®Re

renewable water resources

Monday, May 22, 2023
Board of Commissioners' Meeting

AGENDA

Renewable Water Resources

561 Mauldin Road

Greenville, SC 29607

Board Room
https://us02web.zoom.us/j/87295842766
4:00 P.M.

1. Call to Order

1.01 Call to Order

2. Welcome

2.01 Commissioners Present

2.02 Staff Present

2.03 Introduction of Visitors Present

3. Pledge of Allegiance/Prayer

3.01 Pledge of Allegiance/Prayer

4. Presentation

4.01 Presentation of the 2022 Merit Award for
Builders and Contractors (ABC). Award
Kevin James, ReWa Contractor.

a HistolMc Sewage Works Building Renovation from Associated
hairman Fogleman to Bryan Kohart, Design Services Manager, and

5. Safety Moment

5.01 Safety Moment by Sustainability ficer Davis - NO ACTION REQUIRED

6. Activity Update

6.01 Chief Executive Officer's Report - NO ACTION REQUIRED

7. Consent Agenda*

7.01 Minutes of the April 24, 2023 Board of Commissioners Administration & Finance Committee Meeting**
7.02 Minutes of the April 24, 2023 Board of Commissioners Operations & Planning Committee Meeting**
7.03 Minutes of the April 24, 2023 Board of Commissioners Meeting**

8. Administration & Finance - May 22, 2023

8.01 Investment Summary 04-30-23 - NO ACTION REQUIRED
8.02 Summary of Financial Condition 04-30-23 - NO ACTION REQUIRED
8.03 New Account Fee Classification Report - NO ACTION REQUIRED

8.04 Sustainability Services Scorecard - NO ACTION REQUIRED



8.05 2023A Series Resolution - Lower Reedy Odor Control (Memo, Resolution)**

8.06 2023B Series Resolution - FY19 Gravity Sewer and Manhole Rehabilitation (Memo, Resolution)**
8.07 2023C Series Resolution - Lower Reedy Digester (Memo, Resolution)**

8.08 2023D Series Resolution - FY22 Gravity Sewer and Manhole Rehabilitation (Memo, Resolution)**

9. Operations & Planning - May 22, 2023

9.01 Biosolids Cake Storage Construction Award (Memo, Map, Resolution)**

9.02 Gilder Creek Trunk Sewer Emergency Replacement Streambank Restoration Construction Contract Amendment No. 1
(Memo, Map, Resolution)**

9.03 Verbal Briefing on Upcoming Projects and Items of Interest - NO ACTION REQUIRED
9.04 Presentation: Water Resource Recovery Facility - Recurring Initiatives/Asset Management Program by Bryan Kohart
9.05 Presentation: South Carolina Infrastructure Investment Program - Funding Pggram Update by David Niesse

10. Unfinished Business

10.01 Unfinished Business

11. New Business

11.01 New Business

12. Other Business

12.01 Other Business

13. Executive Session

13.01 Receipt of Legal Advice Regarding the §
Agreements

f Legal Claims and Separately Proposed Contractual

14. Post Executive Session

14.01 Action on Items in Executiv8

15. Adjournment

15.01 Adjourn the Meeting

16. Meeting Disclosures

16.01 *Consent Agenda: All matters listed under Consent Agenda are considered non-controversial Board action items and
are approved as a set with one action. If discussion is desired on an item, it will be removed from the Consent Agenda and
placed on the regular Board meeting agenda.

16.02 **Following Board review and approval, this item will be made available to the public upon request based on ReWa's
Public Information Policy approved May 23, 2011.



®Re

renewable water resources

Monday, May 22, 2023
Centennial Ad Hoc Committee Meeting

AGENDA

Renewable Water Resources
561 Mauldin Road
Greenville, SC 29607

Board Room

1:15 P.M.

1. Call to Order

1.01 Meeting Called to Order

2. Centennial Planning

2.01 Centennial Planning

3. Next Steps

3.01 Next Steps

4. Adjournment

4.01 Adjourn the Meeting

5. Meeting Disclosures

5.01 *Following Board review and approval, available to the public upon request based on ReWa's

Public Information Policy approved May 23, 20X



®ORe

renewable water resources

Monday, May 22, 2023
Operations and Planning Committee Meeting

AGENDA

Renewable Water Resources
561 Mauldin Road
Greenville, SC 29607

Board Room

2:30 P.M.

1. Call to Order

1.01 Call to Order

2. Welcome

2.01 Commissioners: Committee Chair Danny Holliday, John T. Crawforgdyr., Phyllis derson, Ray Overstreet, Tab Patton
2.02 Non-Committee Members and Staff Present

2.03 Recognition and Introduction of Visitors Present

3. Biosolids Cake Storage Construction Award

No. 1

4.01 Gilder Creek Trunk Sewer Emergency Repl8 Ent StreaMmbank Restoration Construction Contract Amendment No. 1

(Memo, Map, Resolution)**

5. New Business

5.01 Verbal Briefing on Upcoming Pro s of Interest - NO ACTION REQUIRED

5.02 Presentation: Water Resource Recove acility - Recurring Initiatives/Asset Management Program by Bryan Kohart
5.03 Presentation: South Carolina Infrastructure Investment Program - Funding Program Update by David Niesse

6. Unfinished Business

6.01 Unfinished Business

7. Other Business

7.01 Other Business

8. Meeting Disclosures

8.01 **Following Board review and approval, this item will be made available to the public upon request based on ReWa'’s
Public Information Policy approved May 23, 2011.

9. Adjournment

9.01 Adjourn the Meeting



DATE:

TO:
FROM:
CC:
SUBJECT:

May 22, 2023 0 R

Board of Commissioners
renewable water resources

BOARD OF COMMISSIONERS’
MEMORANDUM

Bryan Kohart
Joel Jones, David Niesse, Becca Bowyer

Biosolids Cake Storage Construction
Contract Award

The Biosolids Cake Storage project consists of repurposing the existing Mauldin Road WRRF
grit pad for covered biosolids cake storage. The work includes selective concrete demolition,
new concrete foundations, general electrical, lighting, and ventilation equipment inside a new
fabric canopy building structure.

Project Information

Project Name Biosolids Cake Storage

Project Number PX49

Estimated Costs

Engineer K chnologies
Engineer’s Total Estimate $944,
ReWa’s Total Budget $1,136,753
Bid Informati
Bid Submittal Deadline April 25, 2023

Contracting/Selection Method

Construction IDC

Contractor Bid
X * Harper Corporatio SC $1,677,900
OJ Reeves Young [, GA $2,087,000
O Wharton Smi $2,202,000
*Lowest responsive a
Staff recommends the B8 he Biosolids Cake Storage contract to Harper Corporation

and authorize the Chief Exé

$1,677,900.

MF Officer to execute the contract in the amount not to exceed

BOARD OF COMMISSIONERS’ MEMO



Mauldin Road WRRF
Biosolids Cake Storage

© Project Location

W ReWa WRRF

= ReWa Pump Station
—— ReWa Gravity Main
= = ReWa Force Main

[ ReWa WRRF Boundary

This map is a product of ReWa. The accuracy and completeness of the
lines and boundaries displayed on this map are believed to be accurate.
ReWa expressly disclaims any responsibility or liability for this map.
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BOARD OF COMMISSIONERS’
RESOLUTION D Re

renewable water resources

Biosolids Cake Storage Construction Contract Award

WHEREAS, the Biosolids Cake Storage project consists of selective concrete
demolition, new concrete foundations, general electrical, lighting, and ventilation equipment;

NOW, THEREFORE, BE IT RESOLVED that Renewable Water Resources does hereby
award this work to Harper Corporation for a cost not to exceed $1,677,900 and that the Chief
Executive Officer and/or his designee is hereby authorized to execute the contract on behalf of
ReWa, conditioned upon and subject to the following:

1. The Contractor’'s Acceptance.

2. The Contractor’'s compliance with the tg@fis angacondition® set forth in the Notice of

Award.

The above Resolution, upon motion de, assed and approved by the Board
of Commissioners of Renewable Water Re régular meeting held on the 22" day
of May 2023.

2 R. L. FOGLEMAN, JR., CHAIRMAN
ATTEST:

CLINTON J. THOMPSON, SECRETARY/TREASURER

BOARD OF COMMISSIONERS’ RESOLUTION



DATE: May 22, 2023 0 R

TO: Board of Commissioners
FROM: Tyler Harris renewable water resources
CC: Joel Jones, David Niesse, Becca Bowyer BOARD OF COMMISSIONERS

MEMORANDUM
SUBJECT: Gilder Creek Trunk Sewer Emergency

Replacement Streambank Restoration
Construction Contract Amendment No. 1

The emergency replacement of the Gilder Creek Trunk Sewer is currently in operation.
However, the streambank restoration adjacent to it is under construction by Wildlands
Construction.

A contract amendment is needed to address additional work items not included in the original
construction award. Work includes additional grading, bank prg#®ction and in-stream practices
throughout the parallel replacement trunk sewer. Staff hasgqgotiated a contract amendment
to address these additional work items.

Project Name ency Replacement
Project Number

Contractor

Amendment Not-to-Exceed Cost
Amendment No.
Previous Contract Value
Total Contract Value

Amendment Extension (days)

Staff recommends the Bg and authorize the Chief Executive Officer to execute
Amendment No. 1 to

overall contract to a no -exceed mount of $1,061,688.27.

BOARD OF COMMISSIONERS’ MEMO



ER - Gilder Creek Trunk Sewer Replacement (PRJ-00039)
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This map is a product of ReWa. The accuracy and completeness of the
lines and boundaries displayed on this map are believed to be accurate.

ReWa expressly disclaims any responsibility or liability for this map.
Date Exported: 3/2/2023




BOARD OF COMMISSIONERS’
RESOLUTION D Re

renewable water resources

Gilder Creek Trunk Sewer Emergency Replacement Streambank Restoration
Construction Contract Amendment No. 1

WHEREAS the Gilder Creek Trunk Sewer Emergency Replacement Streambank
Restoration Amendment No. 1 consists of additional work items not included in the original
scope of work;

WHEREAS, Wildlands Construction has previously bgen awarded $882,807.50 for
construction services;

WHEREAS, Staff has negotiated a fee not t
construction services;

NOW, THEREFORE, BE IT that Renewab
contract with Wildlands Construction and authori
designee to execute an amendment to bri
$1,061,668.27 and for an increased duratio
days.

The above Resolution, up
of Commissioners of Renewab
of May 2023.

duly\@made, was passed and approved by the Board
i es at a regular meeting held on the 22" day

R. L. FOGLEMAN, JR., CHAIRMAN

ATTEST:

CLINTON J. THOMPSON, SECRETARY/TREASURER

BOARD OF COMMISSIONERS’ RESOLUTION



®PRe

renewable water resources
Monday, May 22, 2023

Administration and Finance Committee Meeting

AGENDA

Renewable Water Resources
561 Mauldin Road
Greenville, SC 29607

Board Room

3:15 PM

1. Call to Order

1.01 Meeting Called to Order

2. Welcome

2.01 Committee Members: Committee Chair Tom Coker, Clint Thomps mily
2.02 Non-Committee Members and Staff
2.03 Recognition and Introduction of Visitors Present

3. Investment Summary

Roberts, & George Fletcher

3.01 Investment Summary 04-30-23 - NO ACTION REQUIR

4. Summary of Financial Condition

4.01 Summary of Financial Condition 04-30 ION RI@UIRED

5. New Account Fee Classification Report

7. 2023A Series Resolution

7.01 2023A Series Resolution - Lower Reedy Odor Control (Memo, Resolution)**

8. 2023B Series Resolution

8.01 2023B Series Resolution - FY19 Gravity Sewer and Manhole Rehabilitation (Memo, Resolution)**

9. 2023C Series Resolution

9.01 2023C Series Resolution - Lower Reedy Digester (Memo, Resolution)**

10. 2023D Series Resolution

10.01 2023D Series Resolution - FY22 Gravity Sewer and Manhole Rehabilitation (Memo, Resolution)**

11. New Business

11.01 New Business

12. Unfinished Business

12.01 Unfinished Business



13. Other Business

13.01 Other Business

14. Adjournment

14.01 Adjourn the meeting

15. Meeting Disclosures

15.01 **Following Board review and approval, this item will be made available to the public upon request based on
ReWa's Public Information Policy approved May 23, 2011.



Renewable Water Resources

Cash and Investment Summary

April 30, 2023
Interest Balance Balance Period
Rate March 31, 2023 April 30, 2023 Change

Cash and investments by institution

U.S. Bank debt service fund’ 0.001% 7,808,581 9,608,524 1,799,943

Southern First Bank MM 4.600% 29,422,709 29,533,996 111,287

Southern First Bank MM NAF 4.600% 613,031 2,309

UBS Financial Services 0.466% 4,704,950 8,820

UBS Financial Services NAF 0.892% 13,171,110 6,043

MBS-Multi Bank Securities 1.273% 1,442,450 7,913

SC Local Government Investment Pool NAF 5.096% 1,002,446 4,182

SC Local Government Investment Pool 5.096% 104,618 437

Truist checking 0.350% 8,569,646 (1,003,412)

Truist new account fee 0.050% 502,012 998

Truist Peters Creek 0.050% 76,569 155

Petty cash 3,235 400
Total funds 68,393,512 69,332,587 939,075
Less: Restricted funds

U.S. Bank debt service fund' 7,808,581 9,608,524 1,799,943

Bond covenant: operations & maintenanc 4,195,780 4,195,780 -
Total restricted funds 12,004,361 13,804,304 1,799,943
Total unrestricted funds® 56,389,151 55,528,283 (860,868)
Less: Committed and assigned funds

Committed: new account fee* 9,944,069 10,461,152 517,083

Assigned: emergency5 2,083,111 2,083,111 -
Total committed and assigned funds 12,027,180 12,544,263 517,083
Total available funds 44,361,971 42,984,020 (1,377,951)




' Funds held in trust for upcoming principal and interest payments in accordance with section 4.08 of the series resolution adopted December
6, 2004.

2 Funds restricted for operating & maintenance expenses in accordance with the bond resolution adopted June 14, 2010.

® Unrestricted funds are generally available and not legally restricted. While unrestricted cash reserves are generally available, it is ReWa's

policy to maintain the following liquidity target:
- 250 days of cash on hand: unrestricted cash and investments divided by total operating expenses before depreciation, expressed in number

of days.

* Monies received from new account fees committed to fund capacity increases.

®> Monies assigned for emergency expenditures.



Renewable Water Resources

Summary of Financial Condition
January 1, 2023 - April 30, 2023

Favorable Favorable
FY 2023 YTD YTD (Unfavorable) (Unfavorable)
Budget Budget Actual UsSD %
Revenue
Domestic and commercial $ 94,647,970 $ 31,549,323 $ 33,091,463 $ 1,542,140 5%
Industrial 8,557,600 2,967,000 2,830,862 (136,138) (5%)
New account fee (NAF) 10,000,000 3,333,334 4,284,408 951,074 29%
Septic haulers and other 760,000 253,333 225,856 (27,477) (11%)
Unrestricted investment revenue 250,000 83,3 465,152 381,819 458%
Investment fair value adjustment - 8,450 268,450 (100%)
Miscellaneous revenue 190,000 333 199,163 135,830 214%
Gross revenue $ 114,405,570 $ 38,2 $ 41,365,354 $ 3,115,698 8%
Expense
Administration
Administrative finance $ 3,414,750 $ 2,495 0%
Business services 976,311 56,532 5%
Human resources 673,504 116,672 15%
Information technology 1,193,046 350,766 23%
Technical operations
Collections & maintenance 2,065,162 1,989,988 75,174 4%
Engineering 265,288 460,855 (195,567) (74%)
Regulatory services 2,368,815 2,168,831 199,984 8%
Water resource recovery facilities 4,455,690 4,385,834 69,856 2%
Total O&M departmental expense 15,939,031 15,263,119 675,912 4%
Debt service 28,048,913 28,012,915 35,998 0%
Total operational expense & debt $ 84,269,018 $ 43,987,944 $ 43,276,034 $ 711,910 2%

Contribution to capital $ (1,910,680)




Key Operating Metrics

Debt Coverage(!)

250%
200% 189%
0,
150% — 150%
0
93% 110%
100% 80% 78%
68%
- -
0%
FY2023 Budget YTD Budget YTD Actual

I Debt coverage, gross revenue I Debt coverage, excluding NAF

Bond covenant requirement e Debt policy stretch

“’Percentage of revenue after operating expense to cover
long term debt payments

Days Cash on Hand

450

403

400

350 327
300
250
200
150
100
50
0

Days unrestricted cash and Days unrestricted cash and
investments on hand investments on hand, including NAF

B Days cash on hand

Policy target

Rate Adequacy®?

140% 136%

969
87% 5

YTD Budget YTD Actual

FY2023 Budg

¥ coverage for both operating and long term debt expense

Y\ Yk ~tPay .ents

Project Payments by Month

30,000,000
25,000,000 24.1M
20,000,000
15,000,000
10,000,000
6.2M
YTD Jan-23 Feb-23 Mar-23 Apr-23

B FY22 invoices M FY23 invoices



Renewable Water Resources
NAF Classification Report

renewable water resources

Subdivision Multi-family Individual Home Septic to Sewer Mixed Use Commercial Retail Totals
FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23

January S 257,500 S 342,500 S - S 3,750 S 20,000 S 27,500 S - S 7,500 S 5,667 S 146,250 S 72,500 S 142,500 S - 48,450 S 355,667 718,450
February 792,500 815,000 537,500 5,000 50,000 52,500 - 5,000 1,108 45,000 67,500 80,000 - 24,300 1,448,608 1,026,800
March 1,340,000 745,000 - 3,750 65,000 33,750 7,500 5,000 286,600 10,000 97,500 37,500 2,700 18,000 1,799,300 853,000
April 715,000 866,600 - 686,250 77,500 63,400 7,500 5,000 172,658 33,608 102,500 25,000 - 6,300 1,075,158 1,686,158
May 540,000 20,000 70,000 5,000 419,692 175,000 333,600 1,563,292 -
June 718,750 422,217 95,000 2,500 1,425 105,000 62,500 1,407,392 -
July 422,500 1,250 67,500 - - 340,000 4,700 835,950 -
August 382,500 890,000 37,500 5,000 9,900 35,000 - 1,359,900 -
September 617,500 23,750 80,000 5,000 - 75,000 126,600 927,850 -
October 524,500 16,875 81,875 7,500 77,500 14,700 731,884 -
November 507,500 6,875 45,000 2,500 50,000 9,000 620,875 -
December 957,500 7,500 75,000 2,500 115,000 6,300 1,175,247 -
Totals $ 7,775,750 S 2,769,100 $ 1,925,967 $ 698,750 $ 764,375 $ 177,150 $ 45,000 $ 22,500 $ ,858 $ 1,312,500 $ 285,000 $ 560,100 97,050 $ 13,301,122 4,284,408
Refunds S (15,008)

Receivables / Outstanding Deposits S 2,500

New Account Fees per the Summary of Financial Condition $ 13,288,614 4,284,408




Sustainability Services Scorecard

2022 2023 YTD Jan Feb Mar Apr

Overall Turnover % 18% 2.2% 0.6% 0.0% 1.1% 0.5%

5 Terminations 32 4 1 0 2 1
:qC; New Hires (FTE's) 29 11 3 2 2 4
& Headcount (full time, no commissioners) 178 181 180 180 181 183
:_g Open Positions 15 14 15 16 14
§ Overtime Hours 808 2 595 345 545 597
o Manhours (Exempt and Non-Exempt ) - not including OT 108,802 25,453 26,101 29,442 27,806
Vacancy Rate Yo 11% 12% 12% 11% 10%

Near Misses - 0 0 0 0

® Recordables 2 - 0 0 0 0
§ Lost Time 1 - 0 0 0 0
g Vehicle Incident 14 10 1 3 5 1
g Potential Hazards 20 7 3 3 0 1
g Nurse Practitioner Visits 1,288 478 135 117 115 111
§ Health Plan Savings $ 81721 $ 41636| $14,803 | $12514|$ 6,289 $ 8,030
Productivity Savings $ 130,224 $ 48,253 | $13628 | $11,811|$ 11,609 | $ 11,205

Formal Wellness Activities/Programs 16 17 2 4 6 5

§ g Social Media Followers (FB, IG, LI, twitter) 3,191 3,086 3,145 3,242 3,289
é 'c% Off campus/-n-the community outreach opportunities 19 2 3 9 5
8 © Tours/Visits on site 15 1 3 6 5




RENEWABLE WATER RESOURCES
MEMORANDUM

May 22, 2023
TO: Board of Commissioners
FROM: Thomas Brooks, Controller
CC: Cathy Caldwell, CFO

SUBJECT: Series 2023A SRF Loan

On July 25, 2022, the Commission authorized the Agency to
Water Quality Revolving Fund Authority (the “State Authori

y to the South Carolina
or a loan from the Fund for

three existing processing tanks, two biotrickling fil and otffer associated
necessary costs for a complete odor control syste pril 18, 2023, the State Authority
conditionally approved the Loan. Details of 3A SRF loan are as follows:

Series 2023A

Project RF Odor Control Improvements
Principal *
Closing Date
Term arterly installments commencing on June 15, 2024
Interest Rate
Structure

Staff recommends that tho@gg#fd adopt the 2023A Series Resolution authorizing the
execution and delivery of the Lban Agreement and Note, and authorizing the execution and
delivery by, and on behalf of, the Issuer of such other agreements and certificates and the
taking of such other action by the Issuer and its officers as shall be necessary or desirable in
connection with the financing of the Project in order to carry out the intent of the 2023A Series
Resolution.



A SERIES RESOLUTION

APPROVING THE FINANCING OF SEWER SYSTEM
BORROWING OF NOT EXCEEDING EIGHT MIL
THOUSAND DOLLARS ($8,246,000), PLUS CAPIT,
STATE WATER POLLUTION CONTROL REVO
SOUTH CAROLINA WATER QUALITY REVOL
TITLE 48, CHAPTER 5, CODE OF LAWS§ OF SO
PROVIDING FOR THE AGREEMENT
EXECUTION AND DELIVERY OF A L ENT BETWEEN RENEWABLE
WATER RESOURCES, SOUTH OL ND THE SOUTH CAROLINA WATER
QUALITY REVOLVING FUND, RITY THE EXECUTION AND DELIVERY OF A
PROMISSORY NOTE FROM ER RESOURCES, SOUTH CAROLINA TO
THE SOUTH CAROLINA W REVOLVING FUND AUTHORITY; AND
OTHER MATTERS RE

VEMENTS THROUGH THE
HUNDRED FORTY-SIX
T, IF ANY, FROM THE
D, BY AGREEMENT WITH THE
D AUTHORITY, PURSUANT TO
CAROLINA 1976, AS AMENDED;
TO ACCEPT A LOAN, THE

2023A SERIES RESOLUTION

Adopted May 22, 2023



TABLE OF CONTENTS

ARTICLEI
FINDINGS OF FACT
Section 1.01  FINdings Of FACE.......c.ccoouiiiiiiiiieiecie ettt 1
ARTICLE II
AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS
Section 2.01  Authorization 0f Loan. ......ooeeveeueeeeeeeeeeeeeeeeeee il e 7
Section 2.02  Repayment of Loan by Issuer....................... o ST ORR PR 7
Section 2.03  Establishment of FUNdS. ....ccoovveumeeeeeee el e oo 7
ARTICL
LOAN AGREEMENT AND DING THE
SERVE FUND
Section 3.01  Authorization of Loan AgreerRnt QIR OLEC. ...ovvnnneeeeeeeeeeeeeeeeeeeeeeeeeeaeeenns 8
Section 3.02 2023A Debt Service Reserve Fund.............. 8
Section 4.01  Other B trumM eI NEEIONIS. ... eeeeeeeeeeeeee e e e e e ettt eeeeeeeeeeeeeaeeeeeeeereannaaaeens 9
Section 4.02 e et 9
Section 4.03  EATeCtiVE [RC. sl - - oo e e e e e e e e e e e e e e e e aaaaeas 9
Section 4.04  Continuing DISCIOSUTE. .......cccuiiiiiiriiiiieeiieiieeie ettt 9

Exhibit A — Form of Loan Areement . ..........cccueeruieiiiieriienieeiieeieeiee ettt eeeeieesveesseesaeeaee e A-1



BE IT RESOLVED BY THE RENEWABLE WATER RESOURCES COMMISSION,
IN A MEETING DULY ASSEMBLED, AS FOLLOWS:

ARTICLE I
FINDINGS OF FACT

Section 1.01 Findings of Fact.

Incident to the adoption of this series resolution (this “2023A4 Series Resolution), the
Renewable Water Resources Commission (the “Commission”), the governing body of Renewable
Water Resources, South Carolina (the “Issuer”), has made the following findings:

(a) The Issuer is a special purpose district created by Agt No. 362 of the Acts and Joint
Resolutions of the General Assembly of the State of South Caroli@tor the year 1925, as amended,
and is empowered by the provisions of Title 48, Chapter 5, Co aws of South Carolina 1976, as
amended (the “Acr”) to: (i) undertake a wastewater treat osal project as defined and
approved pursuant to the Federal Clean Water Act, 33 eq.; (i1) make application
for and to receive assistance from the South Carolina ing Fund Authority (the
e receipt and disposition of money
from the State Water Pollution Control Revolving Fun “Fund”) created by the Act; (iv) apply
for and receive state grants; (v) enter into 2 s and (vi) comply with all terms and
conditions of any loan agreement.

(b) Title 6, Chapter 17 _ ws of South Carolina 1976, as amended, permits
the incurrence of debt for the puy . irf@facilities for the furnishing of sewer treatment
services and permits the secur™® TR

(the “System”). The proj8
Water Resource Recovery Mgl Odor Control Improvements Project described in the hereinafter
defined Loan Agreement (the YProject’). Upon completion, the Project will be a part of and will
constitute a portion of the System.

(d) The Commission previously adopted a resolution authorizing an application to the
State Authority for a loan from the Fund (the “Loan’).

(e) On April 18,2023, the State Authority, upon review of the Issuer’s loan application,
conditionally approved the Loan.

63} The Loan is to be made and secured pursuant to a loan agreement between the Issuer
and the State Authority (the “Loan Agreement”), the form of which is attached hereto as Exhibit A,
and a promissory note executed and delivered by the Issuer, registered in the name of the State
Authority (the “Note”), the form of which is attached as Appendix E to the Loan Agreement.
Pursuant to the Loan Agreement, the Issuer will agree to use the proceeds of the Loan only to pay



the actual eligible costs of the Project, and, if deemed prudent by the Issuer, capitalized interest on
the Note pursuant to the terms of the Loan Agreement; the Issuer will also agree to pay to the State
Authority such amounts as shall be required to provide for the payment of all amounts due with
respect to the repayment of the Loan. To secure its obligations, the Issuer will grant to the State
Authority a pledge of, and a lien upon that portion of the Gross Revenues of the System (as defined
in the Bond Resolution, which term is defined herein below) which remain after payment of all
Operation and Maintenance Expenses (as defined in the Bond Resolution) (the “Pledged
Revenues”). Upon any failure of the Issuer to make any payments to the State Authority pursuant to
the Loan Agreement or the Note, the State Authority shall require the State Treasurer to pay to the
State Authority, subject to provisions of the Act, such amount from the State appropriations to which
the Issuer may be or become entitled as may be necessary to provide for the payment of all amounts
due with respect to the Note.

(2) The Commission is adopting this 2023 A Series Regglution in order to:

(1) authorize the execution and delivery behalf of the Issuer, the Loan

Agreement and the Note;

(2) evidence the approval of the P y the Commission; and

3) authorize the execution and de
other agreements and i
Issuer and its officers
the financing

y, and on behalf of, the Issuer of such
the taking of such other action by the
ary or desirable in connection with
to carry out the intent of this 2023 A

(h) The Commissio
Revenue Bonds of the Issuer by
ISSUANCE AND SALE /gy
RESOURCES, SOU

provision for the issuance of Sewer System
ed “A RESOLUTION PROVIDING FOR THE
STEM REVENUE BONDS OF RENEWABLE WATER
D OTHER MATTERS RELATING THERETO,” dated

Resolution. Terms used her®
the Bond Resolution.

ot otherwise defined shall have the meanings ascribed thereto in

(1) Pursuant to the Bond Resolution, the Issuer has Outstanding the following Series of
Bonds (collectively, the “Outstanding Bonds™):"

!'It is anticipated that at the time of the Date of Issue of the Note, the Issuer will also have issued its: (i) not exceeding
$3,488,161 Sewer System Revenue Bond, Series 2023B (State Water Pollution Control Revolving Fund, Loan Number
X1-260-23-370-101)(FY'19 Gravity Sewer and Manhole Rehabilitation) (the “2023B Bond”); (ii) not exceeding
$10,778,231 Sewer System Revenue Bond, Series 2023C (State Water Pollution Control Revolving Fund, Loan Number
X1-261-23-370-108)(Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2) (the “2023C
Bond”); and (iii) not exceeding $6,280,044 Sewer System Revenue Bond, Series 2023D (State Water Pollution Control
Revolving Fund, Loan Number X1-262-23-370-111)(FY22 Gravity Sewer and Manhole Rehabilitation) (the “2023D
Bond”, and together with the 2023B Bond and 2023C Bond, collectively, the “2023 Bonds™). The 2023 Bonds shall also
be issued on a parity with the Note and the Outstanding Bonds.



(1)

2)

)

4

©)

(6)

(7

®)

©)

(10)

the now outstanding $4,520,000 principal amount of the $13,465,000 original
principal amount Sewer System Refunding Revenue Bond, Series 2015A,
dated October 7, 2015;

the now outstanding $3,779,633 principal amount of the $4,572,731 final
principal amount Sewer System Revenue Bond, Series 2016A (State Water
Pollution Control Revolving Fund, Loan Number X1-175-16-370-67) (FY
15/16 Gravity Sewer and Manhole Rehabilitation), dated March 25, 2016;

the now outstanding $11,703,261 principal amount of the $13,807,197 final
principal amount Sewer System Revenue Bond, Series 2016B (State Water
Pollution Control Revolving Fund, Loan Number X1-176-16-370-66)
(Richland Creek Trunk Sewer Improvements), dated March 25, 2016;

the now outstanding $2,387,000 principa
principal amount Sewer System Refi
dated March 14, 2017;

ount of the $11,736,000 original
evenue Bond, Series 2017A,

ue Bond, Series 2017B (State Water
an Number X1-194-17-370-69) (FY 17

the now outstgading $ principal amount of the $42,690,718
original pringPal8 twer System Revenue Bond, Series 2017C (State
@ @olving Fund, Loan Number 1-195-17-370-85)

R unnel), dated December 4, 2017,

e $25,055,000 principal amount of the $25,055,000
amount Sewer System Revenue Bonds, Series 2018A,
11, 2018;

principal amount Sewer System Revenue Bond, Series 2019A (State Water
Pollution Control Revolving Fund, Loan Number X1-205-18-370-97) (FY 18
Gravity Sewer and Manhole Rehabilitation), dated May 17, 2019;

the now outstanding $14,081,848 principal amount of the $15,343,433 final
principal amount Sewer System Revenue Bond, Series 2019B (State Water
Pollution Control Revolving Fund, Loan Number 1-206-18-370-84) (Lower
Reedy Water Resource Recovery Facility Digester Capacity Evaluation and
Improvements), dated May 17, 2019;

the now outstanding $11,377,115 principal amount of the $12,540,156 final
principal amount Sewer System Revenue Bond, Series 2019C (State Water
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(12)

(13)

(14)

(15)

(16)

Pollution Control Revolving Fund, Loan Number X1-211-18-370-99) (Rock
Creek Interceptor Upgrade), dated May 17, 2019;

the now outstanding $9,684,946 principal amount of the $10,664,665 original
principal amount Sewer System Revenue Bond, Series 2020B (State Water
Pollution Control Revolving Fund, Loan Number X1-226-20-370-98) (Unity
Park Trunk Sewer Improvements Project), dated May 19, 2020;

the now outstanding $17,965,000 principal amount of the $22,445,000
original principal amount Sewer System Refunding Revenue Bonds, Series
2020C, dated October 6, 2020;

the now outstanding $7,355,000 principal amount of the $23,730,000 original
principal amount Sewer System Refundinggevenue Bonds, Series 2020D
(Federally Taxable), dated October 6, 20,

the now outstanding $3,128,521 prj t of the $3,261,948 original
principal amount Sewer Syste ries 2021 A (State Water
Pollution Control Revolvin an Num®er X1-236-20-370-107)
(Peppertree Pump Stations # limination Project), dated June 30,
2021;

the now outstanding $2
principal amoug
Pollution (g
(Simpsog

1Pal amount of the $2,187,570 original
ReVenue Bond, Series 2021B (State Water
g Fund, Loan Number X1-239-21-370-105)
Elimination Project), dated June 30, 2021; and

permitted by Section 4.01(A)(1) of the Bond Resolution. The Commission further specifies and

determines as follows:

(1)
(i)

the period of usefulness of the System is not less than twenty-five (25) years.

the Date of Issue of the Note shall be the date that the Note is executed and

delivered as provided in Section 3.01 of this 2023 A Series Resolution;

(iii)

the principal amount of the Note shall not exceed Eight Million Two Hundred

Forty-Six Thousand Dollars ($8,246,000), plus capitalized interest, if any; the exact principal

2 The 2022A Bond was issued as a variable rate draw down obligation that accrues interest only on principal advanced,
from the date advanced. As of May 22, 2023, $54,689,680 has been advanced.



amount (exclusive of capitalized interest) to be determined at the final disbursement of the
Loan by the State Authority and Section 4.01 herein;

(iv)  the date of the final payment of principal of the Note shall be as set forth in
the Loan Agreement and shall not exceed 20 years from the First Payment Due Date (as
defined therein);

(v) the Note is to be issued for the purpose of providing funds to defray all or a
portion of the costs of the Project;

(vi)  the Note shall be designated “Renewable Water Resources, South Carolina
Sewer System Revenue Bond, Series 2023A” and such designation may further include the
loan number provided by the State Authority and a description of the purpose of the Loan;

(vii)  the Note shall be sold to the State Authori accordance with the Act;

(viii) the Note shall be numbered and lette vided in the form of the Note

attached to the Loan Agreement;

(ix)  the dates for payment of pringg@al of

the amounts thereof, shall be as set forth in t

Note, and the dates of maturity and
Agreement;

(x) the Note shall bear in
annum; the Note shall not be subject t

et forth in the Loan Agreement per

the r
a["Swap Agreement;

(xi)  the dates fo rest on the Note, and the dates of maturity and
the amounts thereof, shg he Loan Agreement;

(xil)  the rede Q@ rices and dates applicable to the Note shall be as set forth in
the Loan Agreeg [ e

(xii1) Trustee (M@ defined in Section 2.03 herein) shall serve as Trustee, Paying
Agent and Regis

(xiv) the Nott shall be issued as a single term bond, payable by way of
approximately equal, amortized payments as set forth in the Loan Agreement;

(xv) the Note, the form of which is attached as Appendix E to the Loan
Agreement, shall be issued as a single bond in the denomination of the principal amount
thereof;

(xvi) the Note shall not be issued in book-entry form as permitted by Section 4.18
of the Bond Resolution;

(xvii) the Reserve Requirement for the Note shall be as set forth in Section 3.02
hereof;

(xviii) the proceeds of the Note shall be applied as set forth in the Loan Agreement;



(xix) the Series 2023 A Debt Service Fund shall be established as a Debt Service
Fund under the Bond Resolution as set forth in Section 2.03 of this 2023 A Series Resolution,
but because the State Authority will hold the proceeds of the Note until such time as they are
requisitioned for costs, no construction fund shall be established;

(xx)  the Series 2023 A Debt Service Reserve Fund shall be established as a Debt

Service Reserve Fund under the Bond Resolution as set forth in Section 2.03 of this 2023 A
Series Resolution;

(xx1) the Issuer has not been notified of the occurrence of any Event of Default
under the Bond Resolution, nor is it aware of any such occurrence; and

(xxi1) none of the Outstanding Bonds have a Reserve Requirement.

<<&



ARTICLE 11

AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS

Section 2.01  Authorization of Loan.

The Commission hereby authorizes the Issuer’s acceptance of the Loan from the State
Authority in an amount not exceeding $8,246,000, plus capitalized interest, if any, pursuant to and in
accordance with the provisions of the Loan Agreement.

Section 2.02 Repayment of Loan by Issuer.

The Commission hereby authorizes the repayment of t
Authority from the Pledged Revenues, or if said reve
appropriations as the Issuer may become entitled to, p
provisions of the Loan Agreement and the Note.

oan by the Issuer to the State
re not sufficient, from state
nd in accordance with the

Section 2.03  Establishment of Funds.

There shall be established by the Chi
and Section 4.01 herein) a Series 2023A D
Reserve Fund, each to be held by U.S;
maintained in accordance with the e Bond Resolution and the Loan Agreement.

cial 1 (as defined in the Bond Resolution
and a Series 2023A Debt Service



ARTICLE III

LOAN AGREEMENT AND NOTE; FUNDING THE
SERIES 2023A DEBT SERVICE RESERVE FUND

Section 3.01 Authorization of Loan Agreement and the Note.

