projects
that could be partially funded through bond proceeds.

Capital Improvement Plan Projects

Description Prior FY2020 FY2021 Total
Budgeted Expenditures
Longs Fire Station Relocation $2,415,000 $2,415,000
Socastee Fire/EMS Addition 971,750 971,750
Goretown Fire Addition 1,104,000 1,104,000
Shell Fire Rebuild 1,782,500 1,782,500
Nixonville/Wampee Fire Consolidation 2,300,000 2,300,000
Forestbrook Fire/EMS Relocation 3,249,900 3,249,900
Emergency Operation Center 2,400,000 23,600,000 26,000,000
Government & Justice Expansion 1,000,000 1,000,000
Central Coast Complex 20,000,000 20,000,000
Public Works Carolina Forest Satellite Facility 500,000 500,000
Bond Issuance 409,250 622,000 1,031,250
Total Expenditures $4,815,000 $27,085,000 $28,454,400 $60,354,400
Funding Sources
Cash $4,815,000 $7,483,000 $500,000 $12,798,000
Fire Bonds 828,375 3,439,200 4,267,575
General Bonds 17,173,625 23,765,200 40,938,825
Intergovernmental / RIDE IlI 1,600,000 750,000 2,350,000
Total Funding Sources $4,815,000 $27,085,000 $28,454,400 $60,354,400

The County has retain the services of Burr Forman McNair as Bond Council and with the assistance of
First Tryon Financial Advisors, the County’s financial advisor, is recommending the approval of the
attached Ordinances to allow these projects to proceed.



Attachment A — Debt Management Excerpts from Financial Policy

SECTION 2-70.9. DEBT MANAGEMENT.

(1) Debt Management Plan. A Comprehensive Debt Management Plan shall be developed and presented
annually by staff encompassing all debt of the County and including, but not limited to:

Detail on the sources of funding for all debt
Current and future debt capacity analysis

Issues to be addressed for sound debt management

(2) Use of and Types of Debt Financing. All financings are to be issued in accordance with the applicable
State and Federal Laws.

(@)

(b)

(©)

(d)

()

()

Short-Term Debt. If it is determined by the Finance Department that the General Fund cash flow
requirements will be in a deficit position prior to receiving property tax revenues in November, the
County may either request authorization from County Council to issue short-term debt to meet the
anticipated cash flow requirements. When financing a capital project, Bond Anticipation Notes may
be issued if such financings will result in a financial benefit to the County. Before issuing short-
term debt the County Council must authorize the financing by adopting an ordinance or amending
the current budget ordinance.

Bonds and other Long-Term Obligations. The County will attempt to meet its capital maintenance,
replacement or acquisition requirements on a pay as you go basis. If the dollar amount of the
capital requirement cannot be met on a pay as you go basis, it is financially beneficial to issue
bonds or certificates of participation when the project has been determined to benefit future citizens
the County will evaluate the feasibility of issuing a long-term debt financing instrument.

All long-term financings shall provide the County with an identifiable asset or be as a result of a
mandate by the Federal or State Government or court. Under no circumstances will current
operations be funded from the proceeds of long-term borrowing.

When issuing debt, the County will follow State and Federal laws and shall utilize the services of a
Financial Advisor and/or Bond Counsel.

If capital expenditures are anticipated to be incurred prior to the issuance of the debt, the County
Council shall authorize the County Administrator to execute a reimbursement resolution with regard
to such expenditure in accordance with IRS regulations. The reimbursement resolution must
express the County's reasonable expectations that it will issue debt to reimburse the described
expenditures. It must contain a general description of the project and state the estimated principal
amount of obligations expected to be issued to finance the project.

The following are the different types of financings the County may use to fund its major capital
acquisitions or improvements.

1.Revenue Bonds may be used when allowed by State and Federal Law, to finance public
improvements which can be shown to be self-supported by dedicated revenue sources,
needed for infrastructure or economic development or approved by the County Council for
specific purposes.

(a) Revenue supported bonds are to be used to limit the dependency on property
taxes for those projects with available revenue sources, whether self-generated or
dedicated from other sources.

(b) Adequate financial feasibility studies are to be performed for each project to
determine the adequacy of the dedicated revenue source.

2.General Obligation Bonds (G.O. bonding) will be used to finance capital projects which
have been determined to be essential to the maintenance or development of the County.



(a) Capital improvement projects will be analyzed, prioritized and designated as to
essential characteristics through the annual budget process.

(b) Use of G.O. bonding will only be considered after exploring alternative funding
sources such as Federal and State grants and project revenues.