The Loan Agreement, in substantially the form attached hereto as Exhibit A, and the Note, in
substantially the form attached to the Loan Agreement as Appendix E, with such changes as the
Chairman of the Commission (the “Chairman) shall approve (his execution to be conclusive
evidence of such approval) are hereby approved, and the execution and delivery of the Loan
Agreement and the Note on behalf of the Issuer are hereby authorized and directed. The Loan
Agreement and the Note shall be dated as of the Date of Issue, whicjais expected to be not later than
June 30, 2023; however, such Date of Issue may be subject to ge in the sole discretion of the
Chairman.

e Issuer by the Chairman
, and gttested by Wie Secretary/Treasurer of
cer. In connection with the Loan, the
gated authority to undertake all actions

The Loan Agreement and the Note shall be exec
or the Chief Executive Officer of the Issuer (the “CE,
the Commission (the “Secretary”) or the Chief Fina
CEO and the Chief Financial Officer are each expressly

The Chief Financial Off ized to cause the satisfaction of such Reserve
Requirement by funding the Serm® vice Reserve Fund with cash or cash equivalents
as authorized by the Bond R 10%gRnd as further provided for in the Loan Agreement. If required
to be funded, the Issug ; the Trustee, will maintain the Reserve Requirement in
accordance with the NS d Resolution and the Loan Agreement.

* * *



ARTICLE IV

MISCELLANEOUS

Section 4.01 Other Instruments and Actions.

In order to implement the Loan pursuant to the Loan Agreement and Note and to give full
effect to the intent and meaning of this 2023 A Series Resolution and the agreements and actions
herein authorized, the Chairman, the CEQO, the Chief Financial Officer and the Secretary are hereby
authorized to execute and deliver such certificates, showings, instruments and agreements and to
take such further action as the Chairman shall deem necessary or desirable. Additionally, the Chief
Financial Officer is authorized to cause satisfaction of any such fees or expenses as may be required
to close the Note. For the purposes herein and as defined in t ond Resolution, the “Chief
Financial Officer” is that employee of the Issuer holding the tig#of Chief Financial Officer.

Section 4.02 Resolution a Contract.

This 2023 A Series Resolution shall constit congmct betweeM the Issuer and the State
Authority, and shall be enforceable as such against

Section 4.03  Effective Date.

ffective upon adoption by the Commission.

than five percent of the Issuer’s customer base.

In the event the Issuer fails to comply with the requirements of this Section 4.04, the only
remedy shall be an action of specific performance.

* * *



DONE, RATIFIED AND ADOPTED this 22nd day of May 2023.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL)

Chairman
Renewable Water Resources Commission

Attest:

Secretary/Treasurer
Renewable Water Resources Commission Q

10



EXHIBIT A

FORM OF THE LOAN AGREEMENT
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LOAN AGREEMENT
between
SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY
and

RENEWABLE WATER RESOURCES

relating to

Lower Reedy Water Resource Recovery Facility Odor Control Improvements

South Carolina Water Pollution Control Revolving Fund
Loan Number: X1-257-22-370-113

No. _ of Two Executed Original Counterparts
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the "*Agreement") is entered into as of the ___ day of :
2023, between the SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY, a
public instrumentality of the State of South Carolina (the "*Authority’") and RENEWABLE WATER
RESOURCES, a special purpose district in the State of South Carolina (the **Project Sponsor™).

WITNESSETH:

WHEREAS, the Authority is authorized by Title 48, Chapter 5, Code of Laws of South
Carolina, 1976, as amended (the "Act') to administer the South Carolina Water Pollution Control
Revolving Fund (the ""Fund") for the purpose of assisting Project Spgasors (as defined in the Act) in the

Appendix "A" hereto (the "'Prgedl, which Project will be part of the Project Sponsor's sewer system
(the "*System'); and

WHEREAS, the Project Sponsor proposes to finance the Project with a loan made from the
Fund, such loan to be pursuant to, and on a parity with debt previously issued under, a resolution adopted
by the Project Sponsor on June 14, 2010 entitled "A RESOLUTION PROVIDING FOR THE ISSUANCE
AND SALE OF SEWER SYSTEM REVENUE BONDS OF RENEWABLE WATER RESOURCES,
SOUTH CAROLINA, AND OTHER MATTERS RELATING THERETQO" (the "'Bond Resolution");

NOW, THEREFORE, BE IT AGREED AS FOLLOWS:

Loan # 1-257-22



ARTICLE |
LOAN

SECTION 1.1. Loan Made and Accepted; Repayment. In consideration of the mutual
promises of this Agreement, and upon and subject to its terms and conditions, the Authority agrees to
make, and the Project Sponsor agrees to accept, the loan herein provided for (the **Loan'"). The obligation
of the Project Sponsor to repay the Loan and interest thereon is evidenced by this Agreement and a
promissory note (the ""Note') registered in the name of the Authority. The amount of the Loan (the ""Loan
Amount™), the interest rate on the Loan and the repayment schedule with respect to the Loan (the
""Repayment Schedule™) shall be as set forth in Appendix "B" hereto, as may be changed or modified
pursuant to Section 1.4 hereof; the terms and form of the Note are sei@put in Appendix "E". The Project
Sponsor shall make payments with respect to the Loan at the s and in the amounts set forth in
Appendix "B", as modified, on the due date of any such paym

SECTION 1.2. Purpose Limited to Project. j hall use the proceeds of the
Loan only to pay the actual eligible costs of the Proje

materials installed by them.

SECTION 1.3,

disbursements only against 1
provided in this Agreement.

Bctual eligible costs up to the Loan Amount and by category as

1.3.2. For purposes of making requests for disbursement and representing the Project Sponsor
in all administrative matters pertaining to administration of this Agreement, the Project Sponsor shall
designate a single officer or employee (the **Sponsor Representative') prior to the first disbursement
request.

-

1.3.3. When the Project Sponsor has paid the incurred Project costs and is seeking
reimbursement for payment of such costs previously paid by the Project Sponsor, or when the Project
Sponsor is seeking funds with which to pay incurred Project costs, disbursement from the Fund shall be
remitted to the Project Sponsor via a check or an electronic funds transfer based on how the Project

Sponsor is set up with the State Treasurer’s Office to receive payments.

Loan # X1-257-22 2



1.3.4. Before any disbursement, the Project Sponsor shall execute any documents requested
by the Authority reasonably necessary or convenient to the foregoing and shall have satisfied all conditions
of Section 1.6 hereof.

1.3.5. Requests for disbursement may be made only after the costs for which the draw is
requested have been incurred. The Project Sponsor may not request a disbursement until all construction
contracts are signed. The first request for disbursement submitted by the Project Sponsor pursuant to this
Agreement shall include an amount for incurred construction costs and all amounts requested by the
Project Sponsor for payment or reimbursement of amounts set forth in any of the categories "Planning and
Design Engineering”, "Land Acquisition”, and "Legal and Appraisal Fees" which appear in the Project
Budget in Appendix "A" hereto. The Project Sponsor shall not request disbursement against retainage
until retainage is paid and shall not request disbursement for changegprders unless such change orders
have been approved by the Department. Unless the Authority rwise approves, when the Project
budget indicates that the Loan shall bear only a portion of the sts of the Project, or a portion of

on forms of the Department unless the
nied by such invoices and other proofs

pys Efore the day disbursement is needed and may limit draw
will exert its best efforts to disburse funds in response to a draw
request within twenty-one (21 receiving such request, but no assurance is given by the Authority
that such schedule will be met and¥ne Authority shall incur no liability to any Project Sponsor. Processing
disbursements on shorter notice or faster schedule shall not amend this provision.

SECTION 1.4. Changes in Payment Initiation Date, the Loan Amount and Repayment
Schedule.

1.4.1. The Loan Amount has been determined, in part, upon the basis of the projected cost of
the Project as shown in Appendix "A". The Payment Initiation Date shown in Appendix "B" (the
""Payment Initiation Date™) is determined by a combination of factors, including, but not limited to the
expected Project schedule shown in Appendix "A". Appendix "B" shows the Repayment Schedule
anticipated by the parties on this basis and provides for repayment of the Loan, including interest thereon,
in eighty (80) equal, or substantially equal, quarterly payments beginning on the first day of the third
month after the month of the Payment Initiation Date. The Loan Amount, the Payment Initiation Date
and the Repayment Schedule may be changed but only as provided in the following Section 1.4.2. The

Loan # X1-257-22 3



Interest Rate is fixed for the term of the Loan and may not be changed from the rate originally established
in Appendix "B" hereof.

1.4.2. (a) At the written request of the Project Sponsor, submitted to the Authority no later
than sixty (60) days prior to the original Payment Initiation Date in Appendix "B", the Payment Initiation
Date may be extended once by the Authority to any date not later than the earlier to occur of (i) six (6)
months from the original Payment Initiation Date in Appendix "B", or (ii) thirty (30) months from the first
day of the month following the date of this Agreement, or (iii) the first day of the month following the
date of the Permit to Operate issued by the Department for the operation of the Project.

(b) In the event the Permit to Operate the Project is issued by the Department more than one
(1) month prior to the Payment Initiation Date stated in Appendix "B", the Authority may require that
either the Payment Initiation Date be accelerated to the first day of, month following the date of the
Permit to Operate, or the term of the Loan be shortened by a ming of three (3) months.

from the Fund. Any such request shall be submitted in
not less than thirty (30) days prior to the Payme

(d) The Authority or the Project Spo (e a reduction to the Loan Amount at any
time there is a determination that a lesse

be modified to reflect (i) changes Mg ount, (ii) extension or acceleration of the Payment
Initiation Date, and (iii) any, i pon thereto agreed to by the Authority and the Project Sponsor.

(H Modific¥ payment Schedule resulting from a change in the Loan Amount
subsequent to the Payment | @¥tc shall be made such that:

(i) at the tin® of final disbursement pursuant to Section 1.3 the Authority shall
determine the final Loan Amount;

(it) a revised Repayment Schedule shall be calculated by the Authority based on the
final Loan Amount, the interest rate set forth in Appendix "B" and payment in eighty
(80) equal, or substantially equal, quarterly installments beginning on the first day of
the third month after the month of the Payment Initiation Date; and

(iii) any difference between the amount theretofore paid by the Project Sponsor prior
to the revision of the Repayment Schedule and the amount which would have been paid
had the revised schedule been in effect from and after the Payment Initiation Date shall
be credited against the next payment, or payments, due under the revised Repayment
Schedule.

Loan # X1-257-22 4



() For purposes of the Repayment Schedule, any amounts disbursed subsequent to the
Payment Initiation Date shall be considered to have been advanced on the Payment Initiation Date.

1.4.3. Any change in the Loan Amount, extension or acceleration of the Payment Initiation
Date or modification of the Repayment Schedule shall be documented administratively by notice under
this Agreement and shall be reflected in the substitution of a revised Appendix "B™ hereto reflecting any
such change or modification. In connection with any such change or modification, the Authority may, but
need not, impose new terms and conditions, including cancellation of the Note and execution of a new
Note.

SECTION 1.5. Deadline for Borrowing and Termination of Promise to Lend. The Authority,
in its sole discretion, may terminate its promise to lend all of, or any unadvanced portion of, the Loan
Amount which has not been advanced if:

1.5.1. The Project Sponsor has not entered into 0 ction contracts applicable to the
Project within six (6) months of the date of this Agreement,

1.5.2. The Project Sponsor does not requ ish ent of the unborrowed balance of the
Loan Amount on or before the one hundred eightieth ( day following the date of the Permit to
Operate issued by the Department for the Proje

1.5.3. An Event of Default (3

remedies for default likewise shall be g@Rilargm);
1.5.4. A circumstance NQes Q. Known which, in the Authority's sole discretion and
opinion, (a) substantially impassims of the Project Sponsor to complete the Project, to operate the

Project or to repay the LQ

SECTION 1.6. QmnditiongePrecedent to Disbursement of Loan Proceeds. In addition to any
other conditions herein provid3 Authority's obligation hereunder to make disbursements from the
Fund for advances on the Loan shall be subject to satisfaction of the following conditions:

=
(o))
=

The Project Sponsor's representations and warranties shall remain true and correct;

=
D
N

No Event of Default shall have occurred under this Agreement or the Note;

[EY
(2]
w

The Project Sponsor has complied with the requirements of Sections 1.3, 1.4 and 1.5;
and

1.6.4. There shall be on deposit in any debt service reserve fund required by this Agreement
the amount required at such time to be on deposit therein.

Loan # X1-257-22 5



ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Project Sponsor represents and warrants to the Authority as follows:

SECTION 2.1. Status of Project Sponsor. The Project Sponsor is a special purpose district in
the State of South Carolina (the **State™), authorized to acquire and construct the Project and to operate
the Project and provide wastewater treatment/stormwater services.

SECTION 2.2. Financial Statements. The financial statements of the Project Sponsor
delivered to the Authority are true and correct in all respects, have been prepared in accordance with
generally accepted accounting principles for units of government, ¢ tently applied, and fairly present
the respective financial condition of the subjects thereof as of t ective dates thereof. No material

adverse change has occurred in the financial conditions refle tements since their date and no
additional borrowing has been made by the Project Spon than borrowing specifically
disclosed and approved by the Authority. All other submitted by the Project Sponsor in
support of its application for this Loan is true and correct e date of this Agreement, and no material

adverse change with respect to the Project Spon

SECTION 2.3. Pending Litigation. ctions, suits or proceedings, at law or in

equity, in court or before any govern trative agency, either pending or to the knowledge
of the Project Sponsor reasonab threatened, which may impair the validity or
enforceability of the Note or this A e Project Sponsor's ability to repay the Loan or to

SECTION 2.3

ting Transactions. Consummation of the transactions hereby
contemplated and performan® Agreement will not result in any breach of, or constitute a default
under, any deed to secure debt, 0age, deed of trust, indenture, security agreement, lease, bank loan or
credit agreement, municipal charter, ordinances, contracts or other instruments to which the Project
Sponsor is a party or by which it may be bound or affected.

SECTION 2.5. Ownership of Premises. The Project Sponsor owns in fee simple the real
property which presently constitutes or which will constitute the main operating facilities of the Project
and of the System as a whole, and further owns in fee simple or by sufficient easement the real property
upon, across or under which the Project Sponsor has or will have its collection or trunk lines, manholes,
pump stations and the like, including those to be a part of the Project and otherwise. Property of which
the Project Sponsor has taken possession pursuant to Section 28-2-90 of the South Carolina Eminent
Domain Procedure Act (Title 28, Chapter 2, Code of Laws of South Carolina, 1976, as amended), and in
connection with which no action pursuant to Section 28-2-470 of such statute has been instituted within
thirty (30) days of the condemnation notice with respect to such property, shall be deemed owned in fee
simple by the Project Sponsor pursuant to this Section 2.5. The Project Sponsor has good record title to
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the real property described above (or has possession pursuant to the Eminent Domain Procedure Act, as
described above) with only such exceptions of record as do not limit the fee simple ownership and do not
and will not interfere with the full use and enjoyment of the premises by the Project Sponsor. With respect
to the personal property and fixtures of the Project Sponsor necessary or convenient to the System and its
operation, and excepting certain permitted capital leases secured by such equipment as collateral, there
are no liens or other claims of record against such property or other evidence of adverse ownership, and
the Project Sponsor owns such personal property and fixtures in fee simple without conflicting claim of
ownership.

SECTION 2.6. Other Project Arrangements. The Project Sponsor has secured the utilities,
access, governmental approvals and other arrangements reasonably to be considered necessary for the
undertaking of the Project.

SECTION 2.7. No Construction Default. Neither
architect or engineer for the Project or any related project igal
Project or a related project.

roject Sponsor nor its contractor,
any agreement respecting the

e part of the Project Sponsor under this
ing, which, with notice or the passage of
r the Note.

Agreement or the Note, and no event has occurr
time would constitute a default under any part o

SECTION 2.9. Effect of Drz
the Project Sponsor shall be affirmajg
true and correct as of the date of the
occurred, and that no adverse
ability to complete the Pig
this Agreement unless sN@aifically ciiclosed in writing by the Project Sponsor in the request for
disbursement. Unless the AuTN@&lty j

ch request for and acceptance of disbursement by
ntations and warranties of this Agreement remain
SlPptance, that no breach of other provisions hereof has
affecting the financial condition of the Project Sponsor or its
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ARTICLE 11l
COVENANTS

SECTION 3.1. Contract Award, Construction Inspection and Completion.

3.1.1 The Project Sponsor should not execute construction contracts or issue the notice to
proceed with respect to the Project prior to receiving written approval from the Department to award
construction contracts.

3.1.2 The Project Sponsor shall provide and maintain competent and adequate engineering
supervision and continuous inspection of the Project to ensure that the construction conforms with the
plans and specifications approved by the Department. A monthly inspection report shall accompany each
disbursement request.

3.1.3 The Project Sponsor shall cause the Scope entified in Appendix "A" to be
completed pursuant to the Project Schedule also defined g ppendix ' ereto. The Project Sponsor
shall require all contractors to satisfactorily complet ithin the"time stated in the executed
construction contract. Extension of any contract completi
costs incurred as a result of a time extension whj
be eligible for Loan participation.

funds to be provided he
and for no other purpose.

funds for the purpose of paying the eligible costs of the Project

SECTION 3.3. Relea®pof Responsibility. The Project Sponsor shall undertake the Project on
its own responsibility and, to the extent permitted by law, shall release and hold harmless the Authority,
the Department, the State and their officers, members and employees from any claim arising in connection
with the design, construction or operation of the Project or any other aspect of the System including any
matter due solely to their negligence.

SECTION 3.4. Other Agreements. The Project Sponsor shall comply with all terms and
conditions of any construction contracts, architectural or engineering agreements, trust indentures,
security deeds, promissory notes, loan agreements, or the like affecting the Project, the premises of the
System and its operation. The Project Sponsor shall require its construction contractor to furnish both a
performance bond and payment bond in the full amount of the construction contract. The requirement of
such bonds shall be for the convenience of the Authority only and shall not be an undertaking by the
Authority to the Project Sponsor or any third party.
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SECTION 3.5. Accounting and Auditing.

3.5.1. Accounting. The Project Sponsor shall account for the Project and System in
accordance with generally accepted accounting principles (GAAP), including financial, statistical,
property, and supporting documentation. All accounting records shall be kept using GAAP accounting,
and applying all relevant Government Accounting Standards Board (GASB) pronouncements, including
GASB Statement No. 34 relating to the reporting of infrastructure assets.

3.5.2. Audit. Within six (6) months of the end of each fiscal year of the Project Sponsor, the
Project Sponsor shall tender to the Authority an annual financial audit by a certified public accountant.
The conduct of the audit and the audit shall be in accordance with Generally Accepted Auditing Standards
as defined in Government Auditing Standards, Comptroller General of the United States, December 1,
2011, and revisions, updates or successors thereto.

SECTION 3.6. Ratings from Rating Agencies.
Section 4.2.1 herein, is initially, or at any time during the

the Authority a copy of its latest long-term, unenhance ing rating, affirmation thereof, and any
new or updated credit report on the System anggar any Pa ebt, as defined in Section 4.3.2 herein,

from S&P Global Ratings, or its respective s igns, (""'S&P™) or Moody's Investors
Service, Inc., or its respective SUCCESSOISed gody's""), and from each, if both S&P and
Moody's issued ratings. Additionall Pl pnsor shall immediately notify, and submit to, the
Authority any commentaries, upd & epWts, CreditWatch placements, ratings changes or

downgrades, or other actions frgm S& "Q@l/or Moody's with respect to the System and/or any Parity Debt.

SECTION 3.
amount remains unpaid o

Project Sponsor covenants and agrees that so long as any

(A) Itwill insure an times keep the portion of the System located above ground insured
against physical loss or damage with a responsible insurance company or companies, authorized and
qualified under the laws of the State, to assume the risks insured against, in an amount equal to the
replacement cost of the Project;

(B) It will secure adequate fidelity bonds (blanket or individual) of a surety company doing
business in the State, indemnifying the Project Sponsor against defalcation of all persons handling money
derived from the System or signing checks on any bank accounts relating to the System;

(C) All insurance policies shall be open to the inspection of the Authority at any reasonable
time; and

(D) All money received by the Project Sponsor as a consequence of any defalcation, covered
by any fidelity bond, shall be used to restore the fund depleted by the defalcation. All sums received by
the Project Sponsor from insurance policies covering the Project may, to the extent necessary, be applied
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to the repair and replacement of the damaged or destroyed property, but, in the event that such money is
not used for such purposes, then the same shall be deposited in the General Revenue Fund established
pursuant to the Bond Resolution.

SECTION 3.8. Compliance with Governmental Authority. The Project Sponsor shall comply
with all environmental laws, rules and other provisions of legal force and effect and all such other
provisions which govern the construction or operation of the Project or the System.

SECTION 3.9. Adequate Rates. The Project Sponsor shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
as shall be sufficient to meet the requirements of this Agreement, and the Project Sponsor specifically
covenants and agrees to maintain rates and charges for all services furnished by the System which shall at
all times be sufficient:

3.9.1. To provide for the punctual payment of the prig#ip and interest on the Note and any
other indebtedness of the Project Sponsor payable from r ues of t stem that may from time to
time hereafter be outstanding;

3.9.2. To maintain any Debt Service Reserve required by this Agreement in accordance
with the provisions hereof;

3.9.3. To provide for the payment of

expenses for maintenance of the Sysig ‘
working order; é
3.9.4. To build zasmeaintN@a

for improvements, bettergg
same in good repair and

of administration and operation and such

3.9.5. Todischarg
Bond Resolution.

er obligations imposed by the Act, by this Agreement and by the

The Project Sponsor further covenants and agrees that it shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
which, together with other income, are reasonably expected to yield Gross Revenues in each fiscal year
in at least the amount necessary to equal 100% of all amounts required for Sections 3.9.2 through 3.9.5
and annual Net Earnings, as defined in the Bond Resolution, in any fiscal year equal to the greater of (i)
one hundred ten percent (110%) of the annual principal and interest on all debt paid from or secured by
revenues of the System; or (ii) such other percentage of the annual principal and interest on all debt secured
by revenues of the System as the Project Sponsor shall have covenanted that its Net Earnings would meet
with respect to other outstanding indebtedness and obligations of the System.

SECTION 3.10. Review of Rates. The Project Sponsor covenants that, so long as any amount

remains unpaid on the Note, it will review the adequacy of its rates and charges to comply with the
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requirements of this Agreement promptly upon any material changes in circumstances, but not less
frequently than once in each fiscal year of the Project Sponsor. The Project Sponsor shall submit any
adjustments to its rates and charges to the Authority immediately upon adoption.

SECTION 3.11. Disclosure of Events to Authority. The Project Sponsor covenants that, so
long as any amount remains unpaid on the Note, it will submit to the Authority event specific information
within thirty (30) days of an event adversely affecting more than five (5) percent of revenues of the System
and any other information which is otherwise required to be released to a municipal bond information
repository service. Failure to timely submit such information shall not be deemed an event of default
under the Bond Resolution or this Agreement.

SECTION 3.12. Procurement Requirements. The Project Sponsor shall comply with all
procurement requirements of law and, to the extent compliance g§®€rewith does not contravene any
provision of law applicable to the Project Sponsor, shall compl the procurement requirements set
forth in Appendix "C" hereto.

SECTION 3.13. Inspection and Informati
Department shall have for its own convenience and bene
or any third party, the right to audit the books 3
or affect the System and this Agreement and to e ises to inspect the Project. The Project
Sponsor shall cause its architects, enginee auditors to cooperate during such inspections
including making available any docu | yoorts or other materials pertinent to the Project and
the inspection. The Project Spons
Department for information pegtaini e Project Sponsor's compliance with this Agreement.

asonable¥iotice, the Authority or the
ithout obligation to the Project Sponsor
e Project Sponsor as they may pertain to

divide the Project into componeM®projects in order or in effect, so as to defeat the provisions of this
Agreement. The Project Sponsor covenants that it shall remain the owner of the Project and agrees that it
will not convey, transfer, mortgage or otherwise encumber the Project, the System or the revenues derived
therefrom during the term of this Agreement, except as provided for herein or in the Bond Resolution,
without the express prior written approval of the Authority.

SECTION 3.15. Additional Covenants. The Project Sponsor further covenants and agrees

that:

3.15.1. Neither the System, nor any part thereof, nor any of the revenues derived from the
System, have been or will be hypothecated, mortgaged, otherwise pledged or encumbered, save and except
as herein disclosed and provided for herein or in the Bond Resolution;

3.15.2. 1t will permit no free service to be rendered, or use to be made of the services and

facilities of the System and for the services and facilities of the System used by the Project Sponsor, the
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reasonable cost and value of such services and facilities shall be paid as such services accrue. The revenue
so received from the Project Sponsor shall be deemed revenue derived from the operation of the System,
and shall be accounted for in the same manner as other revenues of the System;

3.15.3. It will permit no customer to be connected to the System, or to receive any service
afforded by the System, unless such customer shall become obligated to pay for the service rendered at
the appropriate rate according to the rate schedule then in force; and

3.15.4. So long as any amount due with respect to the Note is unpaid, it will perform all duties
with reference to the System required by the Constitution and statutes of the State, and the Project Sponsor
hereby irrevocably covenants, binds and obligates itself not to pledge, mortgage or otherwise encumber
the System or any part thereof, or any revenues therefrom, except in the manner authorized herein or in
the Bond Resolution and, except as permitted by the Bond Resolutiggit will not sell, lease or dispose of
any portion of the System, necessary or useful, and the Proj onsor further obligates itself and
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ARTICLE IV
ESTABLISHMENT OF FUNDS AND

DISPOSITION OF REVENUES

SECTION 4.1. Establishment of Gross Revenue Fund, Debt Service Fund, and Operation and
Maintenance Fund. Beginning on the first day of the month following the delivery of the Note, except
with respect to the Debt Service Fund, and continuing until all amounts due with respect to the Note have
been paid in full, the following funds shall be established and maintained:

4.1.1. The Project Sponsor shall establish a Gross Revenue Fund, defined as the General
Revenue Fund in the Bond Resolution, into which shall be placed allgeceipts, income and revenue that
the Project Sponsor shall derive, directly or indirectly, from the o ship of the System. Moneys in the
Gross Revenue Fund may be withdrawn on order of the Projec but shall be made use of only in

of providing for the payment of the principal an
in the Debt Service Fund shall be used solely to
other purpose. The Debt Service Fun
defined in Section 4.4 herein and a

e complete custody and control of the Trustee, as
the Bond Resolution. Withdrawals from the Debt

413 shall establish an Operation and Maintenance Fund in order to
provide for the payment oS incurred in connection with the administration and operation of
the System, and such expenses SQud¥ be reasonably necessary to preserve the System in good repair and
working order.

4.1.4. In the event the Project Sponsor shall have established funds analogous to, or serving
the purpose of, the funds required to be established by this Article 1V, such funds may be continued and
employed for the purposes of this Agreement, and the Project Sponsor shall not be required to establish
duplicate funds.

SECTION 4.2. Establishment and Funding of Debt Service Reserve Fund.

4.2.1. Based on the Project Sponsor's receipt of a long-term underlying rating on the System
and/or any Parity Debt in at least the "A" category from S&P or Moody's respectively, and from each, if
both S&P and Moody's issued ratings, and the submission of such with its Loan application to the
Authority, the Debt Service Reserve Fund requirement with respect to the Note (the *Reserve
Requirement™) shall initially equal zero and shall continue to be zero subject to provisions of the
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following Section 4.2.2. At such time as the Reserve Requirement is greater than zero as provided in
Section 4.2.2, the Project Sponsor shall fund a Series 2023A Debt Service Reserve Fund (the "*Debt
Service Reserve Fund') to provide a reserve for payment of principal of and interest on the Note.

4.2.2. (a) The Reserve Requirement shall continue to be zero if the Project Sponsor fully
complies with all requirements of Section 3.6 herein for submitting S&P/Moody's
ratings/affirmations/credit reports and for immediately providing any other rating agency actions related
to the System and/or any Parity Debt, and all such ratings are maintained in at least the "A" category.

(b) If there is no longer any current rating or if either the S&P or Moody's rating is
downgraded below the "A" category, the Reserve Requirement shall immediately increase to the
maximum annual amount due on the Note, and the Project Sponsor shall meet the new requirement within
one year through twelve (12) equal monthly deposits, beginnin the month following any such
downgrade or loss of the rating for the System and/or any Parit

(c) In the event the Reserve Requirement is e

established in Section 4.2.2 (a), then the Reserve Requi
in the Debt Service Reserve Fund shall be applj

all revert to zero and any excess money
in Section 4.4.3 hereof.

4.2.3. The Debt Service Reserve F
principal of and interest on the Note. 2V in

to insure the timely payment of the
ebt Service Reserve Fund shall be used only to
of the fact that money in the Debt Service Fund is

Deb? Service Reserve Fund, if required to be funded pursuant to
estments permitted by Section 4.4.3 having a value, equal to the
Reserve Requirement. In the €¥ at the Reserve Requirement shall increase due to an increase in the
Loan Amount pursuant to Section’1.4.2(c), the Project Sponsor shall immediately deposit, or cause to be
deposited, in the Debt Service Reserve Fund, if required to be funded pursuant to Section 4.2.2, funds in
an amount equal to such increase in the Reserve Requirement.

SECTION 4.3. Disposition of Revenues. All revenues derived from the operation of the
System shall be deposited in the Gross Revenue Fund. Beginning in the month following the delivery of
this Agreement with respect to payments pursuant to Sections 4.3.1 and 4.3.3 to 4.3.6, inclusive, and
beginning in the month of the Payment Initiation Date with respect to payments pursuant to Section 4.3.2,
withdrawals from the Gross Revenue Fund shall be made each month in the following order of priority:

4.3.1. There shall be deposited into the Operation and Maintenance Fund that sum which has
been currently determined by the Project Sponsor to be the cost of operating and maintaining the System
for the next ensuing month and any amount required for an operational reserve.
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4.3.2. The monthly fraction of the next payment of principal and interest to become due on
the Note on the next succeeding payment date shall be deposited in the Debt Service Fund. Simultaneously
with making the monthly deposit in the Debt Service Fund required by this Section 4.3.2, the Project
Sponsor shall deposit (a) in a fund for the payment of amounts due with respect to the Project Sponsor's
Sewer System Refunding Revenue Bonds, Series 2015A (the ""2015A Revenue Bonds'), the monthly
fraction of the next payment of principal and interest to become due on the 2015A Revenue Bonds; (b) in
a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-175-16-370-67 from the Fund (the *'2016A Revenue Bond™), the
monthly fraction of the next payment of principal and interest to become due on the 2016 A Revenue Bond;
(c) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-176-16-370-66 from the Fund (the **2016B Revenue Bond"),
the monthly fraction of the next payment of principal and interest tgé#fcome due on the 2016B Revenue
Bond; (d) in a fund for the payment of amounts due with respe e Project Sponsor's Sewer System

of amounts due with respect to the promissory note of t i ponsor to the Authority relating to loan
number X1-194-17-370-69 from the Fund (the nue Bond™), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr of the Project Sponsor to the Authority
und (the ""2017C Revenue Bond''), the monthly
become due on the 2017C Revenue Bond; (g) in
®Ct to the Project Sponsor's Sewer System Revenue
Bonds, Series 2018A (the . ALie Bonds'™), the monthly fraction of the next payment of
018A Revenue Bonds; (h) in a fund for the payment of
amounts due with respect 4giae promiory note of the Project Sponsor to the Authority relating to loan
number X1-205-18-370-97 fr8 und (the ""2019A Revenue Bond'), the monthly fraction of the
next payment of principal and int®est to become due on the 2019A Revenue Bond; (i) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-206-18-370-84 from the Fund (the '2019B Revenue Bond''), the monthly
fraction of the next payment of principal and interest to become due on the 2019B Revenue Bond; (j) in a
fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-211-18-370-99 from the Fund (the *2019C Revenue Bond"), the
monthly fraction of the next payment of principal and interest to become due on the 2019C Revenue Bond;
(k) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-226-20-370-98 from the Fund (the **2020B Revenue Bond""),
the monthly fraction of the next payment of principal and interest to become due on the 2020B Revenue
Bond; (1) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System
Refunding Revenue Bonds, Series 2020C (the *2020C Revenue Bonds™), the monthly fraction of the next

payment of principal and interest to become due on the 2020C Revenue Bonds; (m) in a fund for the
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payment of amounts due with respect to the Project Sponsor's Federally Taxable Sewer System Refunding
Revenue Bonds, Series 2020D (the **2020D Revenue Bonds™), the monthly fraction of the next payment
of principal and interest to become due on the 2020D Revenue Bonds; (n) in a fund for the payment of
amounts due with respect to the promissory note of the Project Sponsor to the Authority relating to loan
number X1-236-20-370-107 from the Fund (the ""2021A Revenue Bond"), the monthly fraction of the
next payment of principal and interest to become due on the 2021A Revenue Bond; (0) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-239-21-370-105 from the Fund (the *2021B Revenue Bond™), the monthly
fraction of the next payment of principal and interest to become due on the 2021B Revenue Bond; and
(p) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System Revenue
Bond, Series 2022A (the ""2022A Revenue Bond™'), the monthly fraction of the next payment of principal
and interest to become due on the 2022A Revenue Bond; (q) in a for the payment of amounts due
with respect to the promissory note of the Project Sponsor to t ority relating to loan number X1-
260-23-370-101 from the Fund (the **2023B Revenue Bon fraction of the next payment
a fund for the payment of
amounts due with respect to the promissory note of th j onsor to the Authority relating to loan
number X1-261-23-370-108 from the Fund (the enue Bond''), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr

of the Project Sponsor to the Authority
und (the "'2023D Revenue Bond'), the monthly
become due on the 2023D Revenue Bond (t) into
espect to any obligations of the Project Sponsor (the
ues on a parity with the pledge securing the Note, the 2015A

Bonds, the 2020D Revenue Bon®s, the 2021A Revenue Bond, the 2021B Revenue Bond, the 2022A
Revenue Bond, the 2023B Revenue Bond, the 2023C Revenue Bond, and the 2023D Revenue Bond, the
monthly fraction or fractions of the next payment or payments due on any such Obligation or Obligations.
The 2012 Revenue Bonds, the 2015A Revenue Bonds, the 2016 A Revenue Bond, the 2016B Revenue
Bond, the 2017A Revenue Bond, the 2017B Revenue Bond, the 2017C Revenue Bond, the 2018A
Revenue Bonds, the 2019A Revenue Bond, the 2019B Revenue Bond, the 2019C Revenue Bond, the
2020B Revenue Bond, the 2020C Revenue Bonds, the 2020D Revenue Bonds, the 2021 A Revenue Bond,
the 2021B Revenue Bond, 2022A Revenue Bond, the 2023B Revenue Bond, the 2023C Revenue Bond,
the 2023D Revenue Bond, and the Obligations are hereinafter sometimes referred to as **Parity Debt™. In
the event amounts available for payments into the funds with respect to the Note and all Parity Debt are
not sufficient to make all payments then required to be made, such available amounts shall be deposited
into such funds on a pro rata basis.
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4.3.3. (a) In the event any amounts shall be withdrawn from the Debt Service Reserve Fund
in order to provide for payment of any amounts due with respect to the Note, there shall be deposited in
the Debt Service Reserve Fund not less than one-twelfth (1/12) of the amount of any such withdrawal and
such deposits with respect to any such withdrawal shall begin in the month following such withdrawal
and shall continue in each month thereafter until the amount on deposit in the Debt Service Reserve Fund
shall equal at least the Reserve Requirement.

(b) In the event the Reserve Requirement for the Debt Service Reserve Fund is increased
pursuant to any provision of Section 4.2.2 herein, there shall be deposited in the Debt Service Reserve
Fund not less than one-twelfth (1/12) of the amount necessary to fully meet the Reserve Requirement, and
such deposits shall begin in the month following a ratings downgrade or loss and shall continue in each
month thereafter until the amount on deposit in the Debt Service Res Fund shall equal such increased
Reserve Requirement.

(d) Nothing in this Sectio (c) shall preclude the Project Sponsor from fully

funding the Reserve Requirement i1 ofiae hion than so prescribed.

4.3.4. If inanyg reason, the Project Sponsor shall fail to pay all or any part of
the money it has herein id Debt Service Fund or Debt Service Reserve Fund, the
amount of any such defic shall b@dded to and shall become a part of the amount due and payable
into said Debt Service Fund G vice Reserve Fund in the next succeeding month.

4.3.5. Provision shall"then be made for payment of interest on amounts advanced by the
provider of any DSRF Funding Instrument, as defined in the Bond Resolution.

4.3.6. Provision shall then be made for the payment of any other indebtedness which is junior
and subordinate to the Note and all Parity Debt in the order of priority contemplated by the proceedings
authorizing their issuance.

4.3.7. Any revenues remaining after the foregoing deposits have been made shall be disposed
of for any lawful purpose in such manner as the Project Sponsor shall from time to time determine.

SECTION 4.4. Concerning the Debt Service Fund and the Debt Service Reserve Fund. The
Debt Service Fund created pursuant to Section 4.1.2 hereof and the Debt Service Reserve Fund created
pursuant to Section 4.2 hereof shall be established with a bank whose deposits are insured by the Federal
Deposit Insurance Corporation (the "*Trustee™) chosen by the Project Sponsor with the written approval
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of the Authority. The Debt Service Fund and the Debt Service Reserve Fund, if required to be funded,
shall be held and administered by the Trustee in accordance with the provisions of the Bond Resolution
and the following provisions of this Section 4.4. The Trustee shall acknowledge and accept its duties and
responsibilities with respect to the Debt Service Fund and the Debt Service Reserve Fund, if funded, in
one or more written instruments delivered to the Authority with this Agreement.

4.4.1. The Trustee shall notify the Authority in writing of the date of the initial amount
deposited into the Debt Service Fund for purposes of the Note, and the initial amount deposited for the
Debt Service Reserve Fund, if required to be funded. If the Project Sponsor fails to deposit the amount
required by this Agreement in either fund at the time required for such deposit, the Trustee, no later than
the fifth day after the date on which such deposit is to be made, shall provide written notification to the
Project Sponsor, with a copy to the Authority, of the amount requiregfor deposit into the Debt Service
Fund or the Debt Service Reserve Fund pursuant to the provisiogPof this Agreement. If the Reserve
Requirement is greater than zero, the Trustee shall also verify k0 the Debt Service Reserve Fund,

4.4.2. From sums deposited in the Debt Ser und by the Project Sponsor, the Trustee
shall transmit to the Authority an electronic fu ; heck made payable to "Office of Local

Trustee shall immediately notify th pf the amount to be transmitted to the Trustee for
the payment then due. If insufficielga e Debt Service Fund for any payment then due and
the Reserve Requirement is g ero, the Trustee shall transfer the amount needed for payment

from the Debt Service R Trustee shall notify the Project Sponsor of the amounts
required to be deposited vice Reserve Fund in order to replenish such a withdrawal and
have on deposit therein the quired by this Agreement. A copy of any such notice shall be

4.4.3. Pending disbursement pursuant to this Section 4.4, any money in the Debt Service
Reserve Fund shall be invested and reinvested by the Trustee at the direction of the Project Sponsor in
Authorized Investments, as defined in the Bond Resolution. Subject to the remaining provisions of this
Section 4.4.3, the earnings from such investments shall be added to and become a part of the Debt Service
Reserve Fund. Whenever, and as of any date of calculation, the value of the securities and money in the
Debt Service Reserve Fund shall exceed the Reserve Requirement, such excess shall, at the direction of
the Project Sponsor, either be used to effect partial prepayment of the Note, or shall be removed from the
Debt Service Reserve Fund and deposited into the Gross Revenue Fund.

4.4.4. Upon payment in full of all amounts due with respect to the Note, which payment shall
be evidenced to the Trustee in writing by the Authority, the Trustee shall pay over all amounts remaining
in the Debt Service Fund and the Debt Service Reserve Fund, if funded, to the Project Sponsor upon the
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receipt of written directions from the Project Sponsor and the Trustee shall thereafter have no further
responsibilities under this Agreement.

<<&
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ARTICLEV
EVENTS OF DEFAULT

SECTION 5.1. Events of Default. The following occurrences shall constitute Events of
Default hereunder:

(A) The Project Sponsor fails to comply with any of the covenants, terms and conditions made
in this Agreement;

(B) The Project Sponsor fails to pay any amount due on the Note at the time and in the manner
provided in the Note and this Agreement;

(C) Any representation, warranty or statement made by
or in connection with it or the Loan shall be or become untru
respect;

roject Sponsor in this Agreement
ect or misleading in any material

(D) The Project Sponsor makes an assig enefit of creditors, files a petition in
bankruptcy, is adjudicated insolvent or bankrupt, petition pointment of a receiver or trustee for any
substantial part of its property or is the subject o i r commences or has commenced against

the Project Sponsor, and folloW
reasonably satisfactory to the Aut

est by the Authority, the Project Sponsor fails to provide evidence
Ority that such default or Event of Default has not in fact occurred.
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ARTICLE VI
REMEDIES

SECTION 6.1. Acceleration. Upon the occurrence of an Event of Default, the principal
balance of the Note may be declared immediately due and payable in the manner prescribed by and in
accordance with the terms of the Bond Resolution. In such event, there shall be due and payable on the
Note an amount equal to the total principal amount outstanding on the Note, plus all interest accrued
thereon and which will accrue thereon to the date of payment.

SECTION 6.2. Additional Remedies and Enforcement of Remedies. Upon the occurrence
and continuance of any Event of Default, and subject to the limitagons of the Bond Resolution, the
Authority may proceed forthwith to protect and enforce its rights ch suits, actions or proceedings as
the Authority shall deem expedient, including but not limited t

(A) Requiring the Project Sponsor to carry oidfs duties an
this Agreement and under the Act;

ligations under the terms of

(C) Civil action to require the Project
trust for the Authority;

(D) Civil action to enjoj
of the Authority; and

upon or reserved to the Authority ®intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or
existing at law or in equity or by statute (including the Act) on or after the date hereof.

SECTION 6.4. Termination of Proceedings. In case any proceeding taken by the Authority
on account of any Event of Default shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Authority, the Authority and the Project Sponsor shall be restored
to their former positions and rights hereunder, and all rights, remedies and powers of the Authority shall
continue as if no such proceeding had been taken.
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ARTICLE VII
SECURITY

SECTION 7.1. Pledge of Revenues. For the payment of the Note and as security for its other
obligations under this Agreement, the Project Sponsor hereby grants to the Authority a pledge of, and lien
upon, that portion of the Gross Revenues of the System (as defined in the Bond Resolution) as shall remain
after payment of all Operation and Maintenance Expenses. Such pledge and lien upon the revenues shall
be on a parity in all respects to the pledge and lien securing any Parity Debt and shall at all times and in
all respects be and remain superior to any pledges made to secure any other obligations of the Project
Sponsor payable from the revenues of the System except to the extent otherwise agreed to in writing by
the Authority. Parity Debt may be issued only in compliance with le IV of the Bond Resolution or,
if the Bond Resolution is no longer in effect, only with the prior n approval of the Authority.

SECTION 7.2. Additional Security. Upon an
payment to the Authority in accordance with the provisi
shall, without further action, require the State Treasurer
of the Act, the amount of state appropriations he Proj
delinquent payments under the Note have been

Project Sponsor to make any
s Agreement, the Authority
the Authority, subject to the provisions
ponsor may become entitled to until all
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ARTICLE VIII

SPECIAL REVOLVING FUND PROVISIONS

SECTION 8.1. Compliance. The Project Sponsor agrees that no date reflected in this
Agreement, or in the project completion schedule, or extension of any such date, shall modify any
compliance date established in a National Pollutant Discharge Elimination System permit (the ""NPDES
Permit™). It is the Project Sponsor's obligation to request any required modification of applicable permit
terms or other enforceable requirements.

SECTION 8.2. Standard Conditions. The Project Sponsor acknowledges and agrees to comply
with the following Federal and/or State requirements:

(A) The Project Sponsor shall provide access to the Proj
or progress and provide proper facilities for access and inspecti
Regional Administrator of the Environmental Protection A
States, the Department and the Authority, or any authori
documents, plans, reports, papers, and other records o
for the purpose of making audit, examination, excerpts, co

ork whenever it is in preparation
e Project Sponsor shall allow the
ptroller General of the United
representativ have access to any books,
ctor which are pertinent to the Project
and transcriptions.

(B) Pursuant to requirements of the
10, 2014 (the ""Federal Act™), the Project

all laborers and mechanics employed tors and subcontractors are paid wages at rates not
less than those listed on the prevail ed in the Project's contract documents and that all
applicable provisions of the Davis-Bad peen met. The Project Sponsor shall require the prime

(C) The ProjeN I not presently be debarred for noncompliance with Federal Law
and shall not award contract that is presently debarred for noncompliance with Federal Law
where the contract amount equa exceeds the federal small purchase procurement threshold.

(D) The Project shall comply with "American Iron and Steel” provisions, as set forth in the
Federal Act and related American Iron and Steel implementation guidance, requiring that all of the iron
and steel products used in the Project be produced in the United States unless a waiver is granted by the
U.S. Environmental Protection Agency. The Project Sponsor shall require all bidders to comply with the
American Iron and Steel provisions.

(E) Pursuant to requirements of Section 603(d)(1)(E) of the Federal Act, the Project Sponsor
of a project involving the repair, replacement or expansion of a publicly owned treatment works shall
develop and implement a fiscal sustainability plan (""FSP') or certify that it has developed and
implemented such a plan. Sponsors with an existing and implemented FSP shall certify to that effect
before the loan closing date. Sponsors developing an FSP must submit a certification that an FSP has
been developed, and will be implemented, by the date of the final loan disbursement.
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ARTICLE IX

GENERAL CONDITIONS

SECTION 9.1. No Waiver. No disbursements shall waive any provision of this Agreement
or the Note or preclude the Authority from declaring a default if the Project Sponsor is unable to satisfy
any such provisions or perform hereunder.

SECTION 9.2. Satisfactory Proceedings. All proceedings taken in connection with
transactions provided for in this Agreement shall be satisfactory to the Authority.

SECTION 9.3. Evidence. Any condition of this Agreement which requires a submission of
evidence of the existence or nonexistence of facts shall imply as a corg®ion the existence or nonexistence,
as the case may be, of such fact or facts, and the Authority sha all times, be free independently to

establish to its satisfaction and in its absolute discretion such nonexistence.
SECTION 9.4. No Beneficiaries. All condi s of the Authority to make
disbursements are imposed solely and exclusively for i Its successors and assigns, and no other

SECTION 9.5. ) , of Work. Any audit or review of plans and
specifications and any inspection 0T YW W0 @01 the convenience of the Authority and Department
only in order to determine thgis 'W@ithin the approved scope of the Project. No such review and
inspection, approvals angdp
responsibility for design 8

onstructic

SECTION 9.6. No I notices hereunder shall be in writing and shall be deemed to have
been sufficiently given or served®tor all purposes when presented personally or sent by registered or
certified mail to the other party hereto, with instruction to show to whom delivered and return receipt
requested addressed as follows:

If to the Project Sponsor: If to the Authority:
Renewable Water Resources South Carolina Water Quality Revolving Fund
561 Mauldin Road Authority
Greenville, South Carolina 29607 c/o Office of Local Government - SRF

South Carolina Rural Infrastructure Authority
Attention: Chief Executive Officer 1201 Main Street

Suite 1600

Columbia, South Carolina 29201

Attention: Patricia A. Comp
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Each party may notify the other by the same process of any change of such address. Loan requests and
disbursements and other routine loan administration may be conducted by regular mail.

SECTION 9.7. No Joint Venture, Etc. The Authority is not a partner, joint venturer, or in any
other way a party to the Project or the operation of the System of the Project Sponsor. The Authority shall
not be in any way liable or responsible by reason of the provisions hereof, to the Project Sponsor or any
third party, for the payment of any claims in connection therewith.

SECTION 9.8. Assignment. This Agreement may not be assigned by the Project Sponsor
without the prior written consent of the Authority. The Authority may assign the Note and this Agreement,
and any such holder and assignee of same shall succeed to and be possessed of the same rights as the
Authority under both to the extent so transferred or assigned.

SECTION 9.9. Entire Agreement. This Agreement a e Note contain the entire terms of
this Agreement and transaction. They may not be changed, discharged in whole or in part,

Sponsor for any breach of the terMgof this Agreement shall not exceed a sum equal to the amount which
the Authority shall have failed to disburse in consequence of a breach by the Authority of its obligations
under this Agreement. Upon the making of any such payment by the Authority to the Project Sponsor, it
shall be treated as a disbursement under this Agreement.

SECTION 9.13. Counterparts. This Agreement is executed in two counterparts, which are
separately numbered, but each of which is deemed an original of equal dignity with the other and which
is deemed one and the same instrument as the other.

SECTION 9.14. Appendices. The appendices attached to this Agreement are a part of it.

SECTION 9.15. Special Conditions. The Statements of Special Conditions in Appendix D"
shall govern the matters they address.

SECTION 9.16. Time of Essence. Time is of the essence of this Agreement.
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SECTION 9.17. Severability. If any provision of this Agreement, or any portion thereof,
should be ruled void, invalid, unenforceable or contrary to public policy by any court of competent
jurisdiction, any remaining provisions of this Agreement shall survive and be applied, and together with
the invalid or unenforceable portion shall be construed or reformed to preserve as much of the original
words, terms, purpose and intent as shall be permitted by law.

<<&
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IN WITNESS WHEREOF, the Project Sponsor and the Authority have caused these presents
to be signed, sealed and delivered all as of the date hereof.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL) By:

Name:

rite Q&

Attest:

Its:

SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY

By:

Bonnie Ammons, Director,
Office of Local Government,
South Carolina Rural Infrastructure Authority
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APPENDIX"A"

Page 1 of 3

SCOPE OF WORK

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Odor Control Improvements

Loan Number: X1-257-22-370-113

Construction of new odor control facilities including the addition
processing tanks, two biotrickling filter systems and associate
system.

luminum covers on three existing
sary for a complete odor control
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APPENDIX"A"

Page 2 of 3

PROJECT BUDGET

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Odor Control Improvements

Loan Number: X1-257-22-370-113

CWSRF TOTAL ELIGIBLE
ITEM LOAN COSTS
Planning and Design Engineering $ 68 $ 683,000
34,0
0,0

Legal and Appraisal Fees 50,000
Construction 7,134,000
Construction Contingency 100,000
Construction Inspection and 79,000 279,000

Engineering
Total $ 8,246,000 $ 8,246,000

SUBJECT TO REVISION PRIOR TO CLOSING




APPENDIX"A"

Page 3 of 3

PROJECT SCHEDULE

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Odor Control Improvements

Loan Number: X1-257-22-370-113

ACTION

Bid Opening
Contract Execution
Notice to Proceed

Start of Construction

DHEC Permit to Operate ruary 26, 2024

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 1 of 2

REPAYMENT SCHEDULE

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Odor Control Improvements

Loan Number: X1-257-22-370-113

Loan Amount: $8,246,000 March 1. 2024

Interest Rate:  1.50% per annum June 1, 2024

(1) Prior to the Payment Initiation Date, amounts g4 terest from the date of the
Authority's check or electronic funds transfer for i
be due on the Payment Initiation Date.

(2) Repayment of the principal and interest s

(3) Repayment shall be in 79 eqy
Four Hundred Ninet :

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 2 of 2

LOAN CLOSING FEE

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Odor Control Improvements

Loan Number: X1-257-22-370-113

Loan Amount; $8,246,000

.35% Loan Closing Fee: $28,861

all at the time of delivery of the Loan
> Such fee is not reimbursable through the

The Loan Closing Fee identified above shall 1
Agreement, Note and other required Lo 0sing
Loan.

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX"C"

Page 1 of 2

Project Sponsor: Renewable Water Resources

Loan Number: X1-257-22-370-113

PROCUREMENT REQUIREMENTS

Recycled Funds

I. Prior to construction contract award, the Project Sponsor shall:

A. Advertise the Project for a minimum of thirty (30) days in a
one of the following methods:
1.
2.
3.

EMMUO®

nce of bid opening using at least

Local newspapers of general circulation.
Statewide or regional newspapers of general cir
The South Carolina Business Opportunities

Modify bid documents only by written addend i i i epartment approval.

Hold a public bid opening.
Utilize competitive sealed construction bids.
Require at least a five percent (5%) bid
Require one hundred percent (100%) pa

Follow, and require the pri Iow Amerlcan Iron and Steel Provisions.
If other funding sourggs i ed WhICh have strlcter blddlng requwements or if appllcable

ocarwnE

10.

A certified copy of Wgadvertisement with date(s) of publication.

Detailed bid tabulation certified by Project Sponsor's engineer.

Proposal of successful bidder(s).

Bid bond with associated Power of Attorney.

Engineer's award recommendation of low bidder(s) to Project Sponsor. If the award is
recommended to other than the low bidder(s), provide justification for decision.

Certified copy of Project Sponsor's tentative award resolution listing the proposed
contractor(s) and contractor amount(s).

Davis-Bacon wage rate(s) used in bidding the project.

A copy of the proposed prime contractor's Bidders American Iron and Steel Certification
(DHEC Form 2556).

Certification Regarding Debarment, Suspension and Other Responsibility Matters (DHEC
Form #3590) from the proposed prime contractor(s) and all subcontractors whose contract
amount is expected to exceed $25,000.
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APPENDIX"C"

Page 2 of 2

11. Project Inspection Designation Form (DHEC Form #2324), with all required attachments,
indicating the selected method of providing continuous inspection during construction.
Receive Department approval to award the construction contract(s).

I. Subsequent to construction contract award, the Project Sponsor shall submit the following to the
Department as proof of compliance with procurement requirements:

moowp

Subsequent to contract award, the Project Sponsor shall
and approval, on any proposed change orders:

moow>»

Executed contract documents.

Notice to Proceed.

Monthly Construction Inspection Reports.
Davis-Bacon Certification (DHEC Form #2557) with each df,
American Iron and Steel Certification (DHEC Form #096

request.
Ith each draw request.

lowing, for Department review

Need for the change.

Clear description of the change.
Cost and pricing data.
Documentation of negotiation.
For claims, information showing the clai t Trom the Project Sponsor's or contractor's

mismanagement. E
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APPENDIX"D"

Page 1 of 1

SPECIAL CONDITIONS

Project Sponsor: Renewable Water Resources

Project Name:  Lower Reedy Water Resource Recovery Facility Odor Control Improvements

Loan Number: X1-257-22-370-113
None. Q&



APPENDIX"E"

STATE OF SOUTH CAROLINA
COUNTIES OF GREENVILLE, ANDERSON,
LAURENS, AND SPARTANBURG

PROMISSORY NOTE TO SOUTH CAROLINA
WATER QUALITY REVOLVING FUND AUTHORITY FOR
SOUTH CAROLINA WATER POLLUTION CONTROL
REVOLVING FUND LOAN

or Control Improvements, principal sum, rate of
eunder being set forth in Appendix "B" to the
Agreement. The records of the Au . .
shall be conclusive as to sucg S, N@erest shall be computed on a three hundred sixty-five-day year
basis and compounded ag#fa i
until paid in full.

Time is of the essence 8 ote.

The Project Sponsor may prepay the outstanding principal balance of this Note in whole or in
part, together with any accrued interest thereon, at any time without penalty or premium; all such
prepayments shall be applied against principal installments due on this Note in the inverse order of the
maturity dates thereof.

All payments of principal and interest shall be made in money of the United States at the office
of the Authority in Columbia, South Carolina, or at such place as the Authority may designate in writing,
and shall be made in funds immediately available in Columbia, South Carolina.

The Project Sponsor agrees to pay at the time any such late payment hereunder is made a late
charge of three percent (3%) of any payment not made on or before the tenth day of the month in which
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such payment is due. Interest which accrues after maturity of this Note or after its earlier acceleration
shall be due and payable upon demand.

Payments shall be applied first to any late charge, then to interest, then to principal. There is no
intent for any payment to exceed any legal limit on interest, if any such legal limit applies. If an excess
sum occurs, it shall be applied to principal unless the Project Sponsor elects its return in writing.

If the Project Sponsor fails to make any payment of principal or interest within thirty (30) days of
the date when due, or if the Project Sponsor defaults in the performance of any of the terms, covenants or
conditions of any agreement or other documents concerning this Note, including without limitation the
Agreement, the Authority may declare the principal of this Note and all unpaid interest accrued on it to be
due and payable immediately, without prior notice or demand to the Project Sponsor.

The failure of the Project Sponsor to make any payment
constitute a default until thirty (30) days following the due dat
to give the Project Sponsor notice of any failure to make su
the Authority shall immediately avail itself of the provj
additional security for payment of amounts due on this

incipal or interest or both shall not
uthority shall have no obligation
on any such payment default,
f the Agreement relating to

ayments.
s of @gction 7.

The Project Sponsor waives present ay demand, protest, and notice of non-
payment. Neither a failure to accelerate for def ance of a past due installment shall be a
i t to insist upon strict compliance with it and any

costs of collection, including but not limited to reasonable
collect this Note in any manner through an attorney at law.
provided in this Note are cumulative and not exclusive of any
uthority by law or by any other document.

This Note shall be gove
State of South Carolina.

¥ by and construed and interpreted in accordance with the laws of the
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IN WITNESS WHEREOF, the Project Sponsor has caused this Note to be executed under its seal
and to be registered in the name of the South Carolina Water Quality Revolving Fund Authority as of this

day of , 2023.
RENEWABLE WATER RESOURCES,
SOUTH CAROLINA
[SEAL]

By:

Typed Name:

Title: &

Attest: Q

Its:

CATE OF AUTHENTICATION

This Promissory Note is the obligation issued pursuant to the Project Sponsor's Bond Resolution adopted

on June 14, 2010, as authorized by the Project Sponsor's Series Resolution adopted on
2023.

U. S. BANK NATIONAL ASSOCIATION, REGISTRAR

By: , Authorized Officer

Typed Name:




ATTACHMENT #1
Page 1 of 2

Davis-Bacon Wage Rates Required Under Federal Clean Water Act

For Subrecipients (Project Sponsors)

1. Applicability of the Davis-Bacon (DB) Prevailing Wage Requirements

Under the Federal Clean Water Act, as amended on June 10, 2014, DB prevailing wage requirements were
permanently applied to the construction, alteration, and repair of treatment works carried out in whole or in
part with assistance made available by a State water pollution control revolving fund. If a subrecipient
encounters a unigue situation at a site that presents uncertainties regarding DB applicability, the subrecipient
must discuss the situation with the recipient State before authorizing work on that site.

2. Obtaining Wage Determinations

(a) Subrecipients shall obtain the wage determination for the locality 4
DB will take place prior to issuing requests for bids, proposa

hich a covered activity subject to
tes or other methods for soliciting

solicitations and any subsequent contracts. Prime con in a provision requiring that
subcontractors follow the wage determination incorpor

onitor http://sam.gov/ weekly to ensure
that the wage determination contained inghe solicit remains current. The subrecipients shall

amend the solicitation if DOL issues a m¥@ On Mo an 10 days prior to the closing date (i.e.
bid opening) for the solicitation. If DOL ‘W perSedes the applicable wage determination

dbreciPients may request a finding from the State

(ii) If the subrecipient does not a™gsg within 90 days of the closure of the solicitation, any
modifications or supg Aakes to the wage determination contained in the solicitation shall

be effective unlesg i N the request of the subrecipient, obtains an extension of the 90
day period from 29 CFR 1.6(c)(3)(iv). The subrecipient shall monitor http://sam.gov/

ard the contract within 90 days of closure of the solicitation to ensure
that wage determinati ed in the solicitation remain current.

(b) If the subrecipient carries out dctivity subject to DB by issuing a task order, work assignment or similar
instrument to an existing contractor (ordering instrument) rather than by publishing a solicitation, the
subrecipient shall insert the appropriate DOL wage determination from http://sam.gov/ into the ordering
instrument.

(c) Subrecipients shall review all subcontracts subject to DB entered into by prime contractors to verify that
the prime contractor has required its subcontractors to include the applicable wage determinations.

(d) As provided in 29 CFR 1.6(f), DOL may issue a revised wage determination applicable to a subrecipient’s
contract after the award of a contract or the issuance of an ordering instrument if DOL determines that the
subrecipient has failed to incorporate a wage determination or has used a wage determination that clearly
does not apply to the contract or ordering instrument. If this occurs, the subrecipient shall either terminate
the contract or ordering instrument and issue a revised solicitation or ordering instrument or incorporate
DOL’s wage determination retroactive to the beginning of the contract or ordering instrument by change
order. The subrecipient’s contractor must be compensated for any increases in wages resulting from the
use of DOL’s revised wage determination.


http://sam.gov/
http://sam.gov/
http://sam.gov/

ATTACHMENT #1
Page 2 of 2

3. Contract and Subcontract Provisions

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State
Revolving Fund Program that must be included in all bid documents and contracts over $2,000.
Available from the Department.

4. Contract Provisions for Contracts in Excess of $100,000

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State Revolving
Fund Program that must be included in all bid documents and contracts over $100,000. Available from the
Department.

5. Compliance Verification

(a) The subrecipient shall periodically interview a sufficient number of
wages (covered employees) to verify that contractors or subcontr
rates. As provided in 29 CFR 5.6(a)(6), all interviews must be
must use Standard Form 1445 (SF 1445) or equivalent do

ployees entitled to DB prevailing
rs are paying the appropriate wage
ted in confidence. The subrecipient
to memorialize the interviews.

tors and the duration of the contract or
interviews with a representative group of

payroll data and two weeks prior to the est gloti®n date for the contract or subcontract.
Subrecipients must conduct more freq i g [
tor is not complying with DB. Subrecipients shall
se to an alleged violation of the prevailing wage

(c) The subrecipient shall pgé ct spot checks of a representative sample of weekly payroll data

pdule’based on its assessment of the risks of noncompliance with DB
s and the duration of the contract or subcontract. At a minimum, if
practicable, the subrecip 0 spot check payroll data within two weeks of each contractor or
subcontractor’s submission 8 initial payroll data and two weeks prior to the completion date the
contract or subcontract . Subrecipients must conduct more frequent spot checks if the initial spot check or
other information indicates that there is a risk that the contractor or subcontractor is not complying with
DB. In addition, during the examinations the subrecipient shall verify evidence of fringe benefit plans and
payments thereunder by contractors and subcontractors who claim credit for fringe benefit contributions.

(d) The subrecipient shall periodically review contractors and subcontractor’s use of apprentices and trainees
to verify registration and certification with respect to apprenticeship and training programs approved by
either the U.S Department of Labor or a state, as appropriate, and that contractors and subcontractors are
not using disproportionate numbers of, laborers, trainees and apprentices. These reviews shall be
conducted in accordance with the schedules for spot checks and interviews described in Item 5(b) and (c)
above.

(e) Subrecipients must immediately report potential violations of the DB prevailing wage requirements to the
EPA DB contact listed above and to the appropriate DOL Wage and Hour District Office listed at
http://www.dol.gov/whd/america2.htm.
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RENEWABLE WATER RESOURCES
MEMORANDUM

May 22, 2023
TO: Board of Commissioners
FROM: Thomas Brooks, Controller
CC: Cathy Caldwell, CFO

SUBJECT: Series 2023B SRF Loan

On August 22, 2022, the Commission authorized the Agency
Water Quality Revolving Fund Authority (the “State Authori

pply to the South Carolina
or a loan from the Fund for

the FY19 Gravity Sewer and Manhole Rehabilitation Pr ed-in-place pipe lining of
approximately 43,950 linear feet of existing 8-inch to ewer; various point
and service lateral repairs as necessary; and reh f 66 martoles using

specialized cementitious mortar products. On April
conditionally approved the Loan. Details of

3, the State Authority
3B SRF loan are as follows:

Series
Project . Vi er and Manhole Rehabilitation
Principal *
Closing Date
Term arterly installments commencing on March 1%, 2024
Interest Rate
Structure

Staff recommends that tho@gg#fd adopt the 2023B Series Resolution authorizing the
execution and delivery of the Lban Agreement and Note, and authorizing the execution and
delivery by, and on behalf of, the Issuer of such other agreements and certificates and the
taking of such other action by the Issuer and its officers as shall be necessary or desirable in
connection with the financing of the Project in order to carry out the intent of the 2023B Series
Resolution.



A SERIES RESOLUTION

APPROVING THE FINANCING OF SEWER SYSTEM L@PNQVEMENTS THROUGH THE
BORROWING OF NOT EXCEEDING THREE MILLIQ DRED EIGHTY-EIGHT
THOUSAND ONE HUNDRED SIXTY-ONE DOL PLUS CAPITALIZED
INTEREST, IF ANY, FROM THE STATE WAT} ONTROL REVOLVING
FUND, BY AGREEMENT WITH THE SOUTH CA
FUND AUTHORITY, PURSUANT TO TITLE 48, CHRRIER 5, CODE OF LAWS OF SOUTH
CAROLINA 1976, AS AMENDED; PROV YA GREEMENT TO MAKE AND TO
ACCEPT A LOAN, THE EXECUTION o
BETWEEN RENEWABLE WATE , SOUTH CAROLINA AND THE SOUTH
CAROLINA WATER QUALITY FVORVINGEUND AUTHORITY, THE EXECUTION AND
DELIVERY OF A PROMISSOJY & ROM ENEWABLE WATER RESOURCES, SOUTH
CAROLINA TO THE SOU WATER QUALITY REVOLVING FUND
AUTHORITY; AND OT RRS RELATING THERETO.

2023B SERIES RESOLUTION

Adopted May 22, 2023



TABLE OF CONTENTS

ARTICLE I
FINDINGS OF FACT

Section 1.01 FIndings Of FACE. ....ccviiiiiiiieie ettt 1

ARTICLE II
AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS

Section 2.01 Authorization 0f Loan. c.ooooevveeeeeeeeeeeeeeeeeeeee il e 7
Section 2.02 Repayment of Loan by Issuer.................., o OSSR 7
Section 2.03 Establishment of FUNAS. .cooovveveeeeeeee P et eeeeeenn 7

ARTICL
LOAN AGREEMENT AND DING THE

Section 3.01 Authorization of Loan Agr&q@menjg RS INOLE. .vveeeiieeeiie et 8
Section 3.02 Provision for Fupgf Fies 2023B Debt Service Reserve Fund. ......... 8
’ A 1\
11 ANEOUS

Section 4.01 Othg
Section 4.02 Resd ACT. ettt nn et e e nnnnnnnnnennnnnnnnn 9
Section 4.03 Effectivs Y e e e ——————aaaaaaaa 9

Section 4.04 ContinUing DISCIOSUTE. ......eoeviiiiiiiieiieeieee et 9

Exhibit A — Form of Loan Areement . ..........cccueeruieiiiieriienieeiieeieeiee ettt eeeeieesveesseesaeeaee e A-1



BE IT RESOLVED BY THE RENEWABLE WATER RESOURCES COMMISSION,
IN A MEETING DULY ASSEMBLED, AS FOLLOWS:

ARTICLE I
FINDINGS OF FACT

Section 1.01 Findings of Fact.

Incident to the adoption of this series resolution (this “2023B Series Resolution), the
Renewable Water Resources Commission (the “Commission”), the governing body of Renewable
Water Resources, South Carolina (the “Issuer”), has made the following findings:

(a) The Issuer is a special purpose district created by Agt No. 362 of the Acts and Joint
Resolutions of the General Assembly of the State of South Caroli@tor the year 1925, as amended,
and is empowered by the provisions of Title 48, Chapter 5, Co aws of South Carolina 1976, as
amended (the “Acr”) to: (i) undertake a wastewater treat osal project as defined and
approved pursuant to the Federal Clean Water Act, 33 eq.; (i1) make application
for and to receive assistance from the South Carolina ing Fund Authority (the
e receipt and disposition of money
from the State Water Pollution Control Revolving Fun “Fund”) created by the Act; (iv) apply
for and receive state grants; (v) enter into 2 s and (vi) comply with all terms and
conditions of any loan agreement.

(b) Title 6, Chapter 17 _ ws of South Carolina 1976, as amended, permits
the incurrence of debt for the puy . irf@facilities for the furnishing of sewer treatment
services and permits the secur™® TR

40 f the design, construction, and equipping of the FY' 19 Gravity
roject described in the hereinafter defined Loan Agreement (the
e Project will be a part of and will constitute a portion of the System.

Sewer and Manhole Rehabr
“Project”). Upon completion,

(d) The Commission previously adopted a resolution authorizing an application to the
State Authority for a loan from the Fund (the “Loan”).

(e) On April 18, 2023, the State Authority, upon review of the Issuer’s loan application,
conditionally approved the Loan.

® The Loan is to be made and secured pursuant to a loan agreement between the Issuer
and the State Authority (the “Loan Agreement”), the form of which is attached hereto as Exhibit A,
and a promissory note executed and delivered by the Issuer, registered in the name of the State
Authority (the “Note”), the form of which is attached as Appendix E to the Loan Agreement.
Pursuant to the Loan Agreement, the Issuer will agree to use the proceeds of the Loan only to pay
the actual eligible costs of the Project, and, if deemed prudent by the Issuer, capitalized interest on



the Note pursuant to the terms of the Loan Agreement; the Issuer will also agree to pay to the State
Authority such amounts as shall be required to provide for the payment of all amounts due with
respect to the repayment of the Loan. To secure its obligations, the Issuer will grant to the State
Authority a pledge of, and a lien upon that portion of the Gross Revenues of the System (as defined
in the Bond Resolution, which term is defined herein below) which remain after payment of all
Operation and Maintenance Expenses (as defined in the Bond Resolution) (the “Pledged
Revenues”). Upon any failure of the Issuer to make any payments to the State Authority pursuant to
the Loan Agreement or the Note, the State Authority shall require the State Treasurer to pay to the
State Authority, subject to provisions of the Act, such amount from the State appropriations to which
the Issuer may be or become entitled as may be necessary to provide for the payment of all amounts
due with respect to the Note.

(2) The Commission is adopting this 2023B Series Resolution in order to:

(1) authorize the execution and delivery of,
Agreement and the Note;

ehalf of the Issuer, the Loan

(2) evidence the approval of the Proj by the Commission; and

3) authorize the execution and
other agreements and certificat the taking of such other action by the
Issuer and its officers ssary or desirable in connection with
the financing of the
Series Resolution.

(h) The Commission
Revenue Bonds of the Issuer b

provision for the issuance of Sewer System
“A RESOLUTION PROVIDING FOR THE

Resolution. Terms used I
the Bond Resolution.

(1) Pursuant to the Bond Resolution, the Issuer has Outstanding the following Series of
Bonds (collectively, the “Qutstanding Bonds™):"

! It is anticipated that at the time of the Date of Issue of the Note, the Issuer will also have issued its: (i) not exceeding
$8,246,000 Sewer System Revenue Bond, Series 2023 A (State Water Pollution Control Revolving Fund, Loan Number
X1-257-22-370-113)(Lower Reedy Water Resource Recovery Facility Odor Control Improvements) (the “2023A4
Bond”); (ii) not exceeding $10,778,231 Sewer System Revenue Bond, Series 2023C (State Water Pollution Control
Revolving Fund, Loan Number X1-261-23-370-108)(Lower Reedy Water Resource Recovery Facility Digester
Improvements — Phase 2) (the “2023C Bond”); and (iii) not exceeding $6,280,044 Sewer System Revenue Bond, Series
2023D (State Water Pollution Control Revolving Fund, Loan Number X1-262-23-370-111)(FY22 Gravity Sewer and
Manhole Rehabilitation) (the “2023D Bond”, and together with the 2023 A Bond and 2023C Bond, collectively, the
“2023 Bonds™). The 2023 Bonds shall also be issued on a parity with the Note and the Outstanding Bonds.