3.Installment Purchase Revenue Bonds may be used as allowed by State and Federal law
as an option to issuing debt that will be applied against the 8% constitutional debt limit.
This type of financing transaction requires a nonprofit corporation (the “Corporation”) to be
established for the sole purpose of issuing the installment purchase revenue bonds (the
“Bonds”). The County would lease real property upon which the financed facilities are to
be located to the Corporation. The County and the Corporation would enter into an
Installment Purchase and Use Agreement under which the County would agree to make
annual installment purchase payments in amounts sufficient to pay debt service. In return
for the annual purchase payments, the County would receive undivided ownership
interests in the financed facilities and the right to use the facilities. The Corporation would
enter into a Trust Agreement, pursuant to which the Bonds would be issued. In the Trust
Agreement, the Corporation pledges its rights under the Installment Purchase and Use
Agreement to the trustee for the benefit of bondholders (including the right to receive
annual payments) .In an installment purchase revenue bond transaction, the County has
the right to non-appropriate, in which case the facilities would be partitioned between the
County and the Corporation. Because the annual payments are made for the purpose of
purchasing an ownership interest in the facilities, the annual payment can, at the County’s
option, be made from the proceeds of general obligation bonds issued on an annual basis.
This procedure allows the County’s payment to be reflected in debt service millage, rather
than operational millage. This treatment of the millage can be a significant advantage to
the County in light of the operations millage cap established by the legislature.

4.l ease-Purchases or Certificate of Participation will be considered as a financing method if
Revenue bonding or G.O. bonding is not feasible. Lease purchase shall be considered only
when the useful life of the item is equal to or greater than the length of the lease. If the
item may become technologically obsolete or is likely to require major repair during the
lease purchase period, then the item should be either purchased or placed on a straight
lease.

All leases as reported in the County's CAFR under the Other General Long-Term
Obligations will be limited as follows:

(a) All lease-purchases will be limited to the economic life of the capital acquisition or
improvement and in no cases shall exceed 20 years.

(b) All lease-purchases must fit within the County's mission, goals and objectives or
governmental role.

(c) All annual lease-purchase payments must be included in the originating
Departments' approved budget.

5.Long-term Obligations enumerated above shall not have maturities that exceed 21 years
from the date of the issuance.

6.Refundings or Advance Refundings will be done if there is a present value savings of 3%
or more or if the restructuring of the financing will benefit the County based on
recommendations from financial advisors or bond counsel. Extending maturities shall not
be allowed except in extenuating and extraordinary circumstances.

7.Intergovernmental agreements with the State of South Carolina, other counties and
municipalities. Industrial Revenue Bonds and Tax Exempt Aviation Bonds which comply
with the Industrial Revenue Bond Act, S.C. Code of Laws, Title 4, Chapter 29 Sections 4-



29-10 through 4-29-150, as amended; and the Jobs-Economic Development Authority Act,
S.C. Code of Laws, Title 41, Chapter 43, Sections 41-43-10 through 41-43-280.

8.1t is the policy of the County Council to act as an "Issuer" of conduit financing for any
private college, university, hospital, or non-profit organization that is located in Horry
County and is eligible to use this type of financing. The County will charge a fee of $1.00
per $1,000 of bonds issued or $10,000, whichever is greater, to act as an issuer for the
organization. This fee is to offset any administrative costs that may be incurred by the
County when acting as an issuer. The County will retain bond counsel to represent the
County on any legal issues including any risks associated with the conduit financing. The
organization will be assessed an additional fee to cover any bond counsel expenses
incurred by the County. In addition to the fees established above, the organization must
have a Moody's rating of Baa or better or BBB rating from Standard and Poor's and must
not condone any discriminatory practices or policies. The County Council must approve
each conduit financing issue.

9.External financial advisors, underwriters and bond counsel will be selected in accordance
with the County's Administrative Procedures and Procurement Policy.

(3) Constitutional Limits on Issuance of Debt. Outstanding general obligation indebtedness of the County,
other than enterprise revenue backed bonds, shall not exceed eight percent of the assessed value of the
taxable property within Horry County as permitted by the South Carolina Constitution without a favorable
referendum of the voters of Horry County.

(4) Self Imposed/Council Limits on Issuance of Debt.

(a) Except for the enterprise funds, Capital Project Sales Tax, and IGA RIDE debt, debt service for
long-term issues (greater than 5 years) shall not exceed 20% of the combined operating and
capital budgets.

(b) Itis preferred bonds will be sold at public sale; unless provisions under State law for private sale
are met and the County Council deems it to be in the best interest of Horry County to utilize a
private sale. The County reserves the right to reject any and all bids. Bonds may be sold through
a negotiated transaction in circumstances when the County’s financial advisors and the Finance
Department determine a negotiated transaction will result in more favorable rates than a public
sale. In that event, the County shall solicit requests for proposals from underwriters to enter into a
negotiated sale. A financial advisor must be retained to validate the price of the bonds sold to the
underwriter.

(c) The County will not utilize variable rate debt.
(d) The County will not utilize debt-related derivative products.