(1)

2)

)

4

)

(6)

(7

®)

©)

(10)

the now outstanding $4,520,000 principal amount of the $13,465,000 original
principal amount Sewer System Refunding Revenue Bond, Series 2015A,
dated October 7, 2015;

the now outstanding $3,779,633 principal amount of the $4,572,731 final
principal amount Sewer System Revenue Bond, Series 2016A (State Water
Pollution Control Revolving Fund, Loan Number X1-175-16-370-67) (FY
15/16 Gravity Sewer and Manhole Rehabilitation), dated March 25, 2016;

the now outstanding $11,703,261 principal amount of the $13,807,197 final
principal amount Sewer System Revenue Bond, Series 2016B (State Water
Pollution Control Revolving Fund, Loan Number X1-176-16-370-66)
(Richland Creek Trunk Sewer Improvements), dated March 25, 2016;

the now outstanding $2,387,000 principa
principal amount Sewer System Refi
dated March 14, 2017;

ount of the $11,736,000 original
evenue Bond, Series 2017A,

ue Bond, Series 2017B (State Water
an Number X1-194-17-370-69) (FY 17

the now outstgading $ principal amount of the $42,690,718
original pringPal8 twer System Revenue Bond, Series 2017C (State
@ @olving Fund, Loan Number 1-195-17-370-85)

R unnel), dated December 4, 2017,

e $25,055,000 principal amount of the $25,055,000
amount Sewer System Revenue Bonds, Series 2018A,
11, 2018;

principal amount Sewer System Revenue Bond, Series 2019A (State Water
Pollution Control Revolving Fund, Loan Number X1-205-18-370-97) (FY 18
Gravity Sewer and Manhole Rehabilitation), dated May 17, 2019;

the now outstanding $14,081,848 principal amount of the $15,343,433 final
principal amount Sewer System Revenue Bond, Series 2019B (State Water
Pollution Control Revolving Fund, Loan Number 1-206-18-370-84) (Lower
Reedy Water Resource Recovery Facility Digester Capacity Evaluation and
Improvements), dated May 17, 2019;

the now outstanding $11,377,115 principal amount of the $12,540,156 final
principal amount Sewer System Revenue Bond, Series 2019C (State Water
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(12)

(13)

(14)

(15)

(16)

Pollution Control Revolving Fund, Loan Number X1-211-18-370-99) (Rock
Creek Interceptor Upgrade), dated May 17, 2019;

the now outstanding $9,684,946 principal amount of the $10,664,665 original
principal amount Sewer System Revenue Bond, Series 2020B (State Water
Pollution Control Revolving Fund, Loan Number X1-226-20-370-98) (Unity
Park Trunk Sewer Improvements Project), dated May 19, 2020;

the now outstanding $17,965,000 principal amount of the $22,445,000
original principal amount Sewer System Refunding Revenue Bonds, Series
2020C, dated October 6, 2020;

the now outstanding $7,355,000 principal amount of the $23,730,000 original
principal amount Sewer System Refundinggevenue Bonds, Series 2020D
(Federally Taxable), dated October 6, 20,

the now outstanding $3,128,521 prj t of the $3,261,948 original
principal amount Sewer Syste ries 2021 A (State Water
Pollution Control Revolvin an Num®er X1-236-20-370-107)
(Peppertree Pump Stations # limination Project), dated June 30,
2021;

the now outstanding $2
principal amoug
Pollution (g
(Simpsog

1Pal amount of the $2,187,570 original
ReVenue Bond, Series 2021B (State Water
g Fund, Loan Number X1-239-21-370-105)
Elimination Project), dated June 30, 2021; and

permitted by Section 4.01(A)(1) of the Bond Resolution. The Commission further specifies and

determines as follows:

(1)
(i)

the period of usefulness of the System is not less than twenty-five (25) years.

the Date of Issue of the Note shall be the date that the Note is executed and

delivered as provided in Section 3.01 of this 2023B Series Resolution,;

(iii)

the principal amount of the Note shall not exceed Three Million Four

Hundred Eighty-Eight Thousand One Hundred Sixty-One Dollars ($3,488,161), plus
capitalized interest, if any; the exact principal amount (exclusive of capitalized interest) to be

2 The 2022A Bond was issued as a variable rate draw down obligation that accrues interest only on principal advanced,
from the date advanced. As of May 22, 2023, $54,689,680 has been advanced.



determined at the final disbursement of the Loan by the State Authority and Section 4.01
herein;

(iv)  the date of the final payment of principal of the Note shall be as set forth in
the Loan Agreement and shall not exceed 20 years from the First Payment Due Date (as
defined therein);

(v) the Note is to be issued for the purpose of providing funds to defray all or a
portion of the costs of the Project;

(vi)  the Note shall be designated “Renewable Water Resources, South Carolina
Sewer System Revenue Bond, Series 2023B” and such designation may further include the
loan number provided by the State Authority and a description of the purpose of the Loan;

(vii)  the Note shall be sold to the State Authori accordance with the Act;

(viii) the Note shall be numbered and lette vided in the form of the Note

attached to the Loan Agreement;

(ix)  the dates for payment of pringg@al of

the amounts thereof, shall be as set forth in t

Note, and the dates of maturity and
Agreement;

(x) the Note shall bear in
annum; the Note shall not be subject t

et forth in the Loan Agreement per

the r
a["Swap Agreement;

(xi)  the dates fo rest on the Note, and the dates of maturity and
the amounts thereof, shg he Loan Agreement;

(xiil)  the rede Q@ ices and dates applicable to the Note shall be as set forth in
the Loan Agreeg [ e

(xii1) Trustee (J@ defined in Section 2.03 herein) shall serve as Trustee, Paying
Agent and Regis

(xiv) the Nott shall be issued as a single term bond, payable by way of
approximately equal, amortized payments as set forth in the Loan Agreement;

(xv) the Note, the form of which is attached as Appendix E to the Loan
Agreement, shall be issued as a single bond in the denomination of the principal amount
thereof;

(xvi) the Note shall not be issued in book-entry form as permitted by Section 4.18
of the Bond Resolution;

(xvii) the Reserve Requirement for the Note shall be as set forth in Section 3.02
hereof;

(xviii) the proceeds of the Note shall be applied as set forth in the Loan Agreement;



(xix) the Series 2023B Debt Service Fund shall be established as a Debt Service
Fund under the Bond Resolution as set forth in Section 2.03 of this 2023B Series Resolution,
but because the State Authority will hold the proceeds of the Note until such time as they are
requisitioned for costs, no construction fund shall be established;

(xx)  the Series 2023B Debt Service Reserve Fund shall be established as a Debt

Service Reserve Fund under the Bond Resolution as set forth in Section 2.03 of this 2023B
Series Resolution;

(xx1) the Issuer has not been notified of the occurrence of any Event of Default
under the Bond Resolution, nor is it aware of any such occurrence; and

(xxi1) none of the Outstanding Bonds have a Reserve Requirement.

<<&



ARTICLE 11

AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS

Section 2.01 Authorization of Loan.

The Commission hereby authorizes the Issuer’s acceptance of the Loan from the State
Authority in an amount not exceeding $3,488,161, plus capitalized interest, if any, pursuant to and in
accordance with the provisions of the Loan Agreement.

Section 2.02 Repayment of Loan by Issuer.

The Commission hereby authorizes the repayment of t
Authority from the Pledged Revenues, or if said reve
appropriations as the Issuer may become entitled to, p
provisions of the Loan Agreement and the Note.

oan by the Issuer to the State
re not sufficient, from state
nd in accordance with the

Section 2.03  Establishment of Funds.

There shall be established by the Chi g
and Section 4.01 herein) a Series 2023B D& St
Reserve Fund, each to be held by U.S. Bank Nlog
maintained in accordance with the ns o

er (as defined in the Bond Resolution
and a Series 2023B Debt Service
Wiation, as Trustee (the “Trustee”), and
ic Bond Resolution and the Loan Agreement.



ARTICLE III

LOAN AGREEMENT AND NOTE; FUNDING THE
SERIES 2023B DEBT SERVICE RESERVE FUND

Section 3.01 Authorization of Loan Agreement and the Note.

The Loan Agreement, in substantially the form attached hereto as Exhibit A, and the Note, in
substantially the form attached to the Loan Agreement as Appendix E, with such changes as the
Chairman of the Commission (the “Chairman) shall approve (his execution to be conclusive
evidence of such approval) are hereby approved, and the execution and delivery of the Loan
Agreement and the Note on behalf of the Issuer are hereby authorized and directed. The Loan
Agreement and the Note shall be dated as of the Date of Issue, whicjais expected to be not later than
June 30, 2023; however, such Date of Issue may be subject to ge in the sole discretion of the
Chairman.

e Issuer by the Chairman
, and gttested by Wie Secretary/Treasurer of
cer. In connection with the Loan, the
gated authority to undertake all actions

The Loan Agreement and the Note shall be exec
or the Chief Executive Officer of the Issuer (the “CE,
the Commission (the “Secretary”) or the Chief Fina
CEO and the Chief Financial Officer are each expressly

The Chief Financial Off ized to cause the satisfaction of such Reserve
Requirement by funding the Serm® Prvice Reserve Fund with cash or cash equivalents
as authorized by the Bond R 100K d as further provided for in the Loan Agreement. If required
to be funded, the Issug ; the Trustee, will maintain the Reserve Requirement in
accordance with the NS d Resolution and the Loan Agreement.

* * *



ARTICLE IV

MISCELLANEOUS

Section 4.01 Other Instruments and Actions.

In order to implement the Loan pursuant to the Loan Agreement and Note and to give full
effect to the intent and meaning of this 2023B Series Resolution and the agreements and actions
herein authorized, the Chairman, the CEQO, the Chief Financial Officer and the Secretary are hereby
authorized to execute and deliver such certificates, showings, instruments and agreements and to
take such further action as the Chairman shall deem necessary or desirable. Additionally, the Chief
Financial Officer is authorized to cause satisfaction of any such fees or expenses as may be required
to close the Note. For the purposes herein and as defined in t ond Resolution, the “Chief
Financial Officer” is that employee of the Issuer holding the {4 of Chief Financial Officer.

Section 4.02 Resolution a Contract.

This 2023B Series Resolution shall constity®a co t between the Issuer and the State
Authority, and shall be enforceable as such against t

Section 4.03  Effective Date.

This 2023B Series Resolutiogeagl] bec cffective upon adoption by the Commission.

Section 4.04 Continuing Dis

The Issuer cove

)

event specific MOrmation within thirty (30) days of an event adversely affecting more
than five percent of the Issuer’s customer base.

In the event the Issuer fails to comply with the requirements of this Section 4.04, the only
remedy shall be an action of specific performance.

* * *



DONE, RATIFIED AND ADOPTED this 22nd day of May 2023.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL)

Chairman
Renewable Water Resources Commission

Attest:

Secretary/Treasurer
Renewable Water Resources Commission Q

10



EXHIBIT A

FORM OF THE LOAN AGREEMENT
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LOAN AGREEMENT
between
SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY
and

RENEWABLE WATER RESOURCES

relating to

FY19 Gravity Sewer and Manhole Rehabilitation

South Carolina Water Pollution Control Revolving Fund
Loan Number: X1-260-23-370-101

No. _ of Two Executed Original Counterparts
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the "*Agreement") is entered into as of the ___ day of :
2023, between the SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY, a
public instrumentality of the State of South Carolina (the "*Authority’") and RENEWABLE WATER
RESOURCES, a special purpose district in the State of South Carolina (the **Project Sponsor™).

WITNESSETH:

WHEREAS, the Authority is authorized by Title 48, Chapter 5, Code of Laws of South
Carolina, 1976, as amended (the "Act') to administer the South Carolina Water Pollution Control
Revolving Fund (the ""Fund") for the purpose of assisting Project Spgasors (as defined in the Act) in the

Appendix "A" hereto (the "'Prgedl, which Project will be part of the Project Sponsor's sewer system
(the "*System'); and

WHEREAS, the Project Sponsor proposes to finance the Project with a loan made from the
Fund, such loan to be pursuant to, and on a parity with debt previously issued under, a resolution adopted
by the Project Sponsor on June 14, 2010 entitled "A RESOLUTION PROVIDING FOR THE ISSUANCE
AND SALE OF SEWER SYSTEM REVENUE BONDS OF RENEWABLE WATER RESOURCES,
SOUTH CAROLINA, AND OTHER MATTERS RELATING THERETQO" (the "'Bond Resolution");

NOW, THEREFORE, BE IT AGREED AS FOLLOWS:

Loan # 1-260-23



ARTICLE |
LOAN

SECTION 1.1. Loan Made and Accepted; Repayment. In consideration of the mutual
promises of this Agreement, and upon and subject to its terms and conditions, the Authority agrees to
make, and the Project Sponsor agrees to accept, the loan herein provided for (the **Loan'). The obligation
of the Project Sponsor to repay the Loan and interest thereon is evidenced by this Agreement and a
promissory note (the "*Note") registered in the name of the Authority. The amount of the Loan (the ""Loan
Amount™), the interest rate on the Loan and the repayment schedule with respect to the Loan (the
""Repayment Schedule™) shall be as set forth in Appendix "B" hereto, as may be changed or modified
pursuant to Section 1.4 hereof; the terms and form of the Note are sei@put in Appendix "E". The Project
Sponsor shall make payments with respect to the Loan at the s and in the amounts set forth in
Appendix "B", as modified, on the due date of any such paym

SECTION 1.2. Purpose Limited to Project. j hall use the proceeds of the
Loan only to pay the actual eligible costs of the Proje ject is described in Appendix "A" and

A" .

approved in writing by the Authority, only the ¥ ‘i RN | Project budget set forth in Appendix

materials installed by them.

SECTION 1.3,

disbursements only against 1
provided in this Agreement.

Bctual eligible costs up to the Loan Amount and by category as

1.3.2. For purposes of making requests for disbursement and representing the Project Sponsor
in all administrative matters pertaining to administration of this Agreement, the Project Sponsor shall
designate a single officer or employee (the **Sponsor Representative') prior to the first disbursement
request.

-

1.3.3. When the Project Sponsor has paid the incurred Project costs and is seeking
reimbursement for payment of such costs previously paid by the Project Sponsor, or when the Project
Sponsor is seeking funds with which to pay incurred Project costs, disbursement from the Fund shall be
remitted to the Project Sponsor via a check or an electronic funds transfer based on how the Project

Sponsor is set up with the State Treasurer’s Office to receive payments.

Loan # X1-260-23 2



1.3.4. Before any disbursement, the Project Sponsor shall execute any documents requested
by the Authority reasonably necessary or convenient to the foregoing and shall have satisfied all conditions
of Section 1.6 hereof.

1.3.5. Requests for disbursement may be made only after the costs for which the draw is
requested have been incurred. The Project Sponsor may not request a disbursement until all construction
contracts are signed. The first request for disbursement submitted by the Project Sponsor pursuant to this
Agreement shall include an amount for incurred construction costs and all amounts requested by the
Project Sponsor for payment or reimbursement of amounts set forth in any of the categories "Planning and
Design Engineering”, "Land Acquisition”, and "Legal and Appraisal Fees" which appear in the Project
Budget in Appendix "A" hereto. The Project Sponsor shall not request disbursement against retainage
until retainage is paid and shall not request disbursement for changegprders unless such change orders
have been approved by the Department. Unless the Authority rwise approves, when the Project
budget indicates that the Loan shall bear only a portion of the sts of the Project, or a portion of
certain itemized costs, any draw shall not exceed the
disbursement.

on forms of the Department unless the
nied by such invoices and other proofs

Department at least tweg pys Efore the day disbursement is needed and may limit draw
will exert its best efforts to disburse funds in response to a draw
request within twenty-one (21 receiving such request, but no assurance is given by the Authority
that such schedule will be met and¥ne Authority shall incur no liability to any Project Sponsor. Processing
disbursements on shorter notice or faster schedule shall not amend this provision.

SECTION 1.4. Changes in Payment Initiation Date, the Loan Amount and Repayment
Schedule.

1.4.1. The Loan Amount has been determined, in part, upon the basis of the projected cost of
the Project as shown in Appendix "A". The Payment Initiation Date shown in Appendix "B" (the
""Payment Initiation Date™) is determined by a combination of factors, including, but not limited to the
expected Project schedule shown in Appendix "A". Appendix "B" shows the Repayment Schedule
anticipated by the parties on this basis and provides for repayment of the Loan, including interest thereon,
in eighty (80) equal, or substantially equal, quarterly payments beginning on the first day of the third
month after the month of the Payment Initiation Date. The Loan Amount, the Payment Initiation Date
and the Repayment Schedule may be changed but only as provided in the following Section 1.4.2. The

Loan # X1-260-23 3



Interest Rate is fixed for the term of the Loan and may not be changed from the rate originally established
in Appendix "B" hereof.

1.4.2. (a) At the written request of the Project Sponsor, submitted to the Authority no later
than sixty (60) days prior to the original Payment Initiation Date in Appendix "B", the Payment Initiation
Date may be extended once by the Authority to any date not later than the earlier to occur of (i) six (6)
months from the original Payment Initiation Date in Appendix "B", or (ii) thirty (30) months from the first
day of the month following the date of this Agreement, or (iii) the first day of the month following the
date of the Permit to Operate issued by the Department for the operation of the Project.

(b) In the event the Permit to Operate the Project is issued by the Department more than one
(1) month prior to the Payment Initiation Date stated in Appendix "B", the Authority may require that
either the Payment Initiation Date be accelerated to the first day of, month following the date of the
Permit to Operate, or the term of the Loan be shortened by a ming of three (3) months.

from the Fund. Any such request shall be submitted in
not less than thirty (30) days prior to the Payme

(d) The Authority or the Project Spo (e a reduction to the Loan Amount at any
time there is a determination that a lesse

be modified to reflect (i) changes Mg ount, (ii) extension or acceleration of the Payment
Initiation Date, and (iii) any, i pon thereto agreed to by the Authority and the Project Sponsor.

(H Modific¥ payment Schedule resulting from a change in the Loan Amount
subsequent to the Payment | @¥tc shall be made such that:

(i) at the tin® of final disbursement pursuant to Section 1.3 the Authority shall
determine the final Loan Amount;

(it) a revised Repayment Schedule shall be calculated by the Authority based on the
final Loan Amount, the interest rate set forth in Appendix "B" and payment in eighty
(80) equal, or substantially equal, quarterly installments beginning on the first day of
the third month after the month of the Payment Initiation Date; and

(iii) any difference between the amount theretofore paid by the Project Sponsor prior
to the revision of the Repayment Schedule and the amount which would have been paid
had the revised schedule been in effect from and after the Payment Initiation Date shall
be credited against the next payment, or payments, due under the revised Repayment
Schedule.

Loan # X1-260-23 4



() For purposes of the Repayment Schedule, any amounts disbursed subsequent to the
Payment Initiation Date shall be considered to have been advanced on the Payment Initiation Date.

1.4.3. Any change in the Loan Amount, extension or acceleration of the Payment Initiation
Date or modification of the Repayment Schedule shall be documented administratively by notice under
this Agreement and shall be reflected in the substitution of a revised Appendix "B™ hereto reflecting any
such change or modification. In connection with any such change or modification, the Authority may, but
need not, impose new terms and conditions, including cancellation of the Note and execution of a new
Note.

SECTION 1.5. Deadline for Borrowing and Termination of Promise to Lend. The Authority,
in its sole discretion, may terminate its promise to lend all of, or any unadvanced portion of, the Loan
Amount which has not been advanced if:

1.5.1. The Project Sponsor has not entered into 0 ction contracts applicable to the
Project within six (6) months of the date of this Agreement,

1.5.2. The Project Sponsor does not requ ish ent of the unborrowed balance of the
Loan Amount on or before the one hundred eightieth ( day following the date of the Permit to
Operate issued by the Department for the Proje

1.5.3. An Event of Default (3

remedies for default likewise shall be g@Rilargm);
1.5.4. A circumstance NQes Q. Known which, in the Authority's sole discretion and
opinion, (a) substantially impassims of the Project Sponsor to complete the Project, to operate the

Project or to repay the LQ

SECTION 1.6. QmnditiongePrecedent to Disbursement of Loan Proceeds. In addition to any
other conditions herein provid3 Authority's obligation hereunder to make disbursements from the
Fund for advances on the Loan shall be subject to satisfaction of the following conditions:

=
(o))
=

The Project Sponsor's representations and warranties shall remain true and correct;

=
D
N

No Event of Default shall have occurred under this Agreement or the Note;

[EY
(2]
w

The Project Sponsor has complied with the requirements of Sections 1.3, 1.4 and 1.5;
and

1.6.4. There shall be on deposit in any debt service reserve fund required by this Agreement
the amount required at such time to be on deposit therein.

Loan # X1-260-23 5



ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Project Sponsor represents and warrants to the Authority as follows:

SECTION 2.1. Status of Project Sponsor. The Project Sponsor is a special purpose district in
the State of South Carolina (the **State™), authorized to acquire and construct the Project and to operate
the Project and provide wastewater treatment/stormwater services.

SECTION 2.2. Financial Statements. The financial statements of the Project Sponsor
delivered to the Authority are true and correct in all respects, have been prepared in accordance with
generally accepted accounting principles for units of government, ¢ tently applied, and fairly present
the respective financial condition of the subjects thereof as of t ective dates thereof. No material

adverse change has occurred in the financial conditions refle tements since their date and no
additional borrowing has been made by the Project Spon than borrowing specifically
disclosed and approved by the Authority. All other submitted by the Project Sponsor in
support of its application for this Loan is true and correct e date of this Agreement, and no material

adverse change with respect to the Project Spon

SECTION 2.3. Pending Litigation. ctions, suits or proceedings, at law or in

equity, in court or before any govern trative agency, either pending or to the knowledge
of the Project Sponsor reasonab threatened, which may impair the validity or
enforceability of the Note or this A e Project Sponsor's ability to repay the Loan or to

SECTION 2.3

ting Transactions. Consummation of the transactions hereby
contemplated and performan® Agreement will not result in any breach of, or constitute a default
under, any deed to secure debt, 0age, deed of trust, indenture, security agreement, lease, bank loan or
credit agreement, municipal charter, ordinances, contracts or other instruments to which the Project
Sponsor is a party or by which it may be bound or affected.

SECTION 2.5. Ownership of Premises. The Project Sponsor owns in fee simple the real
property which presently constitutes or which will constitute the main operating facilities of the Project
and of the System as a whole, and further owns in fee simple or by sufficient easement the real property
upon, across or under which the Project Sponsor has or will have its collection or trunk lines, manholes,
pump stations and the like, including those to be a part of the Project and otherwise. Property of which
the Project Sponsor has taken possession pursuant to Section 28-2-90 of the South Carolina Eminent
Domain Procedure Act (Title 28, Chapter 2, Code of Laws of South Carolina, 1976, as amended), and in
connection with which no action pursuant to Section 28-2-470 of such statute has been instituted within
thirty (30) days of the condemnation notice with respect to such property, shall be deemed owned in fee
simple by the Project Sponsor pursuant to this Section 2.5. The Project Sponsor has good record title to
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the real property described above (or has possession pursuant to the Eminent Domain Procedure Act, as
described above) with only such exceptions of record as do not limit the fee simple ownership and do not
and will not interfere with the full use and enjoyment of the premises by the Project Sponsor. With respect
to the personal property and fixtures of the Project Sponsor necessary or convenient to the System and its
operation, and excepting certain permitted capital leases secured by such equipment as collateral, there
are no liens or other claims of record against such property or other evidence of adverse ownership, and
the Project Sponsor owns such personal property and fixtures in fee simple without conflicting claim of
ownership.

SECTION 2.6. Other Project Arrangements. The Project Sponsor has secured the utilities,
access, governmental approvals and other arrangements reasonably to be considered necessary for the
undertaking of the Project.

SECTION 2.7. No Construction Default. Neither
architect or engineer for the Project or any related project igal
Project or a related project.

roject Sponsor nor its contractor,
any agreement respecting the

e part of the Project Sponsor under this
ing, which, with notice or the passage of
r the Note.

Agreement or the Note, and no event has occurr
time would constitute a default under any part o

SECTION 2.9. Effect of Drz
the Project Sponsor shall be affirmajg
true and correct as of the date of the
occurred, and that no adverse
ability to complete the Pig
this Agreement unless sN@aifically ciiclosed in writing by the Project Sponsor in the request for
disbursement. Unless the AuTN@&lty j

ch request for and acceptance of disbursement by
ntations and warranties of this Agreement remain
SlPptance, that no breach of other provisions hereof has
affecting the financial condition of the Project Sponsor or its
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ARTICLE 11l
COVENANTS

SECTION 3.1. Contract Award, Construction Inspection and Completion.

3.1.1 The Project Sponsor should not execute construction contracts or issue the notice to
proceed with respect to the Project prior to receiving written approval from the Department to award
construction contracts.

3.1.2 The Project Sponsor shall provide and maintain competent and adequate engineering
supervision and continuous inspection of the Project to ensure that the construction conforms with the
plans and specifications approved by the Department. A monthly inspection report shall accompany each
disbursement request.

3.1.3 The Project Sponsor shall cause the Scope entified in Appendix "A" to be
completed pursuant to the Project Schedule also defined g ppendix ' ereto. The Project Sponsor
shall require all contractors to satisfactorily complet ithin the"time stated in the executed
construction contract. Extension of any contract completi
costs incurred as a result of a time extension whj
be eligible for Loan participation.

funds to be provided he
and for no other purpose.

funds for the purpose of paying the eligible costs of the Project

SECTION 3.3. Relea®pof Responsibility. The Project Sponsor shall undertake the Project on
its own responsibility and, to the extent permitted by law, shall release and hold harmless the Authority,
the Department, the State and their officers, members and employees from any claim arising in connection
with the design, construction or operation of the Project or any other aspect of the System including any
matter due solely to their negligence.

SECTION 3.4. Other Agreements. The Project Sponsor shall comply with all terms and
conditions of any construction contracts, architectural or engineering agreements, trust indentures,
security deeds, promissory notes, loan agreements, or the like affecting the Project, the premises of the
System and its operation. The Project Sponsor shall require its construction contractor to furnish both a
performance bond and payment bond in the full amount of the construction contract. The requirement of
such bonds shall be for the convenience of the Authority only and shall not be an undertaking by the
Authority to the Project Sponsor or any third party.
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SECTION 3.5. Accounting and Auditing.

3.5.1. Accounting. The Project Sponsor shall account for the Project and System in
accordance with generally accepted accounting principles (GAAP), including financial, statistical,
property, and supporting documentation. All accounting records shall be kept using GAAP accounting,
and applying all relevant Government Accounting Standards Board (GASB) pronouncements, including
GASB Statement No. 34 relating to the reporting of infrastructure assets.

3.5.2. Audit. Within six (6) months of the end of each fiscal year of the Project Sponsor, the
Project Sponsor shall tender to the Authority an annual financial audit by a certified public accountant.
The conduct of the audit and the audit shall be in accordance with Generally Accepted Auditing Standards
as defined in Government Auditing Standards, Comptroller General of the United States, December 1,
2011, and revisions, updates or successors thereto.

SECTION 3.6. Ratings from Rating Agencies.
Section 4.2.1 herein, is initially, or at any time during the

the Authority a copy of its latest long-term, unenhance ing rating, affirmation thereof, and any
new or updated credit report on the System anggar any Pa ebt, as defined in Section 4.3.2 herein,

from S&P Global Ratings, or its respective s igns, (""'S&P™) or Moody's Investors
Service, Inc., or its respective SUCCESSOISed gody's""), and from each, if both S&P and
Moody's issued ratings. Additionall Pl pnsor shall immediately notify, and submit to, the
Authority any commentaries, upd & epWts, CreditWatch placements, ratings changes or

downgrades, or other actions frgm S& "Q@l/or Moody's with respect to the System and/or any Parity Debt.

SECTION 3.
amount remains unpaid o

Project Sponsor covenants and agrees that so long as any

(A) Itwill insure an times keep the portion of the System located above ground insured
against physical loss or damage with a responsible insurance company or companies, authorized and
qualified under the laws of the State, to assume the risks insured against, in an amount equal to the
replacement cost of the Project;

(B) It will secure adequate fidelity bonds (blanket or individual) of a surety company doing
business in the State, indemnifying the Project Sponsor against defalcation of all persons handling money
derived from the System or signing checks on any bank accounts relating to the System;

(C) All insurance policies shall be open to the inspection of the Authority at any reasonable
time; and

(D) All money received by the Project Sponsor as a consequence of any defalcation, covered
by any fidelity bond, shall be used to restore the fund depleted by the defalcation. All sums received by
the Project Sponsor from insurance policies covering the Project may, to the extent necessary, be applied
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to the repair and replacement of the damaged or destroyed property, but, in the event that such money is
not used for such purposes, then the same shall be deposited in the General Revenue Fund established
pursuant to the Bond Resolution.

SECTION 3.8. Compliance with Governmental Authority. The Project Sponsor shall comply
with all environmental laws, rules and other provisions of legal force and effect and all such other
provisions which govern the construction or operation of the Project or the System.

SECTION 3.9. Adequate Rates. The Project Sponsor shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
as shall be sufficient to meet the requirements of this Agreement, and the Project Sponsor specifically
covenants and agrees to maintain rates and charges for all services furnished by the System which shall at
all times be sufficient:

3.9.1. To provide for the punctual payment of the prig#ip and interest on the Note and any
other indebtedness of the Project Sponsor payable from r ues of t stem that may from time to
time hereafter be outstanding;

3.9.2. To maintain any Debt Service Reserve required by this Agreement in accordance
with the provisions hereof;

3.9.3. To provide for the payment of

expenses for maintenance of the Sysig ‘
working order; é
3.9.4. To build zasmeaintN@a

for improvements, bettergg
same in good repair and

of administration and operation and such

3.9.5. Todischarg
Bond Resolution.

er obligations imposed by the Act, by this Agreement and by the

The Project Sponsor further covenants and agrees that it shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
which, together with other income, are reasonably expected to yield Gross Revenues in each fiscal year
in at least the amount necessary to equal 100% of all amounts required for Sections 3.9.2 through 3.9.5
and annual Net Earnings, as defined in the Bond Resolution, in any fiscal year equal to the greater of (i)
one hundred ten percent (110%) of the annual principal and interest on all debt paid from or secured by
revenues of the System; or (ii) such other percentage of the annual principal and interest on all debt secured
by revenues of the System as the Project Sponsor shall have covenanted that its Net Earnings would meet
with respect to other outstanding indebtedness and obligations of the System.

SECTION 3.10. Review of Rates. The Project Sponsor covenants that, so long as any amount

remains unpaid on the Note, it will review the adequacy of its rates and charges to comply with the
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requirements of this Agreement promptly upon any material changes in circumstances, but not less
frequently than once in each fiscal year of the Project Sponsor. The Project Sponsor shall submit any
adjustments to its rates and charges to the Authority immediately upon adoption.

SECTION 3.11. Disclosure of Events to Authority. The Project Sponsor covenants that, so
long as any amount remains unpaid on the Note, it will submit to the Authority event specific information
within thirty (30) days of an event adversely affecting more than five (5) percent of revenues of the System
and any other information which is otherwise required to be released to a municipal bond information
repository service. Failure to timely submit such information shall not be deemed an event of default
under the Bond Resolution or this Agreement.

SECTION 3.12. Procurement Requirements. The Project Sponsor shall comply with all
procurement requirements of law and, to the extent compliance g§®€rewith does not contravene any
provision of law applicable to the Project Sponsor, shall compl the procurement requirements set
forth in Appendix "C" hereto.

SECTION 3.13. Inspection and Informati
Department shall have for its own convenience and bene
or any third party, the right to audit the books 3
or affect the System and this Agreement and to e ises to inspect the Project. The Project
Sponsor shall cause its architects, enginee auditors to cooperate during such inspections
including making available any docu | yoorts or other materials pertinent to the Project and
the inspection. The Project Spons
Department for information pegtaini e Project Sponsor's compliance with this Agreement.

asonable¥iotice, the Authority or the
ithout obligation to the Project Sponsor
e Project Sponsor as they may pertain to

divide the Project into componeM®projects in order or in effect, so as to defeat the provisions of this
Agreement. The Project Sponsor covenants that it shall remain the owner of the Project and agrees that it
will not convey, transfer, mortgage or otherwise encumber the Project, the System or the revenues derived
therefrom during the term of this Agreement, except as provided for herein or in the Bond Resolution,
without the express prior written approval of the Authority.

SECTION 3.15. Additional Covenants. The Project Sponsor further covenants and agrees

that:

3.15.1. Neither the System, nor any part thereof, nor any of the revenues derived from the
System, have been or will be hypothecated, mortgaged, otherwise pledged or encumbered, save and except
as herein disclosed and provided for herein or in the Bond Resolution;

3.15.2. 1t will permit no free service to be rendered, or use to be made of the services and

facilities of the System and for the services and facilities of the System used by the Project Sponsor, the
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reasonable cost and value of such services and facilities shall be paid as such services accrue. The revenue
so received from the Project Sponsor shall be deemed revenue derived from the operation of the System,
and shall be accounted for in the same manner as other revenues of the System;

3.15.3. It will permit no customer to be connected to the System, or to receive any service
afforded by the System, unless such customer shall become obligated to pay for the service rendered at
the appropriate rate according to the rate schedule then in force; and

3.15.4. So long as any amount due with respect to the Note is unpaid, it will perform all duties
with reference to the System required by the Constitution and statutes of the State, and the Project Sponsor
hereby irrevocably covenants, binds and obligates itself not to pledge, mortgage or otherwise encumber
the System or any part thereof, or any revenues therefrom, except in the manner authorized herein or in
the Bond Resolution and, except as permitted by the Bond Resolutiggit will not sell, lease or dispose of
any portion of the System, necessary or useful, and the Proj onsor further obligates itself and
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ARTICLE IV
ESTABLISHMENT OF FUNDS AND

DISPOSITION OF REVENUES

SECTION 4.1. Establishment of Gross Revenue Fund, Debt Service Fund, and Operation and
Maintenance Fund. Beginning on the first day of the month following the delivery of the Note, except
with respect to the Debt Service Fund, and continuing until all amounts due with respect to the Note have
been paid in full, the following funds shall be established and maintained:

4.1.1. The Project Sponsor shall establish a Gross Revenue Fund, defined as the General
Revenue Fund in the Bond Resolution, into which shall be placed allgeceipts, income and revenue that
the Project Sponsor shall derive, directly or indirectly, from the o ship of the System. Moneys in the
Gross Revenue Fund may be withdrawn on order of the Projec but shall be made use of only in

of providing for the payment of the principal an
in the Debt Service Fund shall be used solely to
other purpose. The Debt Service Fun
defined in Section 4.4 herein and a

e complete custody and control of the Trustee, as
the Bond Resolution. Withdrawals from the Debt

413 shall establish an Operation and Maintenance Fund in order to
provide for the payment oS incurred in connection with the administration and operation of
the System, and such expenses SQud¥ be reasonably necessary to preserve the System in good repair and
working order.

4.1.4. In the event the Project Sponsor shall have established funds analogous to, or serving
the purpose of, the funds required to be established by this Article IV, such funds may be continued and
employed for the purposes of this Agreement, and the Project Sponsor shall not be required to establish
duplicate funds.

SECTION 4.2. Establishment and Funding of Debt Service Reserve Fund.

4.2.1. Based on the Project Sponsor's receipt of a long-term underlying rating on the System
and/or any Parity Debt in at least the "A" category from S&P or Moody's respectively, and from each, if
both S&P and Moody's issued ratings, and the submission of such with its Loan application to the
Authority, the Debt Service Reserve Fund requirement with respect to the Note (the *Reserve
Requirement™) shall initially equal zero and shall continue to be zero subject to provisions of the
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following Section 4.2.2. At such time as the Reserve Requirement is greater than zero as provided in
Section 4.2.2, the Project Sponsor shall fund a Series 2023B Debt Service Reserve Fund (the ""Debt
Service Reserve Fund') to provide a reserve for payment of principal of and interest on the Note.

4.2.2. (a) The Reserve Requirement shall continue to be zero if the Project Sponsor fully
complies with all requirements of Section 3.6 herein for submitting S&P/Moody's
ratings/affirmations/credit reports and for immediately providing any other rating agency actions related
to the System and/or any Parity Debt, and all such ratings are maintained in at least the "A" category.

(b) If there is no longer any current rating or if either the S&P or Moody's rating is
downgraded below the "A" category, the Reserve Requirement shall immediately increase to the
maximum annual amount due on the Note, and the Project Sponsor shall meet the new requirement within
one year through twelve (12) equal monthly deposits, beginnin the month following any such
downgrade or loss of the rating for the System and/or any Parit

(c) In the event the Reserve Requirement is e

established in Section 4.2.2 (a), then the Reserve Requi
in the Debt Service Reserve Fund shall be applj

all revert to zero and any excess money
in Section 4.4.3 hereof.

4.2.3. The Debt Service Reserve F
principal of and interest on the Note. 2V in

to insure the timely payment of the
ebt Service Reserve Fund shall be used only to
of the fact that money in the Debt Service Fund is

Deb? Service Reserve Fund, if required to be funded pursuant to
estments permitted by Section 4.4.3 having a value, equal to the
Reserve Requirement. In the €¥ at the Reserve Requirement shall increase due to an increase in the
Loan Amount pursuant to Section’1.4.2(c), the Project Sponsor shall immediately deposit, or cause to be
deposited, in the Debt Service Reserve Fund, if required to be funded pursuant to Section 4.2.2, funds in
an amount equal to such increase in the Reserve Requirement.

SECTION 4.3. Disposition of Revenues. All revenues derived from the operation of the
System shall be deposited in the Gross Revenue Fund. Beginning in the month following the delivery of
this Agreement with respect to payments pursuant to Sections 4.3.1 and 4.3.3 to 4.3.6, inclusive, and
beginning in the month of the Payment Initiation Date with respect to payments pursuant to Section 4.3.2,
withdrawals from the Gross Revenue Fund shall be made each month in the following order of priority:

4.3.1. There shall be deposited into the Operation and Maintenance Fund that sum which has
been currently determined by the Project Sponsor to be the cost of operating and maintaining the System
for the next ensuing month and any amount required for an operational reserve.
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4.3.2. The monthly fraction of the next payment of principal and interest to become due on
the Note on the next succeeding payment date shall be deposited in the Debt Service Fund. Simultaneously
with making the monthly deposit in the Debt Service Fund required by this Section 4.3.2, the Project
Sponsor shall deposit (a) in a fund for the payment of amounts due with respect to the Project Sponsor's
Sewer System Refunding Revenue Bonds, Series 2015A (the ""2015A Revenue Bonds'), the monthly
fraction of the next payment of principal and interest to become due on the 2015A Revenue Bonds; (b) in
a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-175-16-370-67 from the Fund (the *'2016A Revenue Bond™), the
monthly fraction of the next payment of principal and interest to become due on the 2016 A Revenue Bond;
(c) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-176-16-370-66 from the Fund (the **2016B Revenue Bond"),
the monthly fraction of the next payment of principal and interest tgé#fcome due on the 2016B Revenue
Bond; (d) in a fund for the payment of amounts due with respe e Project Sponsor's Sewer System

of amounts due with respect to the promissory note of t i ponsor to the Authority relating to loan
number X1-194-17-370-69 from the Fund (the nue Bond™), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr of the Project Sponsor to the Authority
und (the ""2017C Revenue Bond''), the monthly
become due on the 2017C Revenue Bond; (g) in
®Ct to the Project Sponsor's Sewer System Revenue
Bonds, Series 2018A (the . ALie Bonds'™), the monthly fraction of the next payment of
018A Revenue Bonds; (h) in a fund for the payment of
amounts due with respect 4giae promiory note of the Project Sponsor to the Authority relating to loan
number X1-205-18-370-97 fr8 und (the ""2019A Revenue Bond™), the monthly fraction of the
next payment of principal and int®est to become due on the 2019A Revenue Bond; (i) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-206-18-370-84 from the Fund (the *2019B Revenue Bond''), the monthly
fraction of the next payment of principal and interest to become due on the 2019B Revenue Bond; (j) in a
fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-211-18-370-99 from the Fund (the *2019C Revenue Bond"), the
monthly fraction of the next payment of principal and interest to become due on the 2019C Revenue Bond;
(k) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-226-20-370-98 from the Fund (the **2020B Revenue Bond""),
the monthly fraction of the next payment of principal and interest to become due on the 2020B Revenue
Bond; (1) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System
Refunding Revenue Bonds, Series 2020C (the *2020C Revenue Bonds™), the monthly fraction of the next

payment of principal and interest to become due on the 2020C Revenue Bonds; (m) in a fund for the
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payment of amounts due with respect to the Project Sponsor's Federally Taxable Sewer System Refunding
Revenue Bonds, Series 2020D (the **2020D Revenue Bonds™), the monthly fraction of the next payment
of principal and interest to become due on the 2020D Revenue Bonds; (n) in a fund for the payment of
amounts due with respect to the promissory note of the Project Sponsor to the Authority relating to loan
number X1-236-20-370-107 from the Fund (the ""2021A Revenue Bond"), the monthly fraction of the
next payment of principal and interest to become due on the 2021A Revenue Bond; (0) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-239-21-370-105 from the Fund (the *2021B Revenue Bond™), the monthly
fraction of the next payment of principal and interest to become due on the 2021B Revenue Bond; and
(p) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System Revenue
Bond, Series 2022A (the ""2022A Revenue Bond™'), the monthly fraction of the next payment of principal
and interest to become due on the 2022A Revenue Bond; (q) in a for the payment of amounts due
with respect to the promissory note of the Project Sponsor to t ority relating to loan number X1-
257-22-370-113 from the Fund (the ""2023A Revenue Bon fraction of the next payment
a fund for the payment of
amounts due with respect to the promissory note of th j onsor to the Authority relating to loan
number X1-261-23-370-108 from the Fund (the enue Bond''), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr

of the Project Sponsor to the Authority
und (the ""2023D Revenue Bond'), the monthly
become due on the 2023D Revenue Bond (t) into
espect to any obligations of the Project Sponsor (the
ues on a parity with the pledge securing the Note, the 2015A

Bonds, the 2020D Revenue Bon®s, the 2021A Revenue Bond, the 2021B Revenue Bond, the 2022A
Revenue Bond, the 2023A Revenue Bond, the 2023C Revenue Bond, and the 2023D Revenue Bond, the
monthly fraction or fractions of the next payment or payments due on any such Obligation or Obligations.
The 2012 Revenue Bonds, the 2015A Revenue Bonds, the 2016A Revenue Bond, the 2016B Revenue
Bond, the 2017A Revenue Bond, the 2017B Revenue Bond, the 2017C Revenue Bond, the 2018A
Revenue Bonds, the 2019A Revenue Bond, the 2019B Revenue Bond, the 2019C Revenue Bond, the
2020B Revenue Bond, the 2020C Revenue Bonds, the 2020D Revenue Bonds, the 2021 A Revenue Bond,
the 2021B Revenue Bond, 2022A Revenue Bond, the 2023A Revenue Bond, the 2023C Revenue Bond,
the 2023D Revenue Bond, and the Obligations are hereinafter sometimes referred to as **Parity Debt™. In
the event amounts available for payments into the funds with respect to the Note and all Parity Debt are
not sufficient to make all payments then required to be made, such available amounts shall be deposited
into such funds on a pro rata basis.
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4.3.3. (a) In the event any amounts shall be withdrawn from the Debt Service Reserve Fund
in order to provide for payment of any amounts due with respect to the Note, there shall be deposited in
the Debt Service Reserve Fund not less than one-twelfth (1/12) of the amount of any such withdrawal and
such deposits with respect to any such withdrawal shall begin in the month following such withdrawal
and shall continue in each month thereafter until the amount on deposit in the Debt Service Reserve Fund
shall equal at least the Reserve Requirement.

(b) In the event the Reserve Requirement for the Debt Service Reserve Fund is increased
pursuant to any provision of Section 4.2.2 herein, there shall be deposited in the Debt Service Reserve
Fund not less than one-twelfth (1/12) of the amount necessary to fully meet the Reserve Requirement, and
such deposits shall begin in the month following a ratings downgrade or loss and shall continue in each
month thereafter until the amount on deposit in the Debt Service Resegyge Fund shall equal such increased
Reserve Requirement.

(d) Nothing in this Sectio (c) shall preclude the Project Sponsor from fully

funding the Reserve Requirement i1 ofiae hion than so prescribed.

4.3.4. If inanyg reason, the Project Sponsor shall fail to pay all or any part of
the money it has herein id Debt Service Fund or Debt Service Reserve Fund, the
amount of any such defic shall b@dded to and shall become a part of the amount due and payable
into said Debt Service Fund G vice Reserve Fund in the next succeeding month.

4.3.5. Provision shall"then be made for payment of interest on amounts advanced by the
provider of any DSRF Funding Instrument, as defined in the Bond Resolution.

4.3.6. Provision shall then be made for the payment of any other indebtedness which is junior
and subordinate to the Note and all Parity Debt in the order of priority contemplated by the proceedings
authorizing their issuance.

4.3.7. Any revenues remaining after the foregoing deposits have been made shall be disposed
of for any lawful purpose in such manner as the Project Sponsor shall from time to time determine.

SECTION 4.4. Concerning the Debt Service Fund and the Debt Service Reserve Fund. The
Debt Service Fund created pursuant to Section 4.1.2 hereof and the Debt Service Reserve Fund created
pursuant to Section 4.2 hereof shall be established with a bank whose deposits are insured by the Federal
Deposit Insurance Corporation (the "*Trustee™) chosen by the Project Sponsor with the written approval
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of the Authority. The Debt Service Fund and the Debt Service Reserve Fund, if required to be funded,
shall be held and administered by the Trustee in accordance with the provisions of the Bond Resolution
and the following provisions of this Section 4.4. The Trustee shall acknowledge and accept its duties and
responsibilities with respect to the Debt Service Fund and the Debt Service Reserve Fund, if funded, in
one or more written instruments delivered to the Authority with this Agreement.

4.4.1. The Trustee shall notify the Authority in writing of the date of the initial amount
deposited into the Debt Service Fund for purposes of the Note, and the initial amount deposited for the
Debt Service Reserve Fund, if required to be funded. If the Project Sponsor fails to deposit the amount
required by this Agreement in either fund at the time required for such deposit, the Trustee, no later than
the fifth day after the date on which such deposit is to be made, shall provide written notification to the
Project Sponsor, with a copy to the Authority, of the amount requiregfor deposit into the Debt Service
Fund or the Debt Service Reserve Fund pursuant to the provisiogPof this Agreement. If the Reserve
Requirement is greater than zero, the Trustee shall also verify i the Debt Service Reserve Fund,
as requested by the Authority, but no less often than semia i period of monthly deposits
maintained.

4.4.2. From sums deposited in the Debt Ser und by the Project Sponsor, the Trustee
shall transmit to the Authority an electronic fu ; heck made payable to "Office of Local

Trustee shall immediately notify th pf the amount to be transmitted to the Trustee for
the payment then due. If insufficiel e Debt Service Fund for any payment then due and
the Reserve Requirement is g ero, the Trustee shall transfer the amount needed for payment

from the Debt Service R Trustee shall notify the Project Sponsor of the amounts
required to be deposited vice Reserve Fund in order to replenish such a withdrawal and
have on deposit therein the quired by this Agreement. A copy of any such notice shall be

4.4.3. Pending disbursement pursuant to this Section 4.4, any money in the Debt Service
Reserve Fund shall be invested and reinvested by the Trustee at the direction of the Project Sponsor in
Authorized Investments, as defined in the Bond Resolution. Subject to the remaining provisions of this
Section 4.4.3, the earnings from such investments shall be added to and become a part of the Debt Service
Reserve Fund. Whenever, and as of any date of calculation, the value of the securities and money in the
Debt Service Reserve Fund shall exceed the Reserve Requirement, such excess shall, at the direction of
the Project Sponsor, either be used to effect partial prepayment of the Note, or shall be removed from the
Debt Service Reserve Fund and deposited into the Gross Revenue Fund.

4.4.4. Upon payment in full of all amounts due with respect to the Note, which payment shall
be evidenced to the Trustee in writing by the Authority, the Trustee shall pay over all amounts remaining
in the Debt Service Fund and the Debt Service Reserve Fund, if funded, to the Project Sponsor upon the
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receipt of written directions from the Project Sponsor and the Trustee shall thereafter have no further
responsibilities under this Agreement.

<<&
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ARTICLEV

EVENTS OF DEFAULT

SECTION 5.1. Events of Default. The following occurrences shall constitute Events of
Default hereunder:

(A) The Project Sponsor fails to comply with any of the covenants, terms and conditions made
in this Agreement;

(B) The Project Sponsor fails to pay any amount due on the Note at the time and in the manner
provided in the Note and this Agreement;

(C) Any representation, warranty or statement made by
or in connection with it or the Loan shall be or become untru
respect;

roject Sponsor in this Agreement
ect or misleading in any material

(D) The Project Sponsor makes an assig enefit of creditors, files a petition in
bankruptcy, is adjudicated insolvent or bankrupt, petition pointment of a receiver or trustee for any
substantial part of its property or is the subject o i r commences or has commenced against

est by the Authority, the Project Sponsor fails to provide evidence
Ority that such default or Event of Default has not in fact occurred.

the Project Sponsor, and folloW
reasonably satisfactory to the Aut

Loan # X1-260-23 20



ARTICLE VI
REMEDIES

SECTION 6.1. Acceleration. Upon the occurrence of an Event of Default, the principal
balance of the Note may be declared immediately due and payable in the manner prescribed by and in
accordance with the terms of the Bond Resolution. In such event, there shall be due and payable on the
Note an amount equal to the total principal amount outstanding on the Note, plus all interest accrued
thereon and which will accrue thereon to the date of payment.

SECTION 6.2. Additional Remedies and Enforcement of Remedies. Upon the occurrence
and continuance of any Event of Default, and subject to the limitagons of the Bond Resolution, the
Authority may proceed forthwith to protect and enforce its rights ch suits, actions or proceedings as
the Authority shall deem expedient, including but not limited t

(A) Requiring the Project Sponsor to carry oidfs duties an
this Agreement and under the Act;

ligations under the terms of

(C) Civil action to require the Project
trust for the Authority;

(D) Civil action to enjoj
of the Authority; and

upon or reserved to the Authority ®intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or
existing at law or in equity or by statute (including the Act) on or after the date hereof.

SECTION 6.4. Termination of Proceedings. In case any proceeding taken by the Authority
on account of any Event of Default shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Authority, the Authority and the Project Sponsor shall be restored
to their former positions and rights hereunder, and all rights, remedies and powers of the Authority shall
continue as if no such proceeding had been taken.

Loan # X1-260-23 21



ARTICLE VII
SECURITY

SECTION 7.1. Pledge of Revenues. For the payment of the Note and as security for its other
obligations under this Agreement, the Project Sponsor hereby grants to the Authority a pledge of, and lien
upon, that portion of the Gross Revenues of the System (as defined in the Bond Resolution) as shall remain
after payment of all Operation and Maintenance Expenses. Such pledge and lien upon the revenues shall
be on a parity in all respects to the pledge and lien securing any Parity Debt and shall at all times and in
all respects be and remain superior to any pledges made to secure any other obligations of the Project
Sponsor payable from the revenues of the System except to the extent otherwise agreed to in writing by
the Authority. Parity Debt may be issued only in compliance with le IV of the Bond Resolution or,
if the Bond Resolution is no longer in effect, only with the prior n approval of the Authority.

SECTION 7.2. Additional Security. Upon an
payment to the Authority in accordance with the provisi
shall, without further action, require the State Treasurer
of the Act, the amount of state appropriations he Proj
delinquent payments under the Note have been

Project Sponsor to make any
s Agreement, the Authority
the Authority, subject to the provisions
ponsor may become entitled to until all

Loan # X1-260-23 22



ARTICLE VIII

SPECIAL REVOLVING FUND PROVISIONS

SECTION 8.1. Compliance. The Project Sponsor agrees that no date reflected in this
Agreement, or in the project completion schedule, or extension of any such date, shall modify any
compliance date established in a National Pollutant Discharge Elimination System permit (the ""NPDES
Permit™). It is the Project Sponsor's obligation to request any required modification of applicable permit
terms or other enforceable requirements.

SECTION 8.2. Standard Conditions. The Project Sponsor acknowledges and agrees to comply
with the following Federal and/or State requirements:

(A) The Project Sponsor shall provide access to the Proj
or progress and provide proper facilities for access and inspecti
Regional Administrator of the Environmental Protection A
States, the Department and the Authority, or any authori
documents, plans, reports, papers, and other records o
for the purpose of making audit, examination, excerpts, co

ork whenever it is in preparation
e Project Sponsor shall allow the
ptroller General of the United
representativ have access to any books,
ctor which are pertinent to the Project
and transcriptions.

(B) Pursuant to requirements of the
10, 2014 (the ""Federal Act™), the Project

all laborers and mechanics employed tors and subcontractors are paid wages at rates not
less than those listed on the prevail ed in the Project's contract documents and that all
applicable provisions of the Davis-Bad peen met. The Project Sponsor shall require the prime

(C) The ProjeN I not presently be debarred for noncompliance with Federal Law
and shall not award contract that is presently debarred for noncompliance with Federal Law
where the contract amount equa exceeds the federal small purchase procurement threshold.

(D) The Project shall comply with "American Iron and Steel” provisions, as set forth in the
Federal Act and related American Iron and Steel implementation guidance, requiring that all of the iron
and steel products used in the Project be produced in the United States unless a waiver is granted by the
U.S. Environmental Protection Agency. The Project Sponsor shall require all bidders to comply with the
American Iron and Steel provisions.

(E) Pursuant to requirements of Section 603(d)(1)(E) of the Federal Act, the Project Sponsor
of a project involving the repair, replacement or expansion of a publicly owned treatment works shall
develop and implement a fiscal sustainability plan (""FSP') or certify that it has developed and
implemented such a plan. Sponsors with an existing and implemented FSP shall certify to that effect
before the loan closing date. Sponsors developing an FSP must submit a certification that an FSP has
been developed, and will be implemented, by the date of the final loan disbursement.
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ARTICLE IX

GENERAL CONDITIONS

SECTION 9.1. No Waiver. No disbursements shall waive any provision of this Agreement
or the Note or preclude the Authority from declaring a default if the Project Sponsor is unable to satisfy
any such provisions or perform hereunder.

SECTION 9.2. Satisfactory Proceedings. All proceedings taken in connection with
transactions provided for in this Agreement shall be satisfactory to the Authority.

SECTION 9.3. Evidence. Any condition of this Agreement which requires a submission of
evidence of the existence or nonexistence of facts shall imply as a corg®ion the existence or nonexistence,
as the case may be, of such fact or facts, and the Authority sha all times, be free independently to

establish to its satisfaction and in its absolute discretion such nonexistence.
SECTION 9.4. No Beneficiaries. All condi s of the Authority to make
disbursements are imposed solely and exclusively for i Its successors and assigns, and no other

SECTION 9.5. ) , of Work. Any audit or review of plans and
specifications and any inspection 0T YW W0 @01 the convenience of the Authority and Department
only in order to determine thgis 'W@ithin the approved scope of the Project. No such review and
inspection, approvals angdp
responsibility for design 8

onstructic

SECTION 9.6. No I notices hereunder shall be in writing and shall be deemed to have
been sufficiently given or served®tor all purposes when presented personally or sent by registered or
certified mail to the other party hereto, with instruction to show to whom delivered and return receipt
requested addressed as follows:

If to the Project Sponsor: If to the Authority:
Renewable Water Resources South Carolina Water Quality Revolving Fund
561 Mauldin Road Authority
Greenville, South Carolina 29607 c/o Office of Local Government - SRF

South Carolina Rural Infrastructure Authority
Attention: Chief Executive Officer 1201 Main Street

Suite 1600

Columbia, South Carolina 29201

Attention: Patricia A. Comp
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Each party may notify the other by the same process of any change of such address. Loan requests and
disbursements and other routine loan administration may be conducted by regular mail.

SECTION 9.7. No Joint Venture, Etc. The Authority is not a partner, joint venturer, or in any
other way a party to the Project or the operation of the System of the Project Sponsor. The Authority shall
not be in any way liable or responsible by reason of the provisions hereof, to the Project Sponsor or any
third party, for the payment of any claims in connection therewith.

SECTION 9.8. Assignment. This Agreement may not be assigned by the Project Sponsor
without the prior written consent of the Authority. The Authority may assign the Note and this Agreement,
and any such holder and assignee of same shall succeed to and be possessed of the same rights as the
Authority under both to the extent so transferred or assigned.

SECTION 9.9. Entire Agreement. This Agreement a e Note contain the entire terms of
this Agreement and transaction. They may not be changed, discharged in whole or in part,

Sponsor for any breach of the tergof this Agreement shall not exceed a sum equal to the amount which
the Authority shall have failed to disburse in consequence of a breach by the Authority of its obligations
under this Agreement. Upon the making of any such payment by the Authority to the Project Sponsor, it
shall be treated as a disbursement under this Agreement.

SECTION 9.13. Counterparts. This Agreement is executed in two counterparts, which are
separately numbered, but each of which is deemed an original of equal dignity with the other and which
is deemed one and the same instrument as the other.

SECTION 9.14. Appendices. The appendices attached to this Agreement are a part of it.

SECTION 9.15. Special Conditions. The Statements of Special Conditions in Appendix "D"
shall govern the matters they address.

SECTION 9.16. Time of Essence. Time is of the essence of this Agreement.
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SECTION 9.17. Severability. If any provision of this Agreement, or any portion thereof,
should be ruled void, invalid, unenforceable or contrary to public policy by any court of competent
jurisdiction, any remaining provisions of this Agreement shall survive and be applied, and together with
the invalid or unenforceable portion shall be construed or reformed to preserve as much of the original
words, terms, purpose and intent as shall be permitted by law.

<<&
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IN WITNESS WHEREOF, the Project Sponsor and the Authority have caused these presents
to be signed, sealed and delivered all as of the date hereof.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL) By:

Name:

rite Q&

Attest:

Its:

SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY

By:

Bonnie Ammons, Director,
Office of Local Government,
South Carolina Rural Infrastructure Authority
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APPENDIX"A"

Page 1 of 3

SCOPE OF WORK

Project Sponsor: Renewable Water Resources
Project Name:  FY19 Gravity Sewer and Manhole Rehabilitation

Loan Number: X1-260-23-370-101

f existing 8-inch to 42-inch gravity
abilitation of 66 manholes using

Cured-in-place pipe (CIPP) lining of approximately 43,950 linear f
sewer; various point and service lateral repairs as necessary;
specialized cementitious mortar products.



PROJECT BUDGET

Project Sponsor: Renewable Water Resources
Project Name:  FY19 Gravity Sewer and Manhole Rehabilitation

Loan Number: X1-260-23-370-101

CWSRF PEPIECT
ITEM LOAN SOR
Planning and Design Engineering $ 100,000
Construction 3,088,16 $ 750,000
Construction Inspection and
Engineering
Total $ 750,000

APPENDIX"A"

Page 2 of 3

TOTAL ELIGIBLE
COSTS

$ 100,000

3,838,161

300,000

$ 4,238,161

SUBJECT TO REVISION PRIOR TO CLOSING




PROJECT SCHEDULE

Project Sponsor: Renewable Water Resources
Project Name:  FY19 Gravity Sewer and Manhole Rehabilitation

Loan Number: X1-260-23-370-101

ACTION
Bid Opening
Contract Execution

Notice to Proceed

Start of Construction

Project Completion ember 19, 2023

APPENDIX"A"

Page 3 of 3

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 1 of 2
REPAYMENT SCHEDULE
Project Sponsor: Renewable Water Resources
Project Name:  FY19 Gravity Sewer and Manhole Rehabilitation
Loan Number:  X1-260-23-370-101
Loan Amount: $3,488,161 Payment Igdfation Date: December 1, 2023
Interest Rate:  1.40% per annum i e Date: March 1, 2024
(1) Prior to the Payment Initiation Date, amounts g4 terest from the date of the
Authority's check or electronic funds transfer for goursement and accrued interest only shall
be due on the Payment Initiation Date.
(2) Repayment of the principal and interest s i installments, commencing on the first
day of the third month after the mgath of t entTnitiation Date and continuing quarterly on
the first day of each third mon

(3) Repayment shall be in 79 equ¥ e amount of Fifty Thousand Sixty-Six and 55/100
Dollars ($50,066.55) ege y
Six and 80/100 Dol

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 2 of 2

LOAN CLOSING FEE

Project Sponsor: Renewable Water Resources
Project Name:  FY19 Gravity Sewer and Manhole Rehabilitation

Loan Number: X1-260-23-370-101

Loan Amount: $3,488,161

.35% Loan Closing Fee: $12,209

alll at the time of delivery of the Loan
> Such fee is not reimbursable through the

The Loan Closing Fee identified above shall 1
Agreement, Note and other required Lo 0sing
Loan.

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX"C"

Page 1 of 2

Project Sponsor: Renewable Water Resources

Loan Number: X1-260-23-370-101

PROCUREMENT REQUIREMENTS

Recycled Funds

I. Prior to construction contract award, the Project Sponsor shall:

A. Advertise the Project for a minimum of thirty (30) days in a
one of the following methods:
1.
2.
3.

EMMUO®

nce of bid opening using at least

Local newspapers of general circulation.
Statewide or regional newspapers of general cir
The South Carolina Business Opportunities

Modify bid documents only by written addend i i i epartment approval.

Hold a public bid opening.
Utilize competitive sealed construction bids.
Require at least a five percent (5%) bid
Require one hundred percent (100%) pa

Follow, and require the pri Iow Amerlcan Iron and Steel Provisions.
If other funding sourggs i ed WhICh have strlcter blddlng requwements or if appllcable

ocarwnE

10.

A certified copy of Wgadvertisement with date(s) of publication.

Detailed bid tabulation certified by Project Sponsor's engineer.

Proposal of successful bidder(s).

Bid bond with associated Power of Attorney.

Engineer's award recommendation of low bidder(s) to Project Sponsor. If the award is
recommended to other than the low bidder(s), provide justification for decision.

Certified copy of Project Sponsor's tentative award resolution listing the proposed
contractor(s) and contractor amount(s).

Davis-Bacon wage rate(s) used in bidding the project.

A copy of the proposed prime contractor's Bidders American Iron and Steel Certification
(DHEC Form 2556).

Certification Regarding Debarment, Suspension and Other Responsibility Matters (DHEC
Form #3590) from the proposed prime contractor(s) and all subcontractors whose contract
amount is expected to exceed $25,000.
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APPENDIX"C"

Page 2 of 2

11. Project Inspection Designation Form (DHEC Form #2324), with all required attachments,
indicating the selected method of providing continuous inspection during construction.
Receive Department approval to award the construction contract(s).

I. Subsequent to construction contract award, the Project Sponsor shall submit the following to the
Department as proof of compliance with procurement requirements:

moowp

Subsequent to contract award, the Project Sponsor shall
and approval, on any proposed change orders:

moow>»

Executed contract documents.

Notice to Proceed.

Monthly Construction Inspection Reports.
Davis-Bacon Certification (DHEC Form #2557) with each df,
American Iron and Steel Certification (DHEC Form #096

request.
Ith each draw request.

lowing, for Department review

Need for the change.

Clear description of the change.
Cost and pricing data.
Documentation of negotiation.
For claims, information showing the clai t Trom the Project Sponsor's or contractor's

mismanagement. E
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APPENDIX"D"

Page 1 of 1

SPECIAL CONDITIONS

Project Sponsor: Renewable Water Resources

Project Name:  FY19 Gravity Sewer and Manhole Rehabilitation

Loan Number: X1-260-23-370-101
None. Q



APPENDIX"E"

STATE OF SOUTH CAROLINA
COUNTIES OF GREENVILLE, ANDERSON,
LAURENS, AND SPARTANBURG

PROMISSORY NOTE TO SOUTH CAROLINA
WATER QUALITY REVOLVING FUND AUTHORITY FOR
SOUTH CAROLINA WATER POLLUTION CONTROL
REVOLVING FUND LOAN

reference, between the Project Sponsor and the A
FY19 Gravity Sewer and Manhole Rehg jon,
of payments thereunder being set fQy S
with respect to the date and amou ;
Interest shall be computed Qg @gred sixty-five-day year basis and compounded annually; the
principal of this Note ang eof shall bear interest until paid in full.

Time is of the esse

The Project Sponsor mayg®repay the outstanding principal balance of this Note in whole or in
part, together with any accrued interest thereon, at any time without penalty or premium; all such
prepayments shall be applied against principal installments due on this Note in the inverse order of the
maturity dates thereof.

All payments of principal and interest shall be made in money of the United States at the office
of the Authority in Columbia, South Carolina, or at such place as the Authority may designate in writing,
and shall be made in funds immediately available in Columbia, South Carolina.

The Project Sponsor agrees to pay at the time any such late payment hereunder is made a late
charge of three percent (3%) of any payment not made on or before the tenth day of the month in which
such payment is due. Interest which accrues after maturity of this Note or after its earlier acceleration
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shall be due and payable upon demand.

Payments shall be applied first to any late charge, then to interest, then to principal. There is no
intent for any payment to exceed any legal limit on interest, if any such legal limit applies. If an excess
sum occurs, it shall be applied to principal unless the Project Sponsor elects its return in writing.

If the Project Sponsor fails to make any payment of principal or interest within thirty (30) days of
the date when due, or if the Project Sponsor defaults in the performance of any of the terms, covenants or
conditions of any agreement or other documents concerning this Note, including without limitation the
Agreement, the Authority may declare the principal of this Note and all unpaid interest accrued on it to be
due and payable immediately, without prior notice or demand to the Project Sponsor.

The failure of the Project Sponsor to make any payment of pg
constitute a default until thirty (30) days following the due date bu
to give the Project Sponsor notice of any failure to make such

cipal or interest or both shall not
Authority shall have no obligation
Upon any such payment default,

The Project Sponsor shal of §Pllection, including but not limited to reasonable
attorney's fees if the Authority endea 0 collectthis Note in any manner through an attorney at law.
The rights and remedies o ovided in this Note are cumulative and not exclusive of any

This Note shall be gC ¥y and construed and interpreted in accordance with the laws of the
State of South Carolina.
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IN WITNESS WHEREOF, the Project Sponsor has caused this Note to be executed under its seal
and to be registered in the name of the South Carolina Water Quality Revolving Fund Authority as of this

day of , 2023.
RENEWABLE WATER RESOURCES,
SOUTH CAROLINA
[SEAL]

By:

Typed Name:

Title: &

Attest: Q

Its:

CATE OF AUTHENTICATION

This Promissory Note is the obligation issued pursuant to the Project Sponsor's Bond Resolution adopted

on June 14, 2010, as authorized by the Project Sponsor's Series Resolution adopted on
2023.

U. S. BANK NATIONAL ASSOCIATION, REGISTRAR

By: , Authorized Officer

Typed Name:




ATTACHMENT #1
Page 1 of 2

Davis-Bacon Wage Rates Required Under Federal Clean Water Act

For Subrecipients (Project Sponsors)

1. Applicability of the Davis-Bacon (DB) Prevailing Wage Requirements

Under the Federal Clean Water Act, as amended on June 10, 2014, DB prevailing wage requirements were
permanently applied to the construction, alteration, and repair of treatment works carried out in whole or in
part with assistance made available by a State water pollution control revolving fund. If a subrecipient
encounters a unique situation at a site that presents uncertainties regarding DB applicability, the subrecipient
must discuss the situation with the recipient State before authorizing work on that site.

2. Obtaining Wage Determinations

(a) Subrecipients shall obtain the wage determination for the locality 4
DB will take place prior to issuing requests for bids, proposa

hich a covered activity subject to
tes or other methods for soliciting

solicitations and any subsequent contracts. Prime con in a provision requiring that
subcontractors follow the wage determination incorpor

onitor http://sam.gov/ weekly to ensure
that the wage determination contained inghe solicit remains current. The subrecipients shall

amend the solicitation if DOL issues a mig@ on Mo an 10 days prior to the closing date (i.e.
bid opening) for the solicitation. If DOL \W perSedes the applicable wage determination

UbreciPlents may request a finding from the State

(ii) If the subrecipient does not a™gsg raet within 90 days of the closure of the solicitation, any
modifications or supg Aakes to the wage determination contained in the solicitation shall

be effective unlesg i ) the request of the subrecipient, obtains an extension of the 90
day period from 29 CFR 1.6(c)(3)(iv). The subrecipient shall monitor http://sam.gov/

ard the contract within 90 days of closure of the solicitation to ensure
that wage determinati ed in the solicitation remain current.

(b) If the subrecipient carries out dctivity subject to DB by issuing a task order, work assignment or similar
instrument to an existing contractor (ordering instrument) rather than by publishing a solicitation, the
subrecipient shall insert the appropriate DOL wage determination from http://sam.gov/ into the ordering
instrument.

(c) Subrecipients shall review all subcontracts subject to DB entered into by prime contractors to verify that
the prime contractor has required its subcontractors to include the applicable wage determinations.

(d) As provided in 29 CFR 1.6(f), DOL may issue a revised wage determination applicable to a subrecipient’s
contract after the award of a contract or the issuance of an ordering instrument if DOL determines that the
subrecipient has failed to incorporate a wage determination or has used a wage determination that clearly
does not apply to the contract or ordering instrument. If this occurs, the subrecipient shall either terminate
the contract or ordering instrument and issue a revised solicitation or ordering instrument or incorporate
DOL’s wage determination retroactive to the beginning of the contract or ordering instrument by change
order. The subrecipient’s contractor must be compensated for any increases in wages resulting from the
use of DOL’s revised wage determination.


http://sam.gov/
http://sam.gov/
http://sam.gov/

ATTACHMENT #1
Page 2 of 2

3. Contract and Subcontract Provisions

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State
Revolving Fund Program that must be included in all bid documents and contracts over $2,000.
Available from the Department.

4. Contract Provisions for Contracts in Excess of $100,000

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State Revolving
Fund Program that must be included in all bid documents and contracts over $100,000. Available from the
Department.

5. Compliance Verification

(a) The subrecipient shall periodically interview a sufficient number of
wages (covered employees) to verify that contractors or subcontr
rates. As provided in 29 CFR 5.6(a)(6), all interviews must be
must use Standard Form 1445 (SF 1445) or equivalent do

ployees entitled to DB prevailing
rs are paying the appropriate wage
ted in confidence. The subrecipient
to memorialize the interviews.

tors and the duration of the contract or
interviews with a representative group of

payroll data and two weeks prior to the est gloti®n date for the contract or subcontract.
Subrecipients must conduct more freq i g '
tor is not complying with DB. Subrecipients shall
se to an alleged violation of the prevailing wage

(c) The subrecipient shall pgé ct spot checks of a representative sample of weekly payroll data

to verify that contrac @) are paying the appropriate wage rates. The subrecipient shall
establish and follo pdule’based on its assessment of the risks of noncompliance with DB
posed by contractors 0 s and the duration of the contract or subcontract. At a minimum, if

practicable, the subrecip 0 spot check payroll data within two weeks of each contractor or
subcontractor’s submission 8 initial payroll data and two weeks prior to the completion date the
contract or subcontract . Subrecipients must conduct more frequent spot checks if the initial spot check or
other information indicates that there is a risk that the contractor or subcontractor is not complying with
DB. In addition, during the examinations the subrecipient shall verify evidence of fringe benefit plans and
payments thereunder by contractors and subcontractors who claim credit for fringe benefit contributions.

(d) The subrecipient shall periodically review contractors and subcontractor’s use of apprentices and trainees
to verify registration and certification with respect to apprenticeship and training programs approved by
either the U.S Department of Labor or a state, as appropriate, and that contractors and subcontractors are
not using disproportionate numbers of, laborers, trainees and apprentices. These reviews shall be
conducted in accordance with the schedules for spot checks and interviews described in Item 5(b) and (c)
above.

(e) Subrecipients must immediately report potential violations of the DB prevailing wage requirements to the
EPA DB contact listed above and to the appropriate DOL Wage and Hour District Office listed at
http://www.dol.gov/whd/america2.htm.
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RENEWABLE WATER RESOURCES
MEMORANDUM

May 22, 2023
TO: Board of Commissioners
FROM: Thomas Brooks, Controller
CC: Cathy Caldwell, CFO

SUBJECT: Series 2023C SRF Loan

On December 19, 2022, the Commission authorized the Age
Carolina Water Quality Revolving Fund Authority (the “Sta

0 apply to the South
thority”) for a loan from the

and secondary hot water pump, grinder, sludge rec
safety equipment. On April 18, 2023, the Stgae Author
Details of the Series 2023C SRF loan are a ;

n pumps, and digester gas
onditionally approved the Loan.

Series 2

Project er FAyed RF Digester Improvements — Phase 2
Principal Y

Closing Date T

Term rly installments commencing on April 15t, 2025
Interest Rate 1. %

Structure Ingmhliment loan

Staff recommends that the Board adopt the 2023C Series Resolution authorizing the
execution and delivery of the Loan Agreement and Note, and authorizing the execution and
delivery by, and on behalf of, the Issuer of such other agreements and certificates and the
taking of such other action by the Issuer and its officers as shall be necessary or desirable in
connection with the financing of the Project in order to carry out the intent of the 2023C Series
Resolution.



A SERIES RESOLUTION

APPROVING THE FINANCING OF SEWER SYSTEM L@PNQVEMENTS THROUGH THE

BORROWING OF NOT EXCEEDING TEN MILLION DRED SEVENTY-EIGHT
THOUSAND TWO HUNDRED THIRTY-ONE DOL PLUS CAPITALIZED
INTEREST, IF ANY, FROM THE STATE WAT} ONTROL REVOLVING

FUND, BY AGREEMENT WITH THE SOUTH CA
FUND AUTHORITY, PURSUANT TO TITLE 48, CHRRIER 5, CODE OF LAWS OF SOUTH
CAROLINA 1976, AS AMENDED; PROV YA GREEMENT TO MAKE AND TO
ACCEPT A LOAN, THE EXECUTION o
BETWEEN RENEWABLE WATE , SOUTH CAROLINA AND THE SOUTH
CAROLINA WATER QUALITY FVORVINGEUND AUTHORITY, THE EXECUTION AND
DELIVERY OF A PROMISSOJY & ROM ENEWABLE WATER RESOURCES, SOUTH
CAROLINA TO THE SOU WATER QUALITY REVOLVING FUND
AUTHORITY; AND OT RRS RELATING THERETO.

2023C SERIES RESOLUTION

Adopted May 22, 2023



TABLE OF CONTENTS

ARTICLE I
FINDINGS OF FACT
Section 1.01 FINdings Of FACL. .....vviiiiieeeee et 1
ARTICLE II
AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS
Section 2.01 AUthorization Of LOAN. .....cooviiiiiiiiiieiieieeeee e 7
Section 2.02 Repayment of Loan by ISSUET. .......ccccccvveecceee e 7

Section 2.03 Establishment of Funds. .........cccoovvveeeeee.., L ettt eeeeeaaaa— 7

LOAN AGREEMENT AND E

SERIES 2023C DEBT SER RVE FUND
Section 3.01 Ol et 8
Section 3.02 ebt Service Reserve Fund. ......... 8
Section 4.01 Lo 12 Xo15 (o) 1 U 9
Section 4.02 11011 O ORI LA ..o eeeeeeeeee e e ettt e e e e e e e e e e e e e eeeeeeeeereanaaaaeas 9
Section 4.03 N R SUUUTUT OSSO U RO OO RSO O PO OO PO O UUUPUPUUUUPPUPPPUPPPRP 9
Section 4.04 1 M TOSUTE. ... e e e e e e e e e eaaaaaens 9



BE IT RESOLVED BY THE RENEWABLE WATER RESOURCES COMMISSION,
IN A MEETING DULY ASSEMBLED, AS FOLLOWS:

ARTICLE I
FINDINGS OF FACT

Section 1.01 Findings of Fact.

Incident to the adoption of this series resolution (this “2023C Series Resolution), the
Renewable Water Resources Commission (the “Commission”), the governing body of Renewable
Water Resources, South Carolina (the “Issuer”), has made the following findings:

(a) The Issuer is a special purpose district created by Agt No. 362 of the Acts and Joint
Resolutions of the General Assembly of the State of South Caroli@tor the year 1925, as amended,
and is empowered by the provisions of Title 48, Chapter 5, Co aws of South Carolina 1976, as
amended (the “Acr”) to: (i) undertake a wastewater treat osal project as defined and
approved pursuant to the Federal Clean Water Act, 33 eq.; (i1) make application
for and to receive assistance from the South Carolina ing Fund Authority (the
e receipt and disposition of money
from the State Water Pollution Control Revolving Fun “Fund”) created by the Act; (iv) apply
for and receive state grants; (v) enter into 2 s and (vi) comply with all terms and
conditions of any loan agreement.

(b) Title 6, Chapter 17 _ ws of South Carolina 1976, as amended, permits
the incurrence of debt for the puy . irf@facilities for the furnishing of sewer treatment
services and permits the secur™® TR

Water Resource Recovery y Digester Improvements — Phase 2 described in the hereinafter
defined Loan Agreement (the YProject’). Upon completion, the Project will be a part of and will
constitute a portion of the System.

(d) The Commission previously adopted a resolution authorizing an application to the
State Authority for a loan from the Fund (the “Loan’).

(e) On April 18,2023, the State Authority, upon review of the Issuer’s loan application,
conditionally approved the Loan.