(e) On General Obligation bonds, the County shall not use more than 75% of the 8% capacity allowed
by the Constitution of South Carolina.

(5) Rating Agency Relationship. Horry County will strive to maintain and improve its current ratings of Aa2
with Moody’s Investors Service, AA+ with Standard and Poor’s and AA+ with Fitch Ratings.

(6) Economic Development Bonds. The County shall strive to promote economic welfare of the citizens of
Horry County by providing employment opportunities and a diverse industrial base. The County shall utilize
the following financing methods for industrial development:

e Fee in Lieu of Tax programs for projects meeting the criteria for industrial revenue bonds.

e Special Source Revenue Bonds for multi-jurisdiction industrial/business parks or Fee in Lieu of Tax
transactions for the acquisitions of land, building, and improvements, or the expansion of an
existing project with a minimum investment regulated by applicable state laws.












COUNTY OF HORRY ) RESOLUTION R-111-19
)
STATE OF SOUTH CAROLINA )

A RESOLUTION TO DESIGNATE FUNDS FROM THE FIVE PERCENT (5%) RESTRICTED
PORTION OF THE ACCOMMODATIONS TAX MONIES HELD BY THE MYRTLE BEACH
AREA CHAMBER OF COMMERCE FOR PROMOTION OF TOURISM IN THE GRAND
STRAND AREA

WHEREAS, Horry County Council adopted Resolution R-136-17, which designated the Myrtle
Beach Area Chamber of Commerce as the organization to manage and direct the expenditures
of the State Accommodations Tax thirty-percent (30%) tourism promotion funds for the five fiscal
years beginning July 1,2018; and

WHEREAS, the Myrtle Beach Area Chamber of Commerce is required to restrict 5% of the funds
received (5% of the 30%) as County-directed promotional funds to be spent in accordance with
S.C. Code of Laws, Section 6-4-10, but which will require the approval of County Council prior to
expenditure for a designated purpose; and

WHEREAS, the amount of 5% restricted funds currently on hand total approximately $82,393.08,
are projected to increase by $60,000 annually, and are currently available to be used for
promotion of tourism in the Grand Strand area, as directed by the Horry County Council.

NOW, THEREFORE, BE IT RESOLVED, that the Horry County Council hereby authorizes, from
the five percent (5%) restricted portion of the Accommodations Tax Monies, the expenditure of
$40,000 annually for six (6) years to promote the Myrtle Beach Bowl College Football Game to
be held at Brooks Stadium, Coastal Carolina University beginning in 2020.

AND IT IS SO RESOLVED this 1st day of October, 2019.

HORRY COUNTY COUNCIL

Johnny Gardner, Chairman

Harold G. Worley, District 1 Bill Howard, District 2
Dennis DiSabato, District 3 Gary Loftus, District 4

Tyler Servant, District 5 Cam Crawford, District 6
Orton Bellamy, District 7 Johnny Vaught, District 8
W. Paul Prince, District 9 Danny Hardee, District 10

Al Allen, District 11

Attest:

Patricia S. Hartley, Clerk to Council







































Road Improvement Development
Effort — RIDE II and RIDE III

Horry County Council
October 1, 2019




RIDE Il County One-Cent Capital Sales

Tax Projects

Priority Project Budget Actual Difference Status
#
1 Group | — Pave 20 $19,600,000 $11,410,011 ($8,189,989) COMPLETE
miles of County dirt
roads
2 Resurface 12 miles $945,000 $945,000 (%0) COMPLETE
of County roads (1)
3 Backgate $49,500,000 $106,150,000 $56,650,000 99% COMPLETE
Interchange
4 Hwy. 707 Widening $132,250,000 $99,150,000 ($33,100,000) 94% Complete
5 Group Il — Pave 25 $25,750,000 $10,685,826 ($15,064,174) COMPLETE
miles of County dirt
roads
6 Resurface 12 miles $990,000 $1,095,578 $105,578 COMPLETE
of County roads (I1)
7 Aynor Overpass $46,000,000 $16,065,992 ($29,934,008) COMPLETE
8 Resurface 12 miles $1,035,000 $1,143,826 $108,826 COMPLETE

of County roads

dDh)




RIDE Il County One-Cent Capital Sales

Tax Projects continued ...

Priority Project Budget Actual Difference Status
#
9 Glenn’s Bay Road $76,000,000 $76,600,000 $600,000 98% Complete
Widening/Inter.
10 Resurface 12 miles $1,080,000 $1,211,332 $131,332 COMPLETE
of County roads
(1V)
11 Group 111 — Pave 25 $27,750,000 $27,749,997 ($3) COMPLETE
miles of County dirt
roads
12 Resurface 12 miles $1,125,000 $1,667,611 $542,611 COMPLETE
of County roads (V)
13 International Drive $6,500,000 $27,000,000 $20,500,000 98% Complete
14 Resurface 7 miles $682,500 $1,022,090 $339,590 COMPLETE
of County roads
(V1)
15 Group IV — Pave 30 $36,100,000 $26,081,534 ($10,018,466) COMPLETE
miles of County dirt
roads
TOTAL $425,307,500 $407,978,797 ($17,328,703)




RIDE Il County One-Cent Capital Sales
Tax Projects continued ...