) The Loan is to be made and secured pursuant to a loan agreement between the Issuer
and the State Authority (the “Loan Agreement”), the form of which is attached hereto as Exhibit A,
and a promissory note executed and delivered by the Issuer, registered in the name of the State
Authority (the “Note”), the form of which is attached as Appendix E to the Loan Agreement.
Pursuant to the Loan Agreement, the Issuer will agree to use the proceeds of the Loan only to pay



the actual eligible costs of the Project, and, if deemed prudent by the Issuer, capitalized interest on
the Note pursuant to the terms of the Loan Agreement; the Issuer will also agree to pay to the State
Authority such amounts as shall be required to provide for the payment of all amounts due with
respect to the repayment of the Loan. To secure its obligations, the Issuer will grant to the State
Authority a pledge of, and a lien upon that portion of the Gross Revenues of the System (as defined
in the Bond Resolution, which term is defined herein below) which remain after payment of all
Operation and Maintenance Expenses (as defined in the Bond Resolution) (the “Pledged
Revenues”). Upon any failure of the Issuer to make any payments to the State Authority pursuant to
the Loan Agreement or the Note, the State Authority shall require the State Treasurer to pay to the
State Authority, subject to provisions of the Act, such amount from the State appropriations to which
the Issuer may be or become entitled as may be necessary to provide for the payment of all amounts
due with respect to the Note.

(2) The Commission is adopting this 2023C Series Regglution in order to:

(1) authorize the execution and delivery behalf of the Issuer, the Loan

Agreement and the Note;

(2) evidence the approval of the P y the Commission; and

3) authorize the execution and de
other agreements and i
Issuer and its officers
the financing

y, and on behalf of, the Issuer of such
the taking of such other action by the
ary or desirable in connection with
to carry out the intent of this 2023C

(h) The Commissio
Revenue Bonds of the Issuer by
ISSUANCE AND SALE /gy
RESOURCES, SOU

provision for the issuance of Sewer System
ed “A RESOLUTION PROVIDING FOR THE
STEM REVENUE BONDS OF RENEWABLE WATER
D OTHER MATTERS RELATING THERETO,” dated

Resolution. Terms used her®
the Bond Resolution.

ot otherwise defined shall have the meanings ascribed thereto in

(1) Pursuant to the Bond Resolution, the Issuer has Outstanding the following Series of
Bonds (collectively, the “Outstanding Bonds™):"

! It is anticipated that at the time of the Date of Issue of the Note, the Issuer will also have issued its: (i) not exceeding
$8,246,000 Sewer System Revenue Bond, Series 2023 A (State Water Pollution Control Revolving Fund, Loan Number
X1-257-22-370-113)(Lower Reedy Water Resource Recovery Facility Odor Control Improvements) (the “2023A4
Bond”); (ii) not exceeding $3,488,161 Sewer System Revenue Bond, Series 2023B (State Water Pollution Control
Revolving Fund, Loan Number X1-260-23-370-101)(FY 19 Gravity Sewer and Manhole Rehabilitation) (the “2023B
Bond”); and (iii) not exceeding $6,280,044 Sewer System Revenue Bond, Series 2023D (State Water Pollution Control
Revolving Fund, Loan Number X1-262-23-370-111)(FY22 Gravity Sewer and Manhole Rehabilitation) (the “2023D
Bond”, and together with the 2023 A Bond and 2023B Bond, collectively, the “2023 Bonds™). The 2023 Bonds shall also
be issued on a parity with the Note and the Outstanding Bonds.



(1)

2)

)

4

)

(6)

(7

®)

©)

(10)

the now outstanding $4,520,000 principal amount of the $13,465,000 original
principal amount Sewer System Refunding Revenue Bond, Series 2015A,
dated October 7, 2015;

the now outstanding $3,779,633 principal amount of the $4,572,731 final
principal amount Sewer System Revenue Bond, Series 2016A (State Water
Pollution Control Revolving Fund, Loan Number X1-175-16-370-67) (FY
15/16 Gravity Sewer and Manhole Rehabilitation), dated March 25, 2016;

the now outstanding $11,703,261 principal amount of the $13,807,197 final
principal amount Sewer System Revenue Bond, Series 2016B (State Water
Pollution Control Revolving Fund, Loan Number X1-176-16-370-66)
(Richland Creek Trunk Sewer Improvements), dated March 25, 2016;

the now outstanding $2,387,000 principa
principal amount Sewer System Refi
dated March 14, 2017;

ount of the $11,736,000 original
evenue Bond, Series 2017A,

ue Bond, Series 2017B (State Water
an Number X1-194-17-370-69) (FY 17

the now outstgading $ principal amount of the $42,690,718
original pringPal8 twer System Revenue Bond, Series 2017C (State
@ @olving Fund, Loan Number 1-195-17-370-85)

R unnel), dated December 4, 2017,

e $25,055,000 principal amount of the $25,055,000
amount Sewer System Revenue Bonds, Series 2018A,
11, 2018;

principal amount Sewer System Revenue Bond, Series 2019A (State Water
Pollution Control Revolving Fund, Loan Number X1-205-18-370-97) (FY 18
Gravity Sewer and Manhole Rehabilitation), dated May 17, 2019;

the now outstanding $14,081,848 principal amount of the $15,343,433 final
principal amount Sewer System Revenue Bond, Series 2019B (State Water
Pollution Control Revolving Fund, Loan Number 1-206-18-370-84) (Lower
Reedy Water Resource Recovery Facility Digester Capacity Evaluation and
Improvements), dated May 17, 2019;

the now outstanding $11,377,115 principal amount of the $12,540,156 final
principal amount Sewer System Revenue Bond, Series 2019C (State Water



Y

(12)

(13)

(14)

(15)

(16)

Pollution Control Revolving Fund, Loan Number X1-211-18-370-99) (Rock
Creek Interceptor Upgrade), dated May 17, 2019;

the now outstanding $9,684,946 principal amount of the $10,664,665 original
principal amount Sewer System Revenue Bond, Series 2020B (State Water
Pollution Control Revolving Fund, Loan Number X1-226-20-370-98) (Unity
Park Trunk Sewer Improvements Project), dated May 19, 2020;

the now outstanding $17,965,000 principal amount of the $22,445,000
original principal amount Sewer System Refunding Revenue Bonds, Series
2020C, dated October 6, 2020;

the now outstanding $7,355,000 principal amount of the $23,730,000 original
principal amount Sewer System Refundinggevenue Bonds, Series 2020D
(Federally Taxable), dated October 6, 20,

the now outstanding $3,128,521 prj t of the $3,261,948 original
principal amount Sewer Syste ries 2021 A (State Water
Pollution Control Revolvin an Num®er X1-236-20-370-107)
(Peppertree Pump Stations # limination Project), dated June 30,
2021;

the now outstanding $2
principal amoug
Pollution (g
(Simpsog

1Pal amount of the $2,187,570 original
ReVenue Bond, Series 2021B (State Water
g Fund, Loan Number X1-239-21-370-105)
Elimination Project), dated June 30, 2021; and

permitted by Section 4.01(A)(1) of the Bond Resolution. The Commission further specifies and

determines as follows:

(1)
(i)

the period of usefulness of the System is not less than twenty-five (25) years.

the Date of Issue of the Note shall be the date that the Note is executed and

delivered as provided in Section 3.01 of this 2023C Series Resolution,;

(iii)

the principal amount of the Note shall not exceed Ten Million Seven Hundred

Seventy-Eight Thousand Two Hundred Thirty-One Dollars ($10,778,231), plus capitalized
interest, if any; the exact principal amount (exclusive of capitalized interest) to be

2 The 2022A Bond was issued as a variable rate draw down obligation that accrues interest only on principal advanced,
from the date advanced. As of May 22, 2023, $54,689,680 has been advanced.



determined at the final disbursement of the Loan by the State Authority and Section 4.01
herein;

(iv)  the date of the final payment of principal of the Note shall be as set forth in
the Loan Agreement and shall not exceed 20 years from the First Payment Due Date (as
defined therein);

(v) the Note is to be issued for the purpose of providing funds to defray all or a
portion of the costs of the Project;

(vi)  the Note shall be designated “Renewable Water Resources, South Carolina
Sewer System Revenue Bond, Series 2023C” and such designation may further include the
loan number provided by the State Authority and a description of the purpose of the Loan;

(vii)  the Note shall be sold to the State Authori accordance with the Act;

(viii) the Note shall be numbered and lette vided in the form of the Note

attached to the Loan Agreement;

(ix)  the dates for payment of pringg@al of

the amounts thereof, shall be as set forth in t

Note, and the dates of maturity and
Agreement;

(x) the Note shall bear in
annum; the Note shall not be subject t

et forth in the Loan Agreement per

the r
a["Swap Agreement;

(xi)  the dates fo rest on the Note, and the dates of maturity and
the amounts thereof, shg he Loan Agreement;

(xiil)  the rede Q@ ices and dates applicable to the Note shall be as set forth in
the Loan Agreeg [ e

(xii1) Trustee (J@ defined in Section 2.03 herein) shall serve as Trustee, Paying
Agent and Regis

(xiv) the Nott shall be issued as a single term bond, payable by way of
approximately equal, amortized payments as set forth in the Loan Agreement;

(xv) the Note, the form of which is attached as Appendix E to the Loan
Agreement, shall be issued as a single bond in the denomination of the principal amount
thereof;

(xvi) the Note shall not be issued in book-entry form as permitted by Section 4.18
of the Bond Resolution;

(xvii) the Reserve Requirement for the Note shall be as set forth in Section 3.02
hereof;

(xviii) the proceeds of the Note shall be applied as set forth in the Loan Agreement;



(xix) the Series 2023C Debt Service Fund shall be established as a Debt Service
Fund under the Bond Resolution as set forth in Section 2.03 of this 2023C Series Resolution,
but because the State Authority will hold the proceeds of the Note until such time as they are
requisitioned for costs, no construction fund shall be established;

(xx)  the Series 2023C Debt Service Reserve Fund shall be established as a Debt

Service Reserve Fund under the Bond Resolution as set forth in Section 2.03 of this 2023C
Series Resolution;

(xx1) the Issuer has not been notified of the occurrence of any Event of Default
under the Bond Resolution, nor is it aware of any such occurrence; and

(xxi1) none of the Outstanding Bonds have a Reserve Requirement.

<<&



ARTICLE 11

AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS

Section 2.01 Authorization of Loan.

The Commission hereby authorizes the Issuer’s acceptance of the Loan from the State
Authority in an amount not exceeding $10,778,231, plus capitalized interest, if any, pursuant to and
in accordance with the provisions of the Loan Agreement.

Section 2.02 Repayment of Loan by Issuer.

The Commission hereby authorizes the repayment of t
Authority from the Pledged Revenues, or if said reve
appropriations as the Issuer may become entitled to, p
provisions of the Loan Agreement and the Note.

oan by the Issuer to the State
re not sufficient, from state
nd in accordance with the

Section 2.03  Establishment of Funds.

There shall be established by the Chi g
and Section 4.01 herein) a Series 2023C D& St
Reserve Fund, each to be held by U.S. Bank Nlog
maintained in accordance with the ns o

er (as defined in the Bond Resolution
and a Series 2023C Debt Service
Wiation, as Trustee (the “Trustee”), and
ic Bond Resolution and the Loan Agreement.



ARTICLE III

LOAN AGREEMENT AND NOTE; FUNDING THE
SERIES 2023C DEBT SERVICE RESERVE FUND

Section 3.01 Authorization of Loan Agreement and the Note.

The Loan Agreement, in substantially the form attached hereto as Exhibit A, and the Note, in
substantially the form attached to the Loan Agreement as Appendix E, with such changes as the
Chairman of the Commission (the “Chairman) shall approve (his execution to be conclusive
evidence of such approval) are hereby approved, and the execution and delivery of the Loan
Agreement and the Note on behalf of the Issuer are hereby authorized and directed. The Loan
Agreement and the Note shall be dated as of the Date of Issue, whiclais expected to be not later than
June 30, 2023; however, such Date of Issue may be subject to ge in the sole discretion of the
Chairman.

e Issuer by the Chairman
, and gttested by Wie Secretary/Treasurer of
cer. In connection with the Loan, the
gated authority to undertake all actions

The Loan Agreement and the Note shall be exec
or the Chief Executive Officer of the Issuer (the “CE,
the Commission (the “Secretary”) or the Chief Fina
CEO and the Chief Financial Officer are each expressly

The Chief Financial Off ized to cause the satisfaction of such Reserve
Requirement by funding the Serm® Prvice Reserve Fund with cash or cash equivalents
as authorized by the Bond R 100K d as further provided for in the Loan Agreement. If required
to be funded, the Issug ; the Trustee, will maintain the Reserve Requirement in
accordance with the NS d Resolution and the Loan Agreement.

* * *



ARTICLE IV

MISCELLANEOUS

Section 4.01 Other Instruments and Actions.

In order to implement the Loan pursuant to the Loan Agreement and Note and to give full
effect to the intent and meaning of this 2023C Series Resolution and the agreements and actions
herein authorized, the Chairman, the CEQO, the Chief Financial Officer and the Secretary are hereby
authorized to execute and deliver such certificates, showings, instruments and agreements and to
take such further action as the Chairman shall deem necessary or desirable. Additionally, the Chief
Financial Officer is authorized to cause satisfaction of any such fees or expenses as may be required
to close the Note. For the purposes herein and as defined in t ond Resolution, the “Chief
Financial Officer” is that employee of the Issuer holding the {4 of Chief Financial Officer.

Section 4.02 Resolution a Contract.

This 2023C Series Resolution shall constitya co t between the Issuer and the State
Authority, and shall be enforceable as such against t

Section 4.03  Effective Date.

This 2023C Series Resolutiogeagl] bec cffective upon adoption by the Commission.

Section 4.04 Continuing Dis

The Issuer cove

)

event specific MOrmation within thirty (30) days of an event adversely affecting more
than five percent of the Issuer’s customer base.

In the event the Issuer fails to comply with the requirements of this Section 4.04, the only
remedy shall be an action of specific performance.

* * *



DONE, RATIFIED AND ADOPTED this 22nd day of May 2023.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL)

Chairman
Renewable Water Resources Commission

Attest:

Secretary/Treasurer
Renewable Water Resources Commission Q

10



EXHIBIT A

FORM OF THE LOAN AGREEMENT

<<&



LOAN AGREEMENT
between
SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY
and

RENEWABLE WATER RESOURCES

Date(Q

23

relating to

Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

South Carolina Water Pollution Control Revolving Fund
Loan Number: X1-261-23-370-108

No. _ of Two Executed Original Counterparts
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the "*Agreement") is entered into as of the ___ day of :
2023, between the SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY, a
public instrumentality of the State of South Carolina (the "*Authority'") and RENEWABLE WATER
RESOURCES, a special purpose district in the State of South Carolina (the **Project Sponsor™).

WITNESSETH:

WHEREAS, the Authority is authorized by Title 48, Chapter 5, Code of Laws of South
Carolina, 1976, as amended (the "Act') to administer the South Carolina Water Pollution Control
Revolving Fund (the ""Fund") for the purpose of assisting Project Spgasors (as defined in the Act) in the

Appendix "A" hereto (the "'Prgaedl, which Project will be part of the Project Sponsor's sewer system
(the "*System'); and

WHEREAS, the Project Sponsor proposes to finance the Project with a loan made from the
Fund, such loan to be pursuant to, and on a parity with debt previously issued under, a resolution adopted
by the Project Sponsor on June 14, 2010 entitled "A RESOLUTION PROVIDING FOR THE ISSUANCE
AND SALE OF SEWER SYSTEM REVENUE BONDS OF RENEWABLE WATER RESOURCES,
SOUTH CAROLINA, AND OTHER MATTERS RELATING THERETQO" (the "'Bond Resolution");

NOW, THEREFORE, BE IT AGREED AS FOLLOWS:

Loan # 1-261-23



ARTICLE |
LOAN

SECTION 1.1. Loan Made and Accepted; Repayment. In consideration of the mutual
promises of this Agreement, and upon and subject to its terms and conditions, the Authority agrees to
make, and the Project Sponsor agrees to accept, the loan herein provided for (the **Loan'"). The obligation
of the Project Sponsor to repay the Loan and interest thereon is evidenced by this Agreement and a
promissory note (the ""Note') registered in the name of the Authority. The amount of the Loan (the ""Loan
Amount™), the interest rate on the Loan and the repayment schedule with respect to the Loan (the
""Repayment Schedule™) shall be as set forth in Appendix "B" hereto, as may be changed or modified
pursuant to Section 1.4 hereof; the terms and form of the Note are sei@put in Appendix "E". The Project
Sponsor shall make payments with respect to the Loan at the s and in the amounts set forth in
Appendix "B", as modified, on the due date of any such paym

SECTION 1.2. Purpose Limited to Project. j hall use the proceeds of the
Loan only to pay the actual eligible costs of the Proje

materials installed by them.

SECTION 1.3,

disbursements only against 1
provided in this Agreement.

Bctual eligible costs up to the Loan Amount and by category as

1.3.2. For purposes of making requests for disbursement and representing the Project Sponsor
in all administrative matters pertaining to administration of this Agreement, the Project Sponsor shall
designate a single officer or employee (the **Sponsor Representative') prior to the first disbursement
request.

-

1.3.3. When the Project Sponsor has paid the incurred Project costs and is seeking
reimbursement for payment of such costs previously paid by the Project Sponsor, or when the Project
Sponsor is seeking funds with which to pay incurred Project costs, disbursement from the Fund shall be
remitted to the Project Sponsor via a check or an electronic funds transfer based on how the Project

Sponsor is set up with the State Treasurer’s Office to receive payments.

Loan # X1-261-23 2



1.3.4. Before any disbursement, the Project Sponsor shall execute any documents requested
by the Authority reasonably necessary or convenient to the foregoing and shall have satisfied all conditions
of Section 1.6 hereof.

1.3.5. Requests for disbursement may be made only after the costs for which the draw is
requested have been incurred. The Project Sponsor may not request a disbursement until all construction
contracts are signed. The first request for disbursement submitted by the Project Sponsor pursuant to this
Agreement shall include an amount for incurred construction costs and all amounts requested by the
Project Sponsor for payment or reimbursement of amounts set forth in any of the categories "Planning and
Design Engineering”, "Land Acquisition”, and "Legal and Appraisal Fees" which appear in the Project
Budget in Appendix "A" hereto. The Project Sponsor shall not request disbursement against retainage
until retainage is paid and shall not request disbursement for changegprders unless such change orders
have been approved by the Department. Unless the Authority rwise approves, when the Project
budget indicates that the Loan shall bear only a portion of the sts of the Project, or a portion of

on forms of the Department unless the
nied by such invoices and other proofs

pys Efore the day disbursement is needed and may limit draw
will exert its best efforts to disburse funds in response to a draw
request within twenty-one (21 receiving such request, but no assurance is given by the Authority
that such schedule will be met and¥ne Authority shall incur no liability to any Project Sponsor. Processing
disbursements on shorter notice or faster schedule shall not amend this provision.

SECTION 1.4. Changes in Payment Initiation Date, the Loan Amount and Repayment
Schedule.

1.4.1. The Loan Amount has been determined, in part, upon the basis of the projected cost of
the Project as shown in Appendix "A". The Payment Initiation Date shown in Appendix "B" (the
""Payment Initiation Date™) is determined by a combination of factors, including, but not limited to the
expected Project schedule shown in Appendix "A". Appendix "B" shows the Repayment Schedule
anticipated by the parties on this basis and provides for repayment of the Loan, including interest thereon,
in eighty (80) equal, or substantially equal, quarterly payments beginning on the first day of the third
month after the month of the Payment Initiation Date. The Loan Amount, the Payment Initiation Date
and the Repayment Schedule may be changed but only as provided in the following Section 1.4.2. The

Loan # X1-261-23 3



Interest Rate is fixed for the term of the Loan and may not be changed from the rate originally established
in Appendix "B" hereof.

1.4.2. (a) At the written request of the Project Sponsor, submitted to the Authority no later
than sixty (60) days prior to the original Payment Initiation Date in Appendix "B", the Payment Initiation
Date may be extended once by the Authority to any date not later than the earlier to occur of (i) six (6)
months from the original Payment Initiation Date in Appendix "B", or (ii) thirty (30) months from the first
day of the month following the date of this Agreement, or (iii) the first day of the month following the
date of the Permit to Operate issued by the Department for the operation of the Project.

(b) In the event the Permit to Operate the Project is issued by the Department more than one
(1) month prior to the Payment Initiation Date stated in Appendix "B", the Authority may require that
either the Payment Initiation Date be accelerated to the first day of, month following the date of the
Permit to Operate, or the term of the Loan be shortened by a ming of three (3) months.

from the Fund. Any such request shall be submitted in
not less than thirty (30) days prior to the Payme

(d) The Authority or the Project Spo (e a reduction to the Loan Amount at any
time there is a determination that a lesse

be modified to reflect (i) changes Mg ount, (ii) extension or acceleration of the Payment
Initiation Date, and (iii) any, i pon thereto agreed to by the Authority and the Project Sponsor.

(H Modific¥ pbayment Schedule resulting from a change in the Loan Amount
subsequent to the Payment | @¥tc shall be made such that:

(i) at the tin® of final disbursement pursuant to Section 1.3 the Authority shall
determine the final Loan Amount;

(it) a revised Repayment Schedule shall be calculated by the Authority based on the
final Loan Amount, the interest rate set forth in Appendix "B" and payment in eighty
(80) equal, or substantially equal, quarterly installments beginning on the first day of
the third month after the month of the Payment Initiation Date; and

(iii) any difference between the amount theretofore paid by the Project Sponsor prior
to the revision of the Repayment Schedule and the amount which would have been paid
had the revised schedule been in effect from and after the Payment Initiation Date shall
be credited against the next payment, or payments, due under the revised Repayment
Schedule.

Loan # X1-261-23 4



() For purposes of the Repayment Schedule, any amounts disbursed subsequent to the
Payment Initiation Date shall be considered to have been advanced on the Payment Initiation Date.

1.4.3. Any change in the Loan Amount, extension or acceleration of the Payment Initiation
Date or modification of the Repayment Schedule shall be documented administratively by notice under
this Agreement and shall be reflected in the substitution of a revised Appendix "B" hereto reflecting any
such change or modification. In connection with any such change or modification, the Authority may, but
need not, impose new terms and conditions, including cancellation of the Note and execution of a new
Note.

SECTION 1.5. Deadline for Borrowing and Termination of Promise to Lend. The Authority,
in its sole discretion, may terminate its promise to lend all of, or any unadvanced portion of, the Loan
Amount which has not been advanced if:

1.5.1. The Project Sponsor has not entered into 0 ction contracts applicable to the
Project within six (6) months of the date of this Agreementg

1.5.2. The Project Sponsor does not requ ish ent of the unborrowed balance of the
Loan Amount on or before the one hundred eightieth ( day following the date of the Permit to
Operate issued by the Department for the Proje

1.5.3. An Event of Default (3
remedies for default likewise shall be g8l

1.5.4. A circumstance JRQgs af®
opinion, (a) substantially impass
Project or to repay the LQ

SECTION 1.6.
other conditions herein provid3 Authority's obligation hereunder to make disbursements from the
Fund for advances on the Loan shall be subject to satisfaction of the following conditions:

=
(o))
=

The Project Sponsor's representations and warranties shall remain true and correct;

=
D
N

No Event of Default shall have occurred under this Agreement or the Note;

[EY
(2]
w

The Project Sponsor has complied with the requirements of Sections 1.3, 1.4 and 1.5;
and

1.6.4. There shall be on deposit in any debt service reserve fund required by this Agreement
the amount required at such time to be on deposit therein.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Project Sponsor represents and warrants to the Authority as follows:

SECTION 2.1. Status of Project Sponsor. The Project Sponsor is a special purpose district in
the State of South Carolina (the **State), authorized to acquire and construct the Project and to operate
the Project and provide wastewater treatment/stormwater services.

SECTION 2.2. Financial Statements. The financial statements of the Project Sponsor
delivered to the Authority are true and correct in all respects, have been prepared in accordance with
generally accepted accounting principles for units of government, ¢ tently applied, and fairly present
the respective financial condition of the subjects thereof as of t ective dates thereof. No material

adverse change has occurred in the financial conditions refle tements since their date and no
additional borrowing has been made by the Project Spon than borrowing specifically
disclosed and approved by the Authority. All other submitted by the Project Sponsor in
support of its application for this Loan is true and correct e date of this Agreement, and no material

adverse change with respect to the Project Spon

SECTION 2.3. Pending Litigation. ctions, suits or proceedings, at law or in

equity, in court or before any govern trative agency, either pending or to the knowledge
of the Project Sponsor reasonab threatened, which may impair the validity or
enforceability of the Note or this A e Project Sponsor's ability to repay the Loan or to

SECTION 2.3

ting Transactions. Consummation of the transactions hereby
contemplated and performan® Agreement will not result in any breach of, or constitute a default
under, any deed to secure debt, Oage, deed of trust, indenture, security agreement, lease, bank loan or
credit agreement, municipal charter, ordinances, contracts or other instruments to which the Project
Sponsor is a party or by which it may be bound or affected.

SECTION 2.5. Ownership of Premises. The Project Sponsor owns in fee simple the real
property which presently constitutes or which will constitute the main operating facilities of the Project
and of the System as a whole, and further owns in fee simple or by sufficient easement the real property
upon, across or under which the Project Sponsor has or will have its collection or trunk lines, manholes,
pump stations and the like, including those to be a part of the Project and otherwise. Property of which
the Project Sponsor has taken possession pursuant to Section 28-2-90 of the South Carolina Eminent
Domain Procedure Act (Title 28, Chapter 2, Code of Laws of South Carolina, 1976, as amended), and in
connection with which no action pursuant to Section 28-2-470 of such statute has been instituted within
thirty (30) days of the condemnation notice with respect to such property, shall be deemed owned in fee
simple by the Project Sponsor pursuant to this Section 2.5. The Project Sponsor has good record title to
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the real property described above (or has possession pursuant to the Eminent Domain Procedure Act, as
described above) with only such exceptions of record as do not limit the fee simple ownership and do not
and will not interfere with the full use and enjoyment of the premises by the Project Sponsor. With respect
to the personal property and fixtures of the Project Sponsor necessary or convenient to the System and its
operation, and excepting certain permitted capital leases secured by such equipment as collateral, there
are no liens or other claims of record against such property or other evidence of adverse ownership, and
the Project Sponsor owns such personal property and fixtures in fee simple without conflicting claim of
ownership.

SECTION 2.6. Other Project Arrangements. The Project Sponsor has secured the utilities,
access, governmental approvals and other arrangements reasonably to be considered necessary for the
undertaking of the Project.

SECTION 2.7. No Construction Default. Neither
architect or engineer for the Project or any related project igel
Project or a related project.

roject Sponsor nor its contractor,
any agreement respecting the

e part of the Project Sponsor under this
ing, which, with notice or the passage of
r the Note.

Agreement or the Note, and no event has occurr
time would constitute a default under any part o

SECTION 2.9. Effect of Drz
the Project Sponsor shall be affirmajg
true and correct as of the date of the
occurred, and that no adverse
ability to complete the Pig
this Agreement unless sM@aifically ciclosed in writing by the Project Sponsor in the request for
disbursement. Unless the AUty j

ch request for and acceptance of disbursement by
ntations and warranties of this Agreement remain
P ance, that no breach of other provisions hereof has
affecting the financial condition of the Project Sponsor or its
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ARTICLE 11l
COVENANTS

SECTION 3.1. Contract Award, Construction Inspection and Completion.

3.1.1 The Project Sponsor should not execute construction contracts or issue the notice to
proceed with respect to the Project prior to receiving written approval from the Department to award
construction contracts.

3.1.2 The Project Sponsor shall provide and maintain competent and adequate engineering
supervision and continuous inspection of the Project to ensure that the construction conforms with the
plans and specifications approved by the Department. A monthly inspection report shall accompany each
disbursement request.

3.1.3 The Project Sponsor shall cause the Scope ientified in Appendix "A" to be
completed pursuant to the Project Schedule also defined ig#&ppendix ' ereto. The Project Sponsor
shall require all contractors to satisfactorily complet ithin thetime stated in the executed
construction contract. Extension of any contract completi
costs incurred as a result of a time extension whj
be eligible for Loan participation.

funds to be provided he funds for the purpose of paying the eligible costs of the Project

and for no other purpose.

SECTION 3.3. ReleaWpPof Responsibility. The Project Sponsor shall undertake the Project on
its own responsibility and, to the extent permitted by law, shall release and hold harmless the Authority,
the Department, the State and their officers, members and employees from any claim arising in connection
with the design, construction or operation of the Project or any other aspect of the System including any
matter due solely to their negligence.

SECTION 3.4. Other Agreements. The Project Sponsor shall comply with all terms and
conditions of any construction contracts, architectural or engineering agreements, trust indentures,
security deeds, promissory notes, loan agreements, or the like affecting the Project, the premises of the
System and its operation. The Project Sponsor shall require its construction contractor to furnish both a
performance bond and payment bond in the full amount of the construction contract. The requirement of
such bonds shall be for the convenience of the Authority only and shall not be an undertaking by the
Authority to the Project Sponsor or any third party.
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SECTION 3.5. Accounting and Auditing.

3.5.1. Accounting. The Project Sponsor shall account for the Project and System in
accordance with generally accepted accounting principles (GAAP), including financial, statistical,
property, and supporting documentation. All accounting records shall be kept using GAAP accounting,
and applying all relevant Government Accounting Standards Board (GASB) pronouncements, including
GASB Statement No. 34 relating to the reporting of infrastructure assets.

3.5.2. Audit. Within six (6) months of the end of each fiscal year of the Project Sponsor, the
Project Sponsor shall tender to the Authority an annual financial audit by a certified public accountant.
The conduct of the audit and the audit shall be in accordance with Generally Accepted Auditing Standards
as defined in Government Auditing Standards, Comptroller General of the United States, December 1,
2011, and revisions, updates or successors thereto.

SECTION 3.6. Ratings from Rating Agencies.
Section 4.2.1 herein, is initially, or at any time during the

the Authority a copy of its latest long-term, unenhance ing rating, affirmation thereof, and any
new or updated credit report on the System anggar any Pa ebt, as defined in Section 4.3.2 herein,

from S&P Global Ratings, or its respective s igns, ("'S&P™) or Moody's Investors
Service, Inc., or its respective SUCCESSOISed gody's""), and from each, if both S&P and
Moody's issued ratings. Additionall Pl pnsor shall immediately notify, and submit to, the
Authority any commentaries, upd @ epWts, CreditWatch placements, ratings changes or

downgrades, or other actions frgm S& "Q@l/or Moody's with respect to the System and/or any Parity Debt.

SECTION 3.
amount remains unpaid o

Project Sponsor covenants and agrees that so long as any

(A) Itwill insure any times keep the portion of the System located above ground insured
against physical loss or damage with a responsible insurance company or companies, authorized and
qualified under the laws of the State, to assume the risks insured against, in an amount equal to the
replacement cost of the Project;

(B) It will secure adequate fidelity bonds (blanket or individual) of a surety company doing
business in the State, indemnifying the Project Sponsor against defalcation of all persons handling money
derived from the System or signing checks on any bank accounts relating to the System;

(C) All insurance policies shall be open to the inspection of the Authority at any reasonable
time; and

(D) All money received by the Project Sponsor as a consequence of any defalcation, covered
by any fidelity bond, shall be used to restore the fund depleted by the defalcation. All sums received by
the Project Sponsor from insurance policies covering the Project may, to the extent necessary, be applied
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to the repair and replacement of the damaged or destroyed property, but, in the event that such money is
not used for such purposes, then the same shall be deposited in the General Revenue Fund established
pursuant to the Bond Resolution.

SECTION 3.8. Compliance with Governmental Authority. The Project Sponsor shall comply
with all environmental laws, rules and other provisions of legal force and effect and all such other
provisions which govern the construction or operation of the Project or the System.

SECTION 3.9. Adequate Rates. The Project Sponsor shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
as shall be sufficient to meet the requirements of this Agreement, and the Project Sponsor specifically
covenants and agrees to maintain rates and charges for all services furnished by the System which shall at
all times be sufficient:

3.9.1. To provide for the punctual payment of the prig#ip and interest on the Note and any
other indebtedness of the Project Sponsor payable from r ues of t stem that may from time to
time hereafter be outstanding;

3.9.2. To maintain any Debt Service Reserve required by this Agreement in accordance
with the provisions hereof;

3.9.3. To provide for the payment of

expenses for maintenance of the Sysig ‘
working order; é
3.9.4. To build zasmeaintN@a

for improvements, betterg
same in good repair and

of administration and operation and such

3.9.5. Todischarg
Bond Resolution.

er obligations imposed by the Act, by this Agreement and by the

The Project Sponsor further covenants and agrees that it shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
which, together with other income, are reasonably expected to yield Gross Revenues in each fiscal year
in at least the amount necessary to equal 100% of all amounts required for Sections 3.9.2 through 3.9.5
and annual Net Earnings, as defined in the Bond Resolution, in any fiscal year equal to the greater of (i)
one hundred ten percent (110%) of the annual principal and interest on all debt paid from or secured by
revenues of the System; or (ii) such other percentage of the annual principal and interest on all debt secured
by revenues of the System as the Project Sponsor shall have covenanted that its Net Earnings would meet
with respect to other outstanding indebtedness and obligations of the System.

SECTION 3.10. Review of Rates. The Project Sponsor covenants that, so long as any amount

remains unpaid on the Note, it will review the adequacy of its rates and charges to comply with the
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requirements of this Agreement promptly upon any material changes in circumstances, but not less
frequently than once in each fiscal year of the Project Sponsor. The Project Sponsor shall submit any
adjustments to its rates and charges to the Authority immediately upon adoption.

SECTION 3.11. Disclosure of Events to Authority. The Project Sponsor covenants that, so
long as any amount remains unpaid on the Note, it will submit to the Authority event specific information
within thirty (30) days of an event adversely affecting more than five (5) percent of revenues of the System
and any other information which is otherwise required to be released to a municipal bond information
repository service. Failure to timely submit such information shall not be deemed an event of default
under the Bond Resolution or this Agreement.

SECTION 3.12. Procurement Requirements. The Project Sponsor shall comply with all
procurement requirements of law and, to the extent compliance g4#€rewith does not contravene any
provision of law applicable to the Project Sponsor, shall compl the procurement requirements set
forth in Appendix "C" hereto.

SECTION 3.13. Inspection and Informati
Department shall have for its own convenience and bene
or any third party, the right to audit the books 3
or affect the System and this Agreement and to e ises to inspect the Project. The Project
Sponsor shall cause its architects, enginee auditors to cooperate during such inspections
including making available any docu | ports or other materials pertinent to the Project and
the inspection. The Project Spons
Department for information pegtaini e Project Sponsor's compliance with this Agreement.

asonable¥iotice, the Authority or the
ithout obligation to the Project Sponsor
e Project Sponsor as they may pertain to

divide the Project into componeM®projects in order or in effect, so as to defeat the provisions of this
Agreement. The Project Sponsor covenants that it shall remain the owner of the Project and agrees that it
will not convey, transfer, mortgage or otherwise encumber the Project, the System or the revenues derived
therefrom during the term of this Agreement, except as provided for herein or in the Bond Resolution,
without the express prior written approval of the Authority.

SECTION 3.15. Additional Covenants. The Project Sponsor further covenants and agrees

that:

3.15.1. Neither the System, nor any part thereof, nor any of the revenues derived from the
System, have been or will be hypothecated, mortgaged, otherwise pledged or encumbered, save and except
as herein disclosed and provided for herein or in the Bond Resolution;

3.15.2. 1t will permit no free service to be rendered, or use to be made of the services and

facilities of the System and for the services and facilities of the System used by the Project Sponsor, the
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reasonable cost and value of such services and facilities shall be paid as such services accrue. The revenue
so received from the Project Sponsor shall be deemed revenue derived from the operation of the System,
and shall be accounted for in the same manner as other revenues of the System;

3.15.3. It will permit no customer to be connected to the System, or to receive any service
afforded by the System, unless such customer shall become obligated to pay for the service rendered at
the appropriate rate according to the rate schedule then in force; and

3.15.4. So long as any amount due with respect to the Note is unpaid, it will perform all duties
with reference to the System required by the Constitution and statutes of the State, and the Project Sponsor
hereby irrevocably covenants, binds and obligates itself not to pledge, mortgage or otherwise encumber
the System or any part thereof, or any revenues therefrom, except in the manner authorized herein or in
the Bond Resolution and, except as permitted by the Bond Resolutig@it will not sell, lease or dispose of
any portion of the System, necessary or useful, and the Proj onsor further obligates itself and
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ARTICLE IV
ESTABLISHMENT OF FUNDS AND

DISPOSITION OF REVENUES

SECTION 4.1. Establishment of Gross Revenue Fund, Debt Service Fund, and Operation and
Maintenance Fund. Beginning on the first day of the month following the delivery of the Note, except
with respect to the Debt Service Fund, and continuing until all amounts due with respect to the Note have
been paid in full, the following funds shall be established and maintained:

4.1.1. The Project Sponsor shall establish a Gross Revenue Fund, defined as the General
Revenue Fund in the Bond Resolution, into which shall be placed allgeceipts, income and revenue that
the Project Sponsor shall derive, directly or indirectly, from the o ship of the System. Moneys in the
Gross Revenue Fund may be withdrawn on order of the Projec but shall be made use of only in

of providing for the payment of the principal an
in the Debt Service Fund shall be used solely to
other purpose. The Debt Service Fun
defined in Section 4.4 herein and a

e complete custody and control of the Trustee, as
the Bond Resolution. Withdrawals from the Debt

413 shall establish an Operation and Maintenance Fund in order to
provide for the payment oS incurred in connection with the administration and operation of
the System, and such expenses SQud¥ be reasonably necessary to preserve the System in good repair and
working order.

4.1.4. In the event the Project Sponsor shall have established funds analogous to, or serving
the purpose of, the funds required to be established by this Article 1V, such funds may be continued and
employed for the purposes of this Agreement, and the Project Sponsor shall not be required to establish
duplicate funds.

SECTION 4.2. Establishment and Funding of Debt Service Reserve Fund.

4.2.1. Based on the Project Sponsor's receipt of a long-term underlying rating on the System
and/or any Parity Debt in at least the "A" category from S&P or Moody's respectively, and from each, if
both S&P and Moody's issued ratings, and the submission of such with its Loan application to the
Authority, the Debt Service Reserve Fund requirement with respect to the Note (the *Reserve
Requirement™) shall initially equal zero and shall continue to be zero subject to provisions of the
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following Section 4.2.2. At such time as the Reserve Requirement is greater than zero as provided in
Section 4.2.2, the Project Sponsor shall fund a Series 2023C Debt Service Reserve Fund (the ""Debt
Service Reserve Fund') to provide a reserve for payment of principal of and interest on the Note.

4.2.2. (a) The Reserve Requirement shall continue to be zero if the Project Sponsor fully
complies with all requirements of Section 3.6 herein for submitting S&P/Moody's
ratings/affirmations/credit reports and for immediately providing any other rating agency actions related
to the System and/or any Parity Debt, and all such ratings are maintained in at least the "A" category.

(b) If there is no longer any current rating or if either the S&P or Moody's rating is
downgraded below the "A" category, the Reserve Requirement shall immediately increase to the
maximum annual amount due on the Note, and the Project Sponsor shall meet the new requirement within
one year through twelve (12) equal monthly deposits, beginnin the month following any such
downgrade or loss of the rating for the System and/or any Parit

(c) In the event the Reserve Requirement is e

established in Section 4.2.2 (a), then the Reserve Requi
in the Debt Service Reserve Fund shall be applj

all revert to zero and any excess money
in Section 4.4.3 hereof.

4.2.3. The Debt Service Reserve F
principal of and interest on the Note. 2V in

to insure the timely payment of the
ebt Service Reserve Fund shall be used only to
of the fact that money in the Debt Service Fund is

Debt Service Reserve Fund, if required to be funded pursuant to
estments permitted by Section 4.4.3 having a value, equal to the
Reserve Requirement. In the €¥ at the Reserve Requirement shall increase due to an increase in the
Loan Amount pursuant to Section'1.4.2(c), the Project Sponsor shall immediately deposit, or cause to be
deposited, in the Debt Service Reserve Fund, if required to be funded pursuant to Section 4.2.2, funds in
an amount equal to such increase in the Reserve Requirement.

SECTION 4.3. Disposition of Revenues. All revenues derived from the operation of the
System shall be deposited in the Gross Revenue Fund. Beginning in the month following the delivery of
this Agreement with respect to payments pursuant to Sections 4.3.1 and 4.3.3 to 4.3.6, inclusive, and
beginning in the month of the Payment Initiation Date with respect to payments pursuant to Section 4.3.2,
withdrawals from the Gross Revenue Fund shall be made each month in the following order of priority:

4.3.1. There shall be deposited into the Operation and Maintenance Fund that sum which has
been currently determined by the Project Sponsor to be the cost of operating and maintaining the System
for the next ensuing month and any amount required for an operational reserve.
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4.3.2. The monthly fraction of the next payment of principal and interest to become due on
the Note on the next succeeding payment date shall be deposited in the Debt Service Fund. Simultaneously
with making the monthly deposit in the Debt Service Fund required by this Section 4.3.2, the Project
Sponsor shall deposit (a) in a fund for the payment of amounts due with respect to the Project Sponsor's
Sewer System Refunding Revenue Bonds, Series 2015A (the ""2015A Revenue Bonds'), the monthly
fraction of the next payment of principal and interest to become due on the 2015A Revenue Bonds; (b) in
a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-175-16-370-67 from the Fund (the *'2016A Revenue Bond™), the
monthly fraction of the next payment of principal and interest to become due on the 2016A Revenue Bond;
(c) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-176-16-370-66 from the Fund (the **2016B Revenue Bond""),
the monthly fraction of the next payment of principal and interest tgé#fecome due on the 2016B Revenue
Bond; (d) in a fund for the payment of amounts due with respe e Project Sponsor's Sewer System

of amounts due with respect to the promissory note of t i ponsor to the Authority relating to loan
number X1-194-17-370-69 from the Fund (the nue Bond"), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr of the Project Sponsor to the Authority
und (the ""2017C Revenue Bond"), the monthly
become due on the 2017C Revenue Bond; (@) in
®Ct to the Project Sponsor's Sewer System Revenue
Bonds, Series 2018A (the . Aie Bonds™), the monthly fraction of the next payment of
018A Revenue Bonds; (h) in a fund for the payment of
amounts due with respect 4giae promiory note of the Project Sponsor to the Authority relating to loan
number X1-205-18-370-97 fr8 und (the ""2019A Revenue Bond'), the monthly fraction of the
next payment of principal and int®est to become due on the 2019A Revenue Bond; (i) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-206-18-370-84 from the Fund (the *2019B Revenue Bond'), the monthly
fraction of the next payment of principal and interest to become due on the 2019B Revenue Bond; (j) ina
fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-211-18-370-99 from the Fund (the **2019C Revenue Bond"), the
monthly fraction of the next payment of principal and interest to become due on the 2019C Revenue Bond;
(k) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-226-20-370-98 from the Fund (the **2020B Revenue Bond"),
the monthly fraction of the next payment of principal and interest to become due on the 2020B Revenue
Bond; (1) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System
Refunding Revenue Bonds, Series 2020C (the *2020C Revenue Bonds'"), the monthly fraction of the next

payment of principal and interest to become due on the 2020C Revenue Bonds; (m) in a fund for the
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payment of amounts due with respect to the Project Sponsor's Federally Taxable Sewer System Refunding
Revenue Bonds, Series 2020D (the **2020D Revenue Bonds™), the monthly fraction of the next payment
of principal and interest to become due on the 2020D Revenue Bonds; (n) in a fund for the payment of
amounts due with respect to the promissory note of the Project Sponsor to the Authority relating to loan
number X1-236-20-370-107 from the Fund (the ""2021A Revenue Bond""), the monthly fraction of the
next payment of principal and interest to become due on the 2021A Revenue Bond; (0) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-239-21-370-105 from the Fund (the *2021B Revenue Bond'), the monthly
fraction of the next payment of principal and interest to become due on the 2021B Revenue Bond; and
(p) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System Revenue
Bond, Series 2022A (the ""2022A Revenue Bond™), the monthly fraction of the next payment of principal
and interest to become due on the 2022A Revenue Bond; (q) in a for the payment of amounts due
with respect to the promissory note of the Project Sponsor to t ority relating to loan number X1-
257-22-370-113 from the Fund (the ""2023A Revenue Bon fraction of the next payment
a fund for the payment of
amounts due with respect to the promissory note of th j onsor to the Authority relating to loan
number X1-260-23-370-101 from the Fund (the enue Bond™), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr

of the Project Sponsor to the Authority
und (the "'2023D Revenue Bond'), the monthly
become due on the 2023D Revenue Bond (t) into
espect to any obligations of the Project Sponsor (the
ues on a parity with the pledge securing the Note, the 2015A

Bonds, the 2020D Revenue Bon®s, the 2021A Revenue Bond, the 2021B Revenue Bond, the 2022A
Revenue Bond, the 2023A Revenue Bond, the 2023B Revenue Bond, and the 2023D Revenue Bond, the
monthly fraction or fractions of the next payment or payments due on any such Obligation or Obligations.
The 2012 Revenue Bonds, the 2015A Revenue Bonds, the 2016A Revenue Bond, the 2016B Revenue
Bond, the 2017A Revenue Bond, the 2017B Revenue Bond, the 2017C Revenue Bond, the 2018A
Revenue Bonds, the 2019A Revenue Bond, the 2019B Revenue Bond, the 2019C Revenue Bond, the
2020B Revenue Bond, the 2020C Revenue Bonds, the 2020D Revenue Bonds, the 2021A Revenue Bond,
the 2021B Revenue Bond, 2022A Revenue Bond, the 2023A Revenue Bond, the 2023B Revenue Bond,
the 2023D Revenue Bond, and the Obligations are hereinafter sometimes referred to as **Parity Debt™. In
the event amounts available for payments into the funds with respect to the Note and all Parity Debt are
not sufficient to make all payments then required to be made, such available amounts shall be deposited
into such funds on a pro rata basis.
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4.3.3. (a) In the event any amounts shall be withdrawn from the Debt Service Reserve Fund
in order to provide for payment of any amounts due with respect to the Note, there shall be deposited in
the Debt Service Reserve Fund not less than one-twelfth (1/12) of the amount of any such withdrawal and
such deposits with respect to any such withdrawal shall begin in the month following such withdrawal
and shall continue in each month thereafter until the amount on deposit in the Debt Service Reserve Fund
shall equal at least the Reserve Requirement.

(b) In the event the Reserve Requirement for the Debt Service Reserve Fund is increased
pursuant to any provision of Section 4.2.2 herein, there shall be deposited in the Debt Service Reserve
Fund not less than one-twelfth (1/12) of the amount necessary to fully meet the Reserve Requirement, and
such deposits shall begin in the month following a ratings downgrade or loss and shall continue in each
month thereafter until the amount on deposit in the Debt Service Resegyge Fund shall equal such increased
Reserve Requirement.

(d) Nothing in this Sectio (c) shall preclude the Project Sponsor from fully

funding the Reserve Requirement i1 offael faWtion than so prescribed.

4.3.4. If inanyg reason, the Project Sponsor shall fail to pay all or any part of
the money it has herein id Debt Service Fund or Debt Service Reserve Fund, the
amount of any such defic shall b@rdded to and shall become a part of the amount due and payable
into said Debt Service Fund G vice Reserve Fund in the next succeeding month.

4.3.5. Provision shall"then be made for payment of interest on amounts advanced by the
provider of any DSRF Funding Instrument, as defined in the Bond Resolution.

4.3.6. Provision shall then be made for the payment of any other indebtedness which is junior
and subordinate to the Note and all Parity Debt in the order of priority contemplated by the proceedings
authorizing their issuance.

4.3.7. Any revenues remaining after the foregoing deposits have been made shall be disposed
of for any lawful purpose in such manner as the Project Sponsor shall from time to time determine.

SECTION 4.4. Concerning the Debt Service Fund and the Debt Service Reserve Fund. The
Debt Service Fund created pursuant to Section 4.1.2 hereof and the Debt Service Reserve Fund created
pursuant to Section 4.2 hereof shall be established with a bank whose deposits are insured by the Federal
Deposit Insurance Corporation (the "*Trustee™) chosen by the Project Sponsor with the written approval
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of the Authority. The Debt Service Fund and the Debt Service Reserve Fund, if required to be funded,
shall be held and administered by the Trustee in accordance with the provisions of the Bond Resolution
and the following provisions of this Section 4.4. The Trustee shall acknowledge and accept its duties and
responsibilities with respect to the Debt Service Fund and the Debt Service Reserve Fund, if funded, in
one or more written instruments delivered to the Authority with this Agreement.

4.4.1. The Trustee shall notify the Authority in writing of the date of the initial amount
deposited into the Debt Service Fund for purposes of the Note, and the initial amount deposited for the
Debt Service Reserve Fund, if required to be funded. If the Project Sponsor fails to deposit the amount
required by this Agreement in either fund at the time required for such deposit, the Trustee, no later than
the fifth day after the date on which such deposit is to be made, shall provide written notification to the
Project Sponsor, with a copy to the Authority, of the amount requiregfor deposit into the Debt Service
Fund or the Debt Service Reserve Fund pursuant to the provisiogPof this Agreement. If the Reserve
Requirement is greater than zero, the Trustee shall also verify i the Debt Service Reserve Fund,
as requested by the Authority, but no less often than semia i period of monthly deposits
maintained.

4.4.2. From sums deposited in the Debt Ser und by the Project Sponsor, the Trustee
shall transmit to the Authority an electronic fu ; heck made payable to "Office of Local

Trustee shall immediately notify th pf the amount to be transmitted to the Trustee for
the payment then due. If insufficielga e Debt Service Fund for any payment then due and
the Reserve Requirement is g ero, the Trustee shall transfer the amount needed for payment

from the Debt Service R Trustee shall notify the Project Sponsor of the amounts
required to be deposited vice Reserve Fund in order to replenish such a withdrawal and
have on deposit therein the quired by this Agreement. A copy of any such notice shall be

4.4.3. Pending disbursement pursuant to this Section 4.4, any money in the Debt Service
Reserve Fund shall be invested and reinvested by the Trustee at the direction of the Project Sponsor in
Authorized Investments, as defined in the Bond Resolution. Subject to the remaining provisions of this
Section 4.4.3, the earnings from such investments shall be added to and become a part of the Debt Service
Reserve Fund. Whenever, and as of any date of calculation, the value of the securities and money in the
Debt Service Reserve Fund shall exceed the Reserve Requirement, such excess shall, at the direction of
the Project Sponsor, either be used to effect partial prepayment of the Note, or shall be removed from the
Debt Service Reserve Fund and deposited into the Gross Revenue Fund.

4.4.4. Upon payment in full of all amounts due with respect to the Note, which payment shall
be evidenced to the Trustee in writing by the Authority, the Trustee shall pay over all amounts remaining
in the Debt Service Fund and the Debt Service Reserve Fund, if funded, to the Project Sponsor upon the
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receipt of written directions from the Project Sponsor and the Trustee shall thereafter have no further
responsibilities under this Agreement.

<<&
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ARTICLEV
EVENTS OF DEFAULT

SECTION 5.1. Events of Default. The following occurrences shall constitute Events of
Default hereunder:

(A) The Project Sponsor fails to comply with any of the covenants, terms and conditions made
in this Agreement;

(B) The Project Sponsor fails to pay any amount due on the Note at the time and in the manner
provided in the Note and this Agreement;

(C) Any representation, warranty or statement made by
or in connection with it or the Loan shall be or become untru
respect;

roject Sponsor in this Agreement
ect or misleading in any material

(D) The Project Sponsor makes an assig enefit of creditors, files a petition in
bankruptcy, is adjudicated insolvent or bankrupt, petition pointment of a receiver or trustee for any
substantial part of its property or is the subject o i r commences or has commenced against

the Project Sponsor, and folloW
reasonably satisfactory to the Aut

est by the Authority, the Project Sponsor fails to provide evidence
Ority that such default or Event of Default has not in fact occurred.
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ARTICLE VI
REMEDIES

SECTION 6.1. Acceleration. Upon the occurrence of an Event of Default, the principal
balance of the Note may be declared immediately due and payable in the manner prescribed by and in
accordance with the terms of the Bond Resolution. In such event, there shall be due and payable on the
Note an amount equal to the total principal amount outstanding on the Note, plus all interest accrued
thereon and which will accrue thereon to the date of payment.

SECTION 6.2. Additional Remedies and Enforcement of Remedies. Upon the occurrence
and continuance of any Event of Default, and subject to the limitagons of the Bond Resolution, the
Authority may proceed forthwith to protect and enforce its rights ch suits, actions or proceedings as
the Authority shall deem expedient, including but not limited t

(A) Requiring the Project Sponsor to carry odfs duties an
this Agreement and under the Act;

ligations under the terms of

(C) Civil action to require the Project
trust for the Authority;

(D) Civil action to enjoj
of the Authority; and

upon or reserved to the Authority ®intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or
existing at law or in equity or by statute (including the Act) on or after the date hereof.

SECTION 6.4. Termination of Proceedings. In case any proceeding taken by the Authority
on account of any Event of Default shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Authority, the Authority and the Project Sponsor shall be restored
to their former positions and rights hereunder, and all rights, remedies and powers of the Authority shall
continue as if no such proceeding had been taken.
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ARTICLE VII
SECURITY

SECTION 7.1. Pledge of Revenues. For the payment of the Note and as security for its other
obligations under this Agreement, the Project Sponsor hereby grants to the Authority a pledge of, and lien
upon, that portion of the Gross Revenues of the System (as defined in the Bond Resolution) as shall remain
after payment of all Operation and Maintenance Expenses. Such pledge and lien upon the revenues shall
be on a parity in all respects to the pledge and lien securing any Parity Debt and shall at all times and in
all respects be and remain superior to any pledges made to secure any other obligations of the Project
Sponsor payable from the revenues of the System except to the extent otherwise agreed to in writing by
the Authority. Parity Debt may be issued only in compliance with le 1V of the Bond Resolution or,
if the Bond Resolution is no longer in effect, only with the prior n approval of the Authority.

SECTION 7.2. Additional Security. Upon an
payment to the Authority in accordance with the provisi
shall, without further action, require the State Treasurer
of the Act, the amount of state appropriations gathe Proj
delinquent payments under the Note have been

Project Sponsor to make any
s Agreement, the Authority
the Authority, subject to the provisions
ponsor may become entitled to until all
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ARTICLE VIII

SPECIAL REVOLVING FUND PROVISIONS

SECTION 8.1. Compliance. The Project Sponsor agrees that no date reflected in this
Agreement, or in the project completion schedule, or extension of any such date, shall modify any
compliance date established in a National Pollutant Discharge Elimination System permit (the ""NPDES
Permit™). It is the Project Sponsor's obligation to request any required modification of applicable permit
terms or other enforceable requirements.

SECTION 8.2. Standard Conditions. The Project Sponsor acknowledges and agrees to comply
with the following Federal and/or State requirements:

(A) The Project Sponsor shall provide access to the Proj
or progress and provide proper facilities for access and inspecti
Regional Administrator of the Environmental Protection A
States, the Department and the Authority, or any authori
documents, plans, reports, papers, and other records o
for the purpose of making audit, examination, excerpts, co

ork whenever it is in preparation
e Project Sponsor shall allow the
ptroller General of the United
representativ have access to any books,
ctor which are pertinent to the Project
and transcriptions.

(B) Pursuant to requirements of the
10, 2014 (the ""Federal Act™), the Project

all laborers and mechanics employed tors and subcontractors are paid wages at rates not
less than those listed on the prevail ed in the Project's contract documents and that all
applicable provisions of the Davis-Ba peen met. The Project Sponsor shall require the prime

(C) The ProjeN I not presently be debarred for noncompliance with Federal Law
and shall not award contract that is presently debarred for noncompliance with Federal Law
where the contract amount equa exceeds the federal small purchase procurement threshold.

(D) The Project shall comply with "American Iron and Steel” provisions, as set forth in the
Federal Act and related American Iron and Steel implementation guidance, requiring that all of the iron
and steel products used in the Project be produced in the United States unless a waiver is granted by the
U.S. Environmental Protection Agency. The Project Sponsor shall require all bidders to comply with the
American Iron and Steel provisions.

(E) Pursuant to requirements of Section 603(d)(1)(E) of the Federal Act, the Project Sponsor
of a project involving the repair, replacement or expansion of a publicly owned treatment works shall
develop and implement a fiscal sustainability plan ("FSP') or certify that it has developed and
implemented such a plan. Sponsors with an existing and implemented FSP shall certify to that effect
before the loan closing date. Sponsors developing an FSP must submit a certification that an FSP has
been developed, and will be implemented, by the date of the final loan disbursement.
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ARTICLE IX

GENERAL CONDITIONS

SECTION 9.1. No Waiver. No disbursements shall waive any provision of this Agreement
or the Note or preclude the Authority from declaring a default if the Project Sponsor is unable to satisfy
any such provisions or perform hereunder.

SECTION 9.2. Satisfactory Proceedings. All proceedings taken in connection with
transactions provided for in this Agreement shall be satisfactory to the Authority.

SECTION 9.3. Evidence. Any condition of this Agreement which requires a submission of
evidence of the existence or nonexistence of facts shall imply as a corg®ion the existence or nonexistence,
as the case may be, of such fact or facts, and the Authority sha all times, be free independently to

establish to its satisfaction and in its absolute discretion such nonexistence.
SECTION 9.4. No Beneficiaries. All condi s of the Authority to make
disbursements are imposed solely and exclusively for i Its successors and assigns, and no other

SECTION 9.5. ) , of Work. Any audit or review of plans and
specifications and any inspection 0T YW W0 @01 the convenience of the Authority and Department
only in order to determine thgis 'W@ithin the approved scope of the Project. No such review and
inspection, approvals angdp
responsibility for design 8

onstructic

SECTION 9.6. No | notices hereunder shall be in writing and shall be deemed to have
been sufficiently given or served®tor all purposes when presented personally or sent by registered or
certified mail to the other party hereto, with instruction to show to whom delivered and return receipt
requested addressed as follows:

If to the Project Sponsor: If to the Authority:
Renewable Water Resources South Carolina Water Quality Revolving Fund
561 Mauldin Road Authority
Greenville, South Carolina 29607 c/o Office of Local Government - SRF

South Carolina Rural Infrastructure Authority
Attention: Chief Executive Officer 1201 Main Street

Suite 1600

Columbia, South Carolina 29201

Attention: Patricia A. Comp
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Each party may notify the other by the same process of any change of such address. Loan requests and
disbursements and other routine loan administration may be conducted by regular mail.

SECTION 9.7. No Joint Venture, Etc. The Authority is not a partner, joint venturer, or in any
other way a party to the Project or the operation of the System of the Project Sponsor. The Authority shall
not be in any way liable or responsible by reason of the provisions hereof, to the Project Sponsor or any
third party, for the payment of any claims in connection therewith.

SECTION 9.8. Assignment. This Agreement may not be assigned by the Project Sponsor
without the prior written consent of the Authority. The Authority may assign the Note and this Agreement,
and any such holder and assignee of same shall succeed to and be possessed of the same rights as the
Authority under both to the extent so transferred or assigned.

SECTION 9.9. Entire Agreement. This Agreement a e Note contain the entire terms of
this Agreement and transaction. They may not be changed, discharged in whole or in part,

Sponsor for any breach of the terMgof this Agreement shall not exceed a sum equal to the amount which
the Authority shall have failed to disburse in consequence of a breach by the Authority of its obligations
under this Agreement. Upon the making of any such payment by the Authority to the Project Sponsor, it
shall be treated as a disbursement under this Agreement.

SECTION 9.13. Counterparts. This Agreement is executed in two counterparts, which are
separately numbered, but each of which is deemed an original of equal dignity with the other and which
is deemed one and the same instrument as the other.

SECTION 9.14. Appendices. The appendices attached to this Agreement are a part of it.

SECTION 9.15. Special Conditions. The Statements of Special Conditions in Appendix D"
shall govern the matters they address.

SECTION 9.16. Time of Essence. Time is of the essence of this Agreement.
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SECTION 9.17. Severability. If any provision of this Agreement, or any portion thereof,
should be ruled void, invalid, unenforceable or contrary to public policy by any court of competent
jurisdiction, any remaining provisions of this Agreement shall survive and be applied, and together with
the invalid or unenforceable portion shall be construed or reformed to preserve as much of the original
words, terms, purpose and intent as shall be permitted by law.

<<&
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IN WITNESS WHEREOF, the Project Sponsor and the Authority have caused these presents
to be signed, sealed and delivered all as of the date hereof.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL) By:

Name:

rite Q&

Attest:

Its:

SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY

By:

Bonnie Ammons, Director,
Office of Local Government,
South Carolina Rural Infrastructure Authority
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APPENDIX"A"

Page 1 of 3

SCOPE OF WORK

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

Loan Number: X1-261-23-370-108

Rehabilitation of the existing Digester Number 1 to include instal
linear motion mixing system. Rehabilitation of the existing co
and secondary hot water pump, grinder, sludge recirculation

n of a new fixed steel cover and a
ilding with a new heat exchanger
igester gas safety equipment.
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APPENDIX"A"

Page 2 of 3

PROJECT BUDGET

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

Loan Number: X1-261-23-370-108

CWSRF TOTAL ELIGIBLE
ITEM LOAN COSTS
Planning and Design Engineering $ 56 $ 560,665
Construction 9,208,000

5

Construction Inspection and 1,009,566

Engineering

9,
09
Total : E $ Q778,231 $10,778,231

SUBJECT TO REVISION PRIOR TO CLOSING




APPENDIX"A"

Page 3 of 3

PROJECT SCHEDULE

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

Loan Number: X1-261-23-370-108

ACTION

Bid Opening
Contract Execution
Notice to Proceed

Start of Construction

DHEC Permit to Operate [cember 31, 2024

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 1 of 2

REPAYMENT SCHEDULE

Project Sponsor: Renewable Water Resources

Project Name:  Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

Loan Number: X1-261-23-370-108

1)

)

(3)

Loan Amount: $10,778,231 January 1, 2025

Interest Rate:  1.40% per annum April 1, 2025

Prior to the Payment Initiation Date, amounts ¢4 terest from the date of the
Authority's check or electronic funds transfer for i
be due on the Payment Initiation Date.

Repayment shall be in 79 eq the amount of One Hundred Fifty-Four Thousand
Seven Hundred Two & llars ($154,702.97) each, followed by one final installment in
the amount of One R i ur Thousand Seven Hundred Three and 11/100 Dollars
($154,703.11).

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 2 of 2

LOAN CLOSING FEE

Project Sponsor: Renewable Water Resources
Project Name:  Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

Loan Number: X1-261-23-370-108

Loan Amount: $10,778,231

.35% Loan Closing Fee: $37,724

The Loan Closing Fee identified abovegahall b and Paid at the time of delivery of the Loan
Agreement, Note and other required i uments. Such fee is not reimbursable through the
Loan.

SUBJECT TO REVISION PRIOR TO CLOSING




APPENDIX"C"

Page 1 of 2

Project Sponsor: Renewable Water Resources

Loan Number: X1-261-23-370-108

PROCUREMENT REQUIREMENTS

Recycled Funds

I. Prior to construction contract award, the Project Sponsor shall:

A. Advertise the Project for a minimum of thirty (30) days in a
one of the following methods:
1.
2.
3.

EMMUO®

nce of bid opening using at least

Local newspapers of general circulation.
Statewide or regional newspapers of general cir
The South Carolina Business Opportunities

Modify bid documents only by written addend i i i epartment approval.

Hold a public bid opening.
Utilize competitive sealed construction bids.
Require at least a five percent (5%) bid
Require one hundred percent (100%) pa

Follow, and require the pri Iow Amerlcan Iron and Steel Provisions.
If other funding sourggs i ed WhICh have strlcter blddlng requwements or if appllcable

ocarwnE

10.

A certified copy of Wgadvertisement with date(s) of publication.

Detailed bid tabulation certified by Project Sponsor's engineer.

Proposal of successful bidder(s).

Bid bond with associated Power of Attorney.

Engineer's award recommendation of low bidder(s) to Project Sponsor. If the award is
recommended to other than the low bidder(s), provide justification for decision.

Certified copy of Project Sponsor's tentative award resolution listing the proposed
contractor(s) and contractor amount(s).

Davis-Bacon wage rate(s) used in bidding the project.

A copy of the proposed prime contractor's Bidders American Iron and Steel Certification
(DHEC Form 2556).

Certification Regarding Debarment, Suspension and Other Responsibility Matters (DHEC
Form #3590) from the proposed prime contractor(s) and all subcontractors whose contract
amount is expected to exceed $25,000.
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APPENDIX"C"

Page 2 of 2

11. Project Inspection Designation Form (DHEC Form #2324), with all required attachments,
indicating the selected method of providing continuous inspection during construction.
Receive Department approval to award the construction contract(s).

I. Subsequent to construction contract award, the Project Sponsor shall submit the following to the
Department as proof of compliance with procurement requirements:

moowp

Subsequent to contract award, the Project Sponsor shall
and approval, on any proposed change orders:

moow>»

Executed contract documents.

Notice to Proceed.

Monthly Construction Inspection Reports.
Davis-Bacon Certification (DHEC Form #2557) with each df,
American Iron and Steel Certification (DHEC Form #096

request.
Ith each draw request.

lowing, for Department review

Need for the change.

Clear description of the change.
Cost and pricing data.
Documentation of negotiation.
For claims, information showing the clai t Trom the Project Sponsor's or contractor's

mismanagement. E
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APPENDIX"D"

Page 1 of 1

SPECIAL CONDITIONS

Project Sponsor: Renewable Water Resources

Project Name:  Lower Reedy Water Resource Recovery Facility Digester Improvements — Phase 2

Loan Number: X1-261-23-370-108
None. Q



APPENDIX"E"

STATE OF SOUTH CAROLINA
COUNTIES OF GREENVILLE, ANDERSON,
LAURENS, AND SPARTANBURG

PROMISSORY NOTE TO SOUTH CAROLINA
WATER QUALITY REVOLVING FUND AUTHORITY FOR
SOUTH CAROLINA WATER POLLUTION CONTROL
REVOLVING FUND LOAN

Agreement. The records of the Au
shall be conclusive as to sucg
basis and compounded ag#fa
until paid in full.

Time is of the essence 8 ote.

The Project Sponsor may prepay the outstanding principal balance of this Note in whole or in
part, together with any accrued interest thereon, at any time without penalty or premium; all such
prepayments shall be applied against principal installments due on this Note in the inverse order of the
maturity dates thereof.

All payments of principal and interest shall be made in money of the United States at the office
of the Authority in Columbia, South Carolina, or at such place as the Authority may designate in writing,
and shall be made in funds immediately available in Columbia, South Carolina.

The Project Sponsor agrees to pay at the time any such late payment hereunder is made a late
charge of three percent (3%) of any payment not made on or before the tenth day of the month in which

E-1



such payment is due. Interest which accrues after maturity of this Note or after its earlier acceleration
shall be due and payable upon demand.

Payments shall be applied first to any late charge, then to interest, then to principal. There is no
intent for any payment to exceed any legal limit on interest, if any such legal limit applies. If an excess
sum occurs, it shall be applied to principal unless the Project Sponsor elects its return in writing.

If the Project Sponsor fails to make any payment of principal or interest within thirty (30) days of
the date when due, or if the Project Sponsor defaults in the performance of any of the terms, covenants or
conditions of any agreement or other documents concerning this Note, including without limitation the
Agreement, the Authority may declare the principal of this Note and all unpaid interest accrued on it to be
due and payable immediately, without prior notice or demand to the Project Sponsor.

The failure of the Project Sponsor to make any payment
constitute a default until thirty (30) days following the due dat
to give the Project Sponsor notice of any failure to make su
the Authority shall immediately avail itself of the provj
additional security for payment of amounts due on this

incipal or interest or both shall not
uthority shall have no obligation
on any such payment default,
f the Agreement relating to

ayments.
s of @gction 7.

The Project Sponsor waives present ay demand, protest, and notice of non-
payment. Neither a failure to accelerate for def ance of a past due installment shall be a
i t to insist upon strict compliance with it and any

costs of collection, including but not limited to reasonable
collect this Note in any manner through an attorney at law.
provided in this Note are cumulative and not exclusive of any
uthority by law or by any other document.

This Note shall be gove
State of South Carolina.

0 by and construed and interpreted in accordance with the laws of the
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IN WITNESS WHEREOQOF, the Project Sponsor has caused this Note to be executed under its seal
and to be registered in the name of the South Carolina Water Quality Revolving Fund Authority as of this

day of , 2023.
RENEWABLE WATER RESOURCES,
SOUTH CAROLINA
[SEAL]

By:

Typed Name:

Title: &

Attest: Q

Its:

CATE OF AUTHENTICATION

This Promissory Note is the obligation issued pursuant to the Project Sponsor's Bond Resolution adopted

on June 14, 2010, as authorized by the Project Sponsor's Series Resolution adopted on
2023.

U. S. BANK NATIONAL ASSOCIATION, REGISTRAR

By: , Authorized Officer

Typed Name:




ATTACHMENT #1
Page 1 of 2

Davis-Bacon Wage Rates Required Under Federal Clean Water Act

For Subrecipients (Project Sponsors)

1. Applicability of the Davis-Bacon (DB) Prevailing Wage Requirements

Under the Federal Clean Water Act, as amended on June 10, 2014, DB prevailing wage requirements were
permanently applied to the construction, alteration, and repair of treatment works carried out in whole or in
part with assistance made available by a State water pollution control revolving fund. If a subrecipient
encounters a unigue situation at a site that presents uncertainties regarding DB applicability, the subrecipient
must discuss the situation with the recipient State before authorizing work on that site.

2. Obtaining Wage Determinations

(a) Subrecipients shall obtain the wage determination for the locality 4
DB will take place prior to issuing requests for bids, proposa

hich a covered activity subject to
tes or other methods for soliciting

solicitations and any subsequent contracts. Prime con in a provision requiring that
subcontractors follow the wage determination incorpor

onitor http://sam.gov/ weekly to ensure
that the wage determination contained inghe solicit remains current. The subrecipients shall

amend the solicitation if DOL issues a MY on Mo an 10 days prior to the closing date (i.e.
bid opening) for the solicitation. If DOL ‘W perSedes the applicable wage determination

Ubreci®ients may request a finding from the State

(ii) If the subrecipient does not a™gsg ract within 90 days of the closure of the solicitation, any
modifications or supg Aakes to the wage determination contained in the solicitation shall
be effective unlesg i a the request of the subrecipient, obtains an extension of the 90
day period from 29 CFR 1.6(c)(3)(iv). The subrecipient shall monitor http://sam.gov/

ard the contract within 90 days of closure of the solicitation to ensure
that wage determinati ed in the solicitation remain current.

(b) If the subrecipient carries out dctivity subject to DB by issuing a task order, work assignment or similar
instrument to an existing contractor (ordering instrument) rather than by publishing a solicitation, the
subrecipient shall insert the appropriate DOL wage determination from http://sam.gov/ into the ordering
instrument.

(c) Subrecipients shall review all subcontracts subject to DB entered into by prime contractors to verify that
the prime contractor has required its subcontractors to include the applicable wage determinations.

(d) As provided in 29 CFR 1.6(f), DOL may issue a revised wage determination applicable to a subrecipient’s
contract after the award of a contract or the issuance of an ordering instrument if DOL determines that the
subrecipient has failed to incorporate a wage determination or has used a wage determination that clearly
does not apply to the contract or ordering instrument. If this occurs, the subrecipient shall either terminate
the contract or ordering instrument and issue a revised solicitation or ordering instrument or incorporate
DOL’s wage determination retroactive to the beginning of the contract or ordering instrument by change
order. The subrecipient’s contractor must be compensated for any increases in wages resulting from the
use of DOL’s revised wage determination.
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ATTACHMENT #1
Page 2 of 2

3. Contract and Subcontract Provisions

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State
Revolving Fund Program that must be included in all bid documents and contracts over $2,000.
Available from the Department.

4. Contract Provisions for Contracts in Excess of $100,000

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State Revolving
Fund Program that must be included in all bid documents and contracts over $100,000. Available from the
Department.

5. Compliance Verification

(a) The subrecipient shall periodically interview a sufficient number of
wages (covered employees) to verify that contractors or subcontr
rates. As provided in 29 CFR 5.6(a)(6), all interviews must be
must use Standard Form 1445 (SF 1445) or equivalent do

ployees entitled to DB prevailing
rs are paying the appropriate wage
ted in confidence. The subrecipient
to memorialize the interviews.

tors and the duration of the contract or
interviews with a representative group of

payroll data and two weeks prior to the est gloti®n date for the contract or subcontract.
Subrecipients must conduct more freq i g '
tor is not complying with DB. Subrecipients shall
se to an alleged violation of the prevailing wage

(c) The subrecipient shall pgé ct spot checks of a representative sample of weekly payroll data

to verify that contrac @) are paying the appropriate wage rates. The subrecipient shall
establish and follo pdule’based on its assessment of the risks of noncompliance with DB
posed by contractors 0 s and the duration of the contract or subcontract. At a minimum, if

practicable, the subrecip 0 spot check payroll data within two weeks of each contractor or
subcontractor’s submission 8 initial payroll data and two weeks prior to the completion date the
contract or subcontract . Subrecipients must conduct more frequent spot checks if the initial spot check or
other information indicates that there is a risk that the contractor or subcontractor is not complying with
DB. In addition, during the examinations the subrecipient shall verify evidence of fringe benefit plans and
payments thereunder by contractors and subcontractors who claim credit for fringe benefit contributions.

(d) The subrecipient shall periodically review contractors and subcontractor’s use of apprentices and trainees
to verify registration and certification with respect to apprenticeship and training programs approved by
either the U.S Department of Labor or a state, as appropriate, and that contractors and subcontractors are
not using disproportionate numbers of, laborers, trainees and apprentices. These reviews shall be
conducted in accordance with the schedules for spot checks and interviews described in Item 5(b) and (c)
above.

(e) Subrecipients must immediately report potential violations of the DB prevailing wage requirements to the
EPA DB contact listed above and to the appropriate DOL Wage and Hour District Office listed at
http://www.dol.gov/whd/america2.htm.
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RENEWABLE WATER RESOURCES
MEMORANDUM

May 22, 2023
TO: Board of Commissioners
FROM: Thomas Brooks, Controller
CC: Cathy Caldwell, CFO

SUBJECT: Series 2023D SRF Loan

On March 20, 2023, the Commission authorized the Agency t
Water Quality Revolving Fund Authority (the “State Authori

ply to the South Carolina
or a loan from the Fund for

the FY22 Gravity Sewer and Manhole Rehabilitation Pr ed-in-place pipe lining of
approximately 23,700 feet of existing 8-inch to 24-in sewers, point and
service lateral repairs as necessary, and rehabilit manhol€eS. On April 18, 2023,

the State Authority conditionally approved the Loan? s of the Series 2023D SRF loan
are as follows:

Series
Project
Principal
Closing Date
Term

Interest Rate
Structure

Staff recommends that the B0ard adopt the 2023D Series Resolution authorizing the
execution and delivery of the Loan Agreement and Note, and authorizing the execution and
delivery by, and on behalf of, the Issuer of such other agreements and certificates and the
taking of such other action by the Issuer and its officers as shall be necessary or desirable in
connection with the financing of the Project in order to carry out the intent of the 2023D Series
Resolution.



A SERIES RESOLUTION

APPROVING THE FINANCING OF SEWER SYSTEM
BORROWING OF NOT EXCEEDING SIX MILLION T,
FORTY-FOUR DOLLARS (56,280,044), PLUS CARSPALIZED EST, IF ANY, FROM
THE STATE WATER POLLUTION CONTROL R FUND, BY AGREEMENT WITH
THE SOUTH CAROLINA WATER QUALITY RE FUND AUTHORITY, PURSUANT
TO TITLE 48, CHAPTER 5, CODE OF LAWS OF SO CAROLINA 1976, AS AMENDED;
PROVIDING FOR THE AGREEMENT TO ACCEPT A LOAN, THE
EXECUTION AND DELIVERY OF A L ENT BETWEEN RENEWABLE
WATER RESOURCES, SOUTH OL ND THE SOUTH CAROLINA WATER
QUALITY REVOLVING FUND, RITY THE EXECUTION AND DELIVERY OF A
PROMISSORY NOTE FROM ER RESOURCES, SOUTH CAROLINA TO
THE SOUTH CAROLINA W REVOLVING FUND AUTHORITY; AND
OTHER MATTERS RE

VEMENTS THROUGH THE
ED EIGHTY THOUSAND

2023D SERIES RESOLUTION

Adopted May 22, 2023
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BE IT RESOLVED BY THE RENEWABLE WATER RESOURCES COMMISSION,
IN A MEETING DULY ASSEMBLED, AS FOLLOWS:

ARTICLE I
FINDINGS OF FACT

Section 1.01 Findings of Fact.

Incident to the adoption of this series resolution (this “2023D Series Resolution”), the
Renewable Water Resources Commission (the “Commission”), the governing body of Renewable
Water Resources, South Carolina (the “Issuer”), has made the following findings:

(a) The Issuer is a special purpose district created by Agt No. 362 of the Acts and Joint
Resolutions of the General Assembly of the State of South Carolig@tor the year 1925, as amended,
and is empowered by the provisions of Title 48, Chapter 5, Co aws of South Carolina 1976, as
amended (the “Acr”) to: (i) undertake a wastewater treat osal project as defined and
approved pursuant to the Federal Clean Water Act, 33 eq.; (i1) make application
for and to receive assistance from the South Carolina ing Fund Authority (the
e receipt and disposition of money
from the State Water Pollution Control Revolving Fun “Fund”) created by the Act; (iv) apply
for and receive state grants; (v) enter into 2 L and (vi) comply with all terms and
conditions of any loan agreement.

(b) Title 6, Chapter 17 _ ws of South Carolina 1976, as amended, permits
the incurrence of debt for the puy . irf@facilities for the furnishing of sewer treatment
services and permits the secur® kY

Sewer and Manhole Rehal@
“Project”). Upon completion,

bn described in the heremafter defined Loan Agreement (the
e Project will be a part of and will constitute a portion of the System.

(d) The Commission previously adopted a resolution authorizing an application to the
State Authority for a loan from the Fund (the “Loan”).

(e) On April 18, 2023, the State Authority, upon review of the Issuer’s loan application,
conditionally approved the Loan.

® The Loan is to be made and secured pursuant to a loan agreement between the Issuer
and the State Authority (the “Loan Agreement”), the form of which is attached hereto as Exhibit A,
and a promissory note executed and delivered by the Issuer, registered in the name of the State
Authority (the “Note”), the form of which is attached as Appendix E to the Loan Agreement.
Pursuant to the Loan Agreement, the Issuer will agree to use the proceeds of the Loan only to pay
the actual eligible costs of the Project, and, if deemed prudent by the Issuer, capitalized interest on



the Note pursuant to the terms of the Loan Agreement; the Issuer will also agree to pay to the State
Authority such amounts as shall be required to provide for the payment of all amounts due with
respect to the repayment of the Loan. To secure its obligations, the Issuer will grant to the State
Authority a pledge of, and a lien upon that portion of the Gross Revenues of the System (as defined
in the Bond Resolution, which term is defined herein below) which remain after payment of all
Operation and Maintenance Expenses (as defined in the Bond Resolution) (the “Pledged
Revenues”). Upon any failure of the Issuer to make any payments to the State Authority pursuant to
the Loan Agreement or the Note, the State Authority shall require the State Treasurer to pay to the
State Authority, subject to provisions of the Act, such amount from the State appropriations to which
the Issuer may be or become entitled as may be necessary to provide for the payment of all amounts
due with respect to the Note.

(2) The Commission is adopting this 2023D Series Resolution in order to:

(1) authorize the execution and delivery of,
Agreement and the Note;

chalf of the Issuer, the Loan

(2) evidence the approval of the Proj by the Commission; and

3) authorize the execution and
other agreements and certificat the taking of such other action by the
Issuer and its officers ssary or desirable in connection with
the financing of the
Series Resolution.

(h) The Commission
Revenue Bonds of the Issuer b

provision for the issuance of Sewer System
“A RESOLUTION PROVIDING FOR THE

Resolution. Terms used I
the Bond Resolution.

(1) Pursuant to the Bond Resolution, the Issuer has Outstanding the following Series of
Bonds (collectively, the “Qutstanding Bonds™):"

! It is anticipated that at the time of the Date of Issue of the Note, the Issuer will also have issued its: (i) not exceeding
$8,246,000 Sewer System Revenue Bond, Series 2023 A (State Water Pollution Control Revolving Fund, Loan Number
X1-257-22-370-113)(Lower Reedy Water Resource Recovery Facility Odor Control Improvements) (the “2023A4
Bond”); (ii) not exceeding $3,488,161 Sewer System Revenue Bond, Series 2023B (State Water Pollution Control
Revolving Fund, Loan Number X1-260-23-370-101)(FY 19 Gravity Sewer and Manhole Rehabilitation) (the “2023B
Bond”); and (iii) not exceeding $10,778,231 Sewer System Revenue Bond, Series 2023C (State Water Pollution Control
Revolving Fund, Loan Number X1-261-23-370-108)(Lower Reedy Water Resource Recovery Facility Digester
Improvements — Phase 2) (the “2023C Bond”, and together with the 2023A Bond and 2023B Bond, collectively, the
“2023 Bonds™). The 2023 Bonds shall also be issued on a parity with the Note and the Outstanding Bonds.



(1)

2)

)

4

)

(6)

(7

®)

©)

(10)

the now outstanding $4,520,000 principal amount of the $13,465,000 original
principal amount Sewer System Refunding Revenue Bond, Series 2015A,
dated October 7, 2015;

the now outstanding $3,779,633 principal amount of the $4,572,731 final
principal amount Sewer System Revenue Bond, Series 2016A (State Water
Pollution Control Revolving Fund, Loan Number X1-175-16-370-67) (FY
15/16 Gravity Sewer and Manhole Rehabilitation), dated March 25, 2016;

the now outstanding $11,703,261 principal amount of the $13,807,197 final
principal amount Sewer System Revenue Bond, Series 2016B (State Water
Pollution Control Revolving Fund, Loan Number X1-176-16-370-66)
(Richland Creek Trunk Sewer Improvements), dated March 25, 2016;

the now outstanding $2,387,000 principa
principal amount Sewer System Refi
dated March 14, 2017;

ount of the $11,736,000 original
evenue Bond, Series 2017A,

ue Bond, Series 2017B (State Water
an Number X1-194-17-370-69) (FY 17

the now outstgading $ principal amount of the $42,690,718
original pringPal8 twer System Revenue Bond, Series 2017C (State
@ @olving Fund, Loan Number 1-195-17-370-85)

R unnel), dated December 4, 2017,

e $25,055,000 principal amount of the $25,055,000
amount Sewer System Revenue Bonds, Series 2018A,
11, 2018;

principal amount Sewer System Revenue Bond, Series 2019A (State Water
Pollution Control Revolving Fund, Loan Number X1-205-18-370-97) (FY 18
Gravity Sewer and Manhole Rehabilitation), dated May 17, 2019;

the now outstanding $14,081,848 principal amount of the $15,343,433 final
principal amount Sewer System Revenue Bond, Series 2019B (State Water
Pollution Control Revolving Fund, Loan Number 1-206-18-370-84) (Lower
Reedy Water Resource Recovery Facility Digester Capacity Evaluation and
Improvements), dated May 17, 2019;

the now outstanding $11,377,115 principal amount of the $12,540,156 final
principal amount Sewer System Revenue Bond, Series 2019C (State Water
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(12)

(13)

(14)

(15)

(16)

Pollution Control Revolving Fund, Loan Number X1-211-18-370-99) (Rock
Creek Interceptor Upgrade), dated May 17, 2019;

the now outstanding $9,684,946 principal amount of the $10,664,665 original
principal amount Sewer System Revenue Bond, Series 2020B (State Water
Pollution Control Revolving Fund, Loan Number X1-226-20-370-98) (Unity
Park Trunk Sewer Improvements Project), dated May 19, 2020;

the now outstanding $17,965,000 principal amount of the $22,445,000
original principal amount Sewer System Refunding Revenue Bonds, Series
2020C, dated October 6, 2020;

the now outstanding $7,355,000 principal amount of the $23,730,000 original
principal amount Sewer System Refundinggevenue Bonds, Series 2020D
(Federally Taxable), dated October 6, 20,

the now outstanding $3,128,521 prj t of the $3,261,948 original
principal amount Sewer Syste ries 2021 A (State Water
Pollution Control Revolvin an Num®er X1-236-20-370-107)
(Peppertree Pump Stations # limination Project), dated June 30,
2021;

1Pal amount of the $2,187,570 original
ReVenue Bond, Series 2021B (State Water
g Fund, Loan Number X1-239-21-370-105)
Elimination Project), dated June 30, 2021; and

the now outstanding $2
principal amoug
Pollution (g
(Simpsog

permitted by Section 4.01(A)(1) of the Bond Resolution. The Commission further specifies and

determines as follows:

(1)
(i)

the period of usefulness of the System is not less than twenty-five (25) years.

the Date of Issue of the Note shall be the date that the Note is executed and

delivered as provided in Section 3.01 of this 2023D Series Resolution;

(iii)

the principal amount of the Note shall not exceed Six Million Two Hundred

Eighty Thousand Forty-Four Dollars ($6,280,044), plus capitalized interest, if any; the exact

2 The 2022A Bond was issued as a variable rate draw down obligation that accrues interest only on principal advanced,
from the date advanced. As of May 22, 2023, $54,689,680 has been advanced.



principal amount (exclusive of capitalized interest) to be determined at the final
disbursement of the Loan by the State Authority and Section 4.01 herein;

(iv)  the date of the final payment of principal of the Note shall be as set forth in
the Loan Agreement and shall not exceed 20 years from the First Payment Due Date (as
defined therein);

(v) the Note is to be issued for the purpose of providing funds to defray all or a
portion of the costs of the Project;

(vi)  the Note shall be designated “Renewable Water Resources, South Carolina
Sewer System Revenue Bond, Series 2023D” and such designation may further include the
loan number provided by the State Authority and a description of the purpose of the Loan;

(vii)  the Note shall be sold to the State Authori accordance with the Act;

(viii) the Note shall be numbered and lette vided in the form of the Note

attached to the Loan Agreement;

(ix)  the dates for payment of pringg@al of

the amounts thereof, shall be as set forth in t

Note, and the dates of maturity and
Agreement;

(x) the Note shall bear in
annum; the Note shall not be subject t

et forth in the Loan Agreement per

the r
a["Swap Agreement;

(xi)  the dates fo rest on the Note, and the dates of maturity and
the amounts thereof, shg he Loan Agreement;

(xiil)  the rede Q@ rices and dates applicable to the Note shall be as set forth in
the Loan Agreeg [ e

(xiv) the Not® shall be issued as a single term bond, payable by way of
approximately equal, amortized payments as set forth in the Loan Agreement;

(xv) the Note, the form of which is attached as Appendix E to the Loan
Agreement, shall be issued as a single bond in the denomination of the principal amount
thereof;

(xvi) the Note shall not be issued in book-entry form as permitted by Section 4.18
of the Bond Resolution;

(xvii) the Reserve Requirement for the Note shall be as set forth in Section 3.02
hereof;

(xviii) the proceeds of the Note shall be applied as set forth in the Loan Agreement;



(xix) the Series 2023D Debt Service Fund shall be established as a Debt Service
Fund under the Bond Resolution as set forth in Section 2.03 of this 2023D Series Resolution,
but because the State Authority will hold the proceeds of the Note until such time as they are
requisitioned for costs, no construction fund shall be established;

(xx)  the Series 2023D Debt Service Reserve Fund shall be established as a Debt

Service Reserve Fund under the Bond Resolution as set forth in Section 2.03 of this 2023D
Series Resolution;

(xx1) the Issuer has not been notified of the occurrence of any Event of Default
under the Bond Resolution, nor is it aware of any such occurrence; and

(xxi1) none of the Outstanding Bonds have a Reserve Requirement.

<<&



ARTICLE 11

AUTHORIZATION OF THE LOAN AND ESTABLISHMENT OF FUNDS

Section 2.01 Authorization of Loan.

The Commission hereby authorizes the Issuer’s acceptance of the Loan from the State
Authority in an amount not exceeding $6,280,044, plus capitalized interest, if any, pursuant to and in
accordance with the provisions of the Loan Agreement.

Section 2.02 Repayment of Loan by Issuer.

The Commission hereby authorizes the repayment of t
Authority from the Pledged Revenues, or if said reve
appropriations as the Issuer may become entitled to, p
provisions of the Loan Agreement and the Note.

oan by the Issuer to the State
re not sufficient, from state
nd in accordance with the

Section 2.03  Establishment of Funds.

There shall be established by the Chi g
and Section 4.01 herein) a Series 2023D D& St
Reserve Fund, each to be held by U.S. Bank Nlog
maintained in accordance with the ns o

er (as defined in the Bond Resolution
and a Series 2023D Debt Service
Wiation, as Trustee (the “Trustee”), and
ic Bond Resolution and the Loan Agreement.



ARTICLE III

LOAN AGREEMENT AND NOTE; FUNDING THE
SERIES 2023D DEBT SERVICE RESERVE FUND

Section 3.01 Authorization of Loan Agreement and the Note.

The Loan Agreement, in substantially the form attached hereto as Exhibit A, and the Note, in
substantially the form attached to the Loan Agreement as Appendix E, with such changes as the
Chairman of the Commission (the “Chairman) shall approve (his execution to be conclusive
evidence of such approval) are hereby approved, and the execution and delivery of the Loan
Agreement and the Note on behalf of the Issuer are hereby authorized and directed. The Loan
Agreement and the Note shall be dated as of the Date of Issue, whicjais expected to be not later than
June 30, 2023; however, such Date of Issue may be subject to ge in the sole discretion of the
Chairman.

e Issuer by the Chairman
, and gttested by Wie Secretary/Treasurer of
cer. In connection with the Loan, the
gated authority to undertake all actions

The Loan Agreement and the Note shall be exec
or the Chief Executive Officer of the Issuer (the “CE,
the Commission (the “Secretary”) or the Chief Fina
CEO and the Chief Financial Officer are each expressly

The Chief Financial Off ized to cause the satisfaction of such Reserve
Requirement by funding the Serm® vice Reserve Fund with cash or cash equivalents
as authorized by the Bond R 100K d as further provided for in the Loan Agreement. If required
to be funded, the Issug ; the Trustee, will maintain the Reserve Requirement in
accordance with the S d Resolution and the Loan Agreement.

* * *



ARTICLE IV

MISCELLANEOUS

Section 4.01 Other Instruments and Actions.

In order to implement the Loan pursuant to the Loan Agreement and Note and to give full
effect to the intent and meaning of this 2023D Series Resolution and the agreements and actions
herein authorized, the Chairman, the CEQO, the Chief Financial Officer and the Secretary are hereby
authorized to execute and deliver such certificates, showings, instruments and agreements and to
take such further action as the Chairman shall deem necessary or desirable. Additionally, the Chief
Financial Officer is authorized to cause satisfaction of any such fees or expenses as may be required
to close the Note. For the purposes herein and as defined in t ond Resolution, the “Chief
Financial Officer” is that employee of the Issuer holding the {4 of Chief Financial Officer.

Section 4.02 Resolution a Contract.

This 2023D Series Resolution shall constityga co t between the Issuer and the State
Authority, and shall be enforceable as such against t

Section 4.03  Effective Date.

This 2023D Series Resolutiopesiagll bec effective upon adoption by the Commission.

Section 4.04 Continuing Dis

The Issuer cove

)

event specific MOrmation within thirty (30) days of an event adversely affecting more
than five percent of the Issuer’s customer base.

In the event the Issuer fails to comply with the requirements of this Section 4.04, the only
remedy shall be an action of specific performance.

* * *



DONE, RATIFIED AND ADOPTED this 22nd day of May 2023.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL)

Chairman
Renewable Water Resources Commission

Attest:

Secretary/Treasurer
Renewable Water Resources Commission Q

10



EXHIBIT A

FORM OF THE LOAN AGREEMENT
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LOAN AGREEMENT
between
SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY
and

RENEWABLE WATER RESOURCES

Date(Q

23

relating to

FY?22 Gravity Sewer and Manhole Rehabilitation

South Carolina Water Pollution Control Revolving Fund
Loan Number: 1-262-23-370-111

No. _ of Two Executed Original Counterparts
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the "*Agreement") is entered into as of the ___ day of :
2023, between the SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY, a
public instrumentality of the State of South Carolina (the "*Authority’") and RENEWABLE WATER
RESOURCES, a special purpose district in the State of South Carolina (the **Project Sponsor™).

WITNESSETH:

WHEREAS, the Authority is authorized by Title 48, Chapter 5, Code of Laws of South
Carolina, 1976, as amended (the "Act') to administer the South Carolina Water Pollution Control
Revolving Fund (the ""Fund") for the purpose of assisting Project Spgasors (as defined in the Act) in the

Appendix "A" hereto (the "'Prgaedl, which Project will be part of the Project Sponsor's sewer system
(the "*System'); and

WHEREAS, the Project Sponsor proposes to finance the Project with a loan made from the
Fund, such loan to be pursuant to, and on a parity with debt previously issued under, a resolution adopted
by the Project Sponsor on June 14, 2010 entitled "A RESOLUTION PROVIDING FOR THE ISSUANCE
AND SALE OF SEWER SYSTEM REVENUE BONDS OF RENEWABLE WATER RESOURCES,
SOUTH CAROLINA, AND OTHER MATTERS RELATING THERETQO" (the "'Bond Resolution");

NOW, THEREFORE, BE IT AGREED AS FOLLOWS:

Loan # 1-262-23



ARTICLE |
LOAN

SECTION 1.1. Loan Made and Accepted; Repayment. In consideration of the mutual
promises of this Agreement, and upon and subject to its terms and conditions, the Authority agrees to
make, and the Project Sponsor agrees to accept, the loan herein provided for (the **Loan'). The obligation
of the Project Sponsor to repay the Loan and interest thereon is evidenced by this Agreement and a
promissory note (the ""Note') registered in the name of the Authority. The amount of the Loan (the ""Loan
Amount™), the interest rate on the Loan and the repayment schedule with respect to the Loan (the
""Repayment Schedule™) shall be as set forth in Appendix "B" hereto, as may be changed or modified
pursuant to Section 1.4 hereof; the terms and form of the Note are sei@put in Appendix "E". The Project
Sponsor shall make payments with respect to the Loan at the s and in the amounts set forth in
Appendix "B", as modified, on the due date of any such paym

SECTION 1.2. Purpose Limited to Project. j hall use the proceeds of the
Loan only to pay the actual eligible costs of the Proje oject is described in Appendix "A" and

A" .

approved in writing by the Authority, only the ¥ ‘I RN | Project budget set forth in Appendix

materials installed by them.

SECTION 1.3,

disbursements only against 1
provided in this Agreement.

actual eligible costs up to the Loan Amount and by category as

1.3.2. For purposes of making requests for disbursement and representing the Project Sponsor
in all administrative matters pertaining to administration of this Agreement, the Project Sponsor shall
designate a single officer or employee (the **Sponsor Representative') prior to the first disbursement
request.

-

1.3.3. When the Project Sponsor has paid the incurred Project costs and is seeking
reimbursement for payment of such costs previously paid by the Project Sponsor, or when the Project
Sponsor is seeking funds with which to pay incurred Project costs, disbursement from the Fund shall be
remitted to the Project Sponsor via a check or an electronic funds transfer based on how the Project

Sponsor is set up with the State Treasurer’s Office to receive payments.

Loan # 1-262-23 2



1.3.4. Before any disbursement, the Project Sponsor shall execute any documents requested
by the Authority reasonably necessary or convenient to the foregoing and shall have satisfied all conditions
of Section 1.6 hereof.

1.3.5. Requests for disbursement may be made only after the costs for which the draw is
requested have been incurred. The Project Sponsor may not request a disbursement until all construction
contracts are signed. The first request for disbursement submitted by the Project Sponsor pursuant to this
Agreement shall include an amount for incurred construction costs and all amounts requested by the
Project Sponsor for payment or reimbursement of amounts set forth in any of the categories "Planning and
Design Engineering”, "Land Acquisition”, and "Legal and Appraisal Fees" which appear in the Project
Budget in Appendix "A" hereto. The Project Sponsor shall not request disbursement against retainage
until retainage is paid and shall not request disbursement for changegprders unless such change orders
have been approved by the Department. Unless the Authority rwise approves, when the Project
budget indicates that the Loan shall bear only a portion of the sts of the Project, or a portion of

on forms of the Department unless the
nied by such invoices and other proofs

pys fore the day disbursement is needed and may limit draw
will exert its best efforts to disburse funds in response to a draw
request within twenty-one (21 receiving such request, but no assurance is given by the Authority
that such schedule will be met and¥ne Authority shall incur no liability to any Project Sponsor. Processing
disbursements on shorter notice or faster schedule shall not amend this provision.

SECTION 1.4. Changes in Payment Initiation Date, the Loan Amount and Repayment
Schedule.

1.4.1. The Loan Amount has been determined, in part, upon the basis of the projected cost of
the Project as shown in Appendix "A". The Payment Initiation Date shown in Appendix "B" (the
""Payment Initiation Date™) is determined by a combination of factors, including, but not limited to the
expected Project schedule shown in Appendix "A". Appendix "B" shows the Repayment Schedule
anticipated by the parties on this basis and provides for repayment of the Loan, including interest thereon,
in eighty (80) equal, or substantially equal, quarterly payments beginning on the first day of the third
month after the month of the Payment Initiation Date. The Loan Amount, the Payment Initiation Date

and the Repayment Schedule may be changed but only as provided in the following Section 1.4.2. The

Loan # 1-262-23 3



Interest Rate is fixed for the term of the Loan and may not be changed from the rate originally established
in Appendix "B" hereof.

1.4.2. (a) At the written request of the Project Sponsor, submitted to the Authority no later
than sixty (60) days prior to the original Payment Initiation Date in Appendix "B", the Payment Initiation
Date may be extended once by the Authority to any date not later than the earlier to occur of (i) six (6)
months from the original Payment Initiation Date in Appendix "B", or (ii) thirty (30) months from the first
day of the month following the date of this Agreement, or (iii) the first day of the month following the
date of the Permit to Operate issued by the Department for the operation of the Project.

(b) In the event the Permit to Operate the Project is issued by the Department more than one
(1) month prior to the Payment Initiation Date stated in Appendix "B", the Authority may require that
either the Payment Initiation Date be accelerated to the first day of, month following the date of the
Permit to Operate, or the term of the Loan be shortened by a ming of three (3) months.

from the Fund. Any such request shall be submitted in
not less than thirty (30) days prior to the Payme

(d) The Authority or the Project Spo (e a reduction to the Loan Amount at any
time there is a determination that a lesse

be modified to reflect (i) changes Mg ount, (ii) extension or acceleration of the Payment
Initiation Date, and (iii) any, i pon thereto agreed to by the Authority and the Project Sponsor.

(H Modific¥ payment Schedule resulting from a change in the Loan Amount
subsequent to the Payment | @¥tc shall be made such that:

(i) at the tin® of final disbursement pursuant to Section 1.3 the Authority shall
determine the final Loan Amount;

(it) a revised Repayment Schedule shall be calculated by the Authority based on the
final Loan Amount, the interest rate set forth in Appendix "B" and payment in eighty
(80) equal, or substantially equal, quarterly installments beginning on the first day of
the third month after the month of the Payment Initiation Date; and

(iii) any difference between the amount theretofore paid by the Project Sponsor prior
to the revision of the Repayment Schedule and the amount which would have been paid
had the revised schedule been in effect from and after the Payment Initiation Date shall
be credited against the next payment, or payments, due under the revised Repayment
Schedule.

Loan # 1-262-23 4



() For purposes of the Repayment Schedule, any amounts disbursed subsequent to the
Payment Initiation Date shall be considered to have been advanced on the Payment Initiation Date.

1.4.3. Any change in the Loan Amount, extension or acceleration of the Payment Initiation
Date or modification of the Repayment Schedule shall be documented administratively by notice under
this Agreement and shall be reflected in the substitution of a revised Appendix "B" hereto reflecting any
such change or modification. In connection with any such change or modification, the Authority may, but
need not, impose new terms and conditions, including cancellation of the Note and execution of a new
Note.

SECTION 1.5. Deadline for Borrowing and Termination of Promise to Lend. The Authority,
in its sole discretion, may terminate its promise to lend all of, or any unadvanced portion of, the Loan
Amount which has not been advanced if:

1.5.1. The Project Sponsor has not entered into 0 ction contracts applicable to the
Project within six (6) months of the date of this Agreementg

1.5.2. The Project Sponsor does not requ ish ent of the unborrowed balance of the
Loan Amount on or before the one hundred eightieth ( day following the date of the Permit to
Operate issued by the Department for the Proje

1.5.3. An Event of Default (3
remedies for default likewise shall be g8l

1.5.4. A circumstance JRQgs af®
opinion, (a) substantially impass
Project or to repay the LQ

SECTION 1.6.
other conditions herein provid3 Authority's obligation hereunder to make disbursements from the
Fund for advances on the Loan shall be subject to satisfaction of the following conditions:

=
(o))
=

The Project Sponsor's representations and warranties shall remain true and correct;

=
D
N

No Event of Default shall have occurred under this Agreement or the Note;

[EY
(2]
w

The Project Sponsor has complied with the requirements of Sections 1.3, 1.4 and 1.5;
and

1.6.4. There shall be on deposit in any debt service reserve fund required by this Agreement
the amount required at such time to be on deposit therein.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES

The Project Sponsor represents and warrants to the Authority as follows:

SECTION 2.1. Status of Project Sponsor. The Project Sponsor is a special purpose district in
the State of South Carolina (the **State), authorized to acquire and construct the Project and to operate
the Project and provide wastewater treatment/stormwater services.

SECTION 2.2. Financial Statements. The financial statements of the Project Sponsor
delivered to the Authority are true and correct in all respects, have been prepared in accordance with
generally accepted accounting principles for units of government, ¢ tently applied, and fairly present
the respective financial condition of the subjects thereof as of t ective dates thereof. No material

adverse change has occurred in the financial conditions refle tements since their date and no
additional borrowing has been made by the Project Spon than borrowing specifically
disclosed and approved by the Authority. All other submitted by the Project Sponsor in
support of its application for this Loan is true and correct e date of this Agreement, and no material

adverse change with respect to the Project Spon

SECTION 2.3. Pending Litigation. ctions, suits or proceedings, at law or in

equity, in court or before any govern trative agency, either pending or to the knowledge
of the Project Sponsor reasonab threatened, which may impair the validity or
enforceability of the Note or this A e Project Sponsor's ability to repay the Loan or to

SECTION 2.3

ting Transactions. Consummation of the transactions hereby
contemplated and performan® Agreement will not result in any breach of, or constitute a default
under, any deed to secure debt, 0age, deed of trust, indenture, security agreement, lease, bank loan or
credit agreement, municipal charter, ordinances, contracts or other instruments to which the Project
Sponsor is a party or by which it may be bound or affected.

SECTION 2.5. Ownership of Premises. The Project Sponsor owns in fee simple the real
property which presently constitutes or which will constitute the main operating facilities of the Project
and of the System as a whole, and further owns in fee simple or by sufficient easement the real property
upon, across or under which the Project Sponsor has or will have its collection or trunk lines, manholes,
pump stations and the like, including those to be a part of the Project and otherwise. Property of which
the Project Sponsor has taken possession pursuant to Section 28-2-90 of the South Carolina Eminent
Domain Procedure Act (Title 28, Chapter 2, Code of Laws of South Carolina, 1976, as amended), and in
connection with which no action pursuant to Section 28-2-470 of such statute has been instituted within
thirty (30) days of the condemnation notice with respect to such property, shall be deemed owned in fee
simple by the Project Sponsor pursuant to this Section 2.5. The Project Sponsor has good record title to
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the real property described above (or has possession pursuant to the Eminent Domain Procedure Act, as
described above) with only such exceptions of record as do not limit the fee simple ownership and do not
and will not interfere with the full use and enjoyment of the premises by the Project Sponsor. With respect
to the personal property and fixtures of the Project Sponsor necessary or convenient to the System and its
operation, and excepting certain permitted capital leases secured by such equipment as collateral, there
are no liens or other claims of record against such property or other evidence of adverse ownership, and
the Project Sponsor owns such personal property and fixtures in fee simple without conflicting claim of
ownership.

SECTION 2.6. Other Project Arrangements. The Project Sponsor has secured the utilities,
access, governmental approvals and other arrangements reasonably to be considered necessary for the
undertaking of the Project.

SECTION 2.7. No Construction Default. Neither
architect or engineer for the Project or any related project igal
Project or a related project.

roject Sponsor nor its contractor,
any agreement respecting the

e part of the Project Sponsor under this
ing, which, with notice or the passage of
r the Note.

Agreement or the Note, and no event has occurr
time would constitute a default under any part o

SECTION 2.9. Effect of Drz
the Project Sponsor shall be affirmajg
true and correct as of the date of the
occurred, and that no adverse
ability to complete the Pig
this Agreement unless sMifically ciiclosed in writing by the Project Sponsor in the request for
disbursement. Unless the AuTN@&lty j

ch request for and acceptance of disbursement by
ntations and warranties of this Agreement remain
SlPptance, that no breach of other provisions hereof has
affecting the financial condition of the Project Sponsor or its
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ARTICLE 11l
COVENANTS

SECTION 3.1. Contract Award, Construction Inspection and Completion.

3.1.1 The Project Sponsor should not execute construction contracts or issue the notice to
proceed with respect to the Project prior to receiving written approval from the Department to award
construction contracts.

3.1.2 The Project Sponsor shall provide and maintain competent and adequate engineering
supervision and continuous inspection of the Project to ensure that the construction conforms with the
plans and specifications approved by the Department. A monthly inspection report shall accompany each
disbursement request.

3.1.3 The Project Sponsor shall cause the Scope entified in Appendix "A" to be
completed pursuant to the Project Schedule also defined ig#&ppendix ' ereto. The Project Sponsor
shall require all contractors to satisfactorily complet ithin the"time stated in the executed
construction contract. Extension of any contract completi
costs incurred as a result of a time extension whj
be eligible for Loan participation.

funds to be provided he
and for no other purpose.

funds for the purpose of paying the eligible costs of the Project

SECTION 3.3. Relea®pP0f Responsibility. The Project Sponsor shall undertake the Project on
its own responsibility and, to the extent permitted by law, shall release and hold harmless the Authority,
the Department, the State and their officers, members and employees from any claim arising in connection
with the design, construction or operation of the Project or any other aspect of the System including any
matter due solely to their negligence.

SECTION 3.4. Other Agreements. The Project Sponsor shall comply with all terms and
conditions of any construction contracts, architectural or engineering agreements, trust indentures,
security deeds, promissory notes, loan agreements, or the like affecting the Project, the premises of the
System and its operation. The Project Sponsor shall require its construction contractor to furnish both a
performance bond and payment bond in the full amount of the construction contract. The requirement of
such bonds shall be for the convenience of the Authority only and shall not be an undertaking by the
Authority to the Project Sponsor or any third party.
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SECTION 3.5. Accounting and Auditing.

3.5.1. Accounting. The Project Sponsor shall account for the Project and System in
accordance with generally accepted accounting principles (GAAP), including financial, statistical,
property, and supporting documentation. All accounting records shall be kept using GAAP accounting,
and applying all relevant Government Accounting Standards Board (GASB) pronouncements, including
GASB Statement No. 34 relating to the reporting of infrastructure assets.

3.5.2. Audit. Within six (6) months of the end of each fiscal year of the Project Sponsor, the
Project Sponsor shall tender to the Authority an annual financial audit by a certified public accountant.
The conduct of the audit and the audit shall be in accordance with Generally Accepted Auditing Standards
as defined in Government Auditing Standards, Comptroller General of the United States, December 1,
2011, and revisions, updates or successors thereto. A Single Augd® as required by OMB under the
Uniform Administrative Requirements, Cost Principles, and Audj uirements for Federal Awards in 2

under CFDA Number 66.458. If the Project Sponsor
disbursed from the Fund is less than the threshold requi

Section 4.2.1 herein, is initially, or at g
the maximum amount due on the

®iced underlying rating, affirmation thereof, and any
Q and/or any Parity Debt, as defined in Section 4.3.2 herein,
successors and assigns, ("'S&P™) or Moody's Investors
&¥rs and assigns, (*'"Moody's"), and from each, if both S&P and

Authority any commentaries, up¥ated outlooks/reports, CreditWatch placements, ratings changes or
downgrades, or other actions from S&P and/or Moody's with respect to the System and/or any Parity Debt.

SECTION 3.7. Insurance. The Project Sponsor covenants and agrees that so long as any
amount remains unpaid on the Note:

(A) Itwill insure and at all times keep the portion of the System located above ground insured
against physical loss or damage with a responsible insurance company or companies, authorized and
qualified under the laws of the State, to assume the risks insured against, in an amount equal to the
replacement cost of the Project;

(B) It will secure adequate fidelity bonds (blanket or individual) of a surety company doing
business in the State, indemnifying the Project Sponsor against defalcation of all persons handling money
derived from the System or signing checks on any bank accounts relating to the System;
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(C) All insurance policies shall be open to the inspection of the Authority at any reasonable
time; and

(D) All money received by the Project Sponsor as a consequence of any defalcation, covered
by any fidelity bond, shall be used to restore the fund depleted by the defalcation. All sums received by
the Project Sponsor from insurance policies covering the Project may, to the extent necessary, be applied
to the repair and replacement of the damaged or destroyed property, but, in the event that such money is
not used for such purposes, then the same shall be deposited in the General Revenue Fund established
pursuant to the Bond Resolution.

SECTION 3.8. Compliance with Governmental Authority. The Project Sponsor shall comply
with all environmental laws, rules and other provisions of legal force and effect and all such other
provisions which govern the construction or operation of the Projec he System.

t all times establish and maintain

SECTION 3.9. Adequate Rates. The Project Spon
in effect rates and charges for the services provided by, or e availa , the Project and the System
as shall be sufficient to meet the requirements of this eemegt, and thé®Project Sponsor specifically
covenants and agrees to maintain rates and charges for aIQer s furnished by the System which shall at
all times be sufficient:

3.9.1. To provide for the punctual pay jncipal of and interest on the Note and any
other indebtedness of the Project Spon abl revenues of the System that may from time to
time hereafter be outstanding;

3.9.2. To maintain any
with the provisions hereof;

erve Fund required by this Agreement in accordance

3.9.3. Toprd
expenses for maintenance o
working order;

yment of the expenses of administration and operation and such
as may be necessary to preserve the same in good repair and

3.9.4. To build and maintain a reserve for depreciation of the System, for contingencies and
for improvements, betterments and extensions to the System other than those necessary to maintain the
same in good repair and working order; and

3.9.5. To discharge all other obligations imposed by the Act, by this Agreement and by the
Bond Resolution.

The Project Sponsor further covenants and agrees that it shall at all times establish and maintain
in effect rates and charges for the services provided by, or made available by, the Project and the System
which, together with other income, are reasonably expected to yield Gross Revenues in each fiscal year
in at least the amount necessary to equal 100% of all amounts required for Sections 3.9.2 through 3.9.5
and annual Net Earnings, as defined in the Bond Resolution, in any fiscal year equal to the greater of (i)
one hundred ten percent (110%) of the annual principal and interest on all debt paid from or secured by
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revenues of the System; or (ii) such other percentage of the annual principal and interest on all debt secured
by revenues of the System as the Project Sponsor shall have covenanted that its Net Earnings would meet
with respect to other outstanding indebtedness and obligations of the System.

SECTION 3.10. Review of Rates. The Project