Priority Project Budget Actual Difference Transfer
# Amount
3 Backgate ($15,000,000)
Interchange
(GRANT)
Ordinance 75-15 $16,000,000
(P25 Radio System)
Ordinance R-10-18 $12,900,000
(Wetlands Bank -
Riverstone
Property)
Resolution 106-19 $1,500,000

(ROW purchase for
Augusta Plantation
Interchange)

Total Collections ($23,284,892)
($448,592,392)

TOTAL $425,307,500 $407,978,797 ($17,328,703) ($7,884,892)

BALANCE ($25,213,595)




RIDE IIT PROJECT STATUS

Palmetto Pointe Boulevard Extension: Under Construction
(Southern Asphalt - Completion Date 1s November 30,
2019).

Widening of Carolina Forest Boulevard: Under

Construction (Southern Asphalt — Original Completion
Date 1s May 17, 2021).

SELL: Consultant Design Team has been selected (HDR)
to perform the Environmental Impact Study (SCDOT).




RIDE III PROJECT STATUS - CONTINUED

Dirt Road Paving (Group I): Survey, Design, Right-Of-Way
Acquisition, Utility Relocation, and Construction. 12 projects
under construction contracts. 6 roads have been completed.

Municipality Resurfacing: City of Myrtle Beach, Town of
Briarcliffe Acres, Town of Surfside Beach, and City of Conway
have commenced work.




RIDE 1l Revenue

Capital Projects Sales Tax - RIDE 3

(shown by month of sales and net of .7% State administrative fee )

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8
FY 2018 FY 2019 FY 2020 FY 2021 FY 2022 FY 2023 FY 2024 FY 2025
May $ 6,231,423 $ 6,853,549 $ 7,591,972 $ - | - 3 - % - 3% -
June $ 7,988,418 $ 8,836,865 $ 9,197,668 $ - 3 - 3 - % - % =
July $ 9085753  § 9,048,487 $ - 3 - % - - 3 - 3 -
Aug $ 7,512,049 $ 8,106,258 $ - % - 3 - 3 - % - % =
Sept $ 5,965,135 $ 5,304,936 $ - % - % - % - 9 - 9 =
Oct $ 5902326 $ 6,019,996 $ - 3 - 3 - $ - 9 - 3 =
Nov $ 5,130,067 $ 5,455,846 $ - 3 -3 - 3 - % - % -
Dec $ 5,718,778 $ 6,071,345 $ - % -3 - 3 - % - % -
Jan $ 4,327,222 $ 4,798,261 $ = |§ - 3 - - % - % =
Feb $ 4,774,793 $ 5,192,821 $ - |& - % - 3 - % - % -
Mar $ 6,178,934 $ 6,612,878 $ - % - % - % -9 - 9 =
Apr $ 7,003,940 $ 7,537,495 $ - % - % - % - 9 - 9 =
Actual $ 75,818,838 $ 79,838,737 $ 16,789,639 $ - 3 - % - % - % =
Budget $ 69,510,676 $ 70,692,358 $ 71,894,128 $ 73,116,328 $ 74,359,306 $ 75,623,414 $ 76,909,012 $ 79,894,778
Actual Over (Under)
Budget 6,308,162 $ 9,146,379 $  (55,104,489)
Cumulative Variance 6,308,162  $ 15,454,540 $  (39,649,949)

Cumulative Receipts $75,818,838 $§ 155,657,575 $ 172,447,214 $ 172,447,214 $ 172,447,214 $ 172,447,214 $ 172,447,214 $ 172,447,214




RIDE 1l Revenue

Year 3 - FY2020 Collected Estim ates

May-19
Jun-19
Jul-19
Aug-19
Sep-19
Oct-19
Nov-19
Dec-19
Jan-20
Feb-20
Mar-20
Apr-20

7,645,115
9,262,051

6,079,504
6,111,032
7,400,262
8,854,740
6,990,634
6,025,212
4,679,414
5,039,667
5,556,749
4,255,574
4,655,229
6,246,110

Variance
1,565,612
3,151,019




What I1s Next ?

SC Highway 9 East Widening (L.oris): Public Information
Meeting on October 8%, 2019 from 5:00 PM until 7:00 PM.

US 501 (Southbound): Construction is currently scheduled for
Winter 2020.

Postal Way Sidewalk: Installation of sidewalk from Postal Way
to Gate Way Avenue,

Postal Way Extension
Middle Ridge Avenue




Questions ?
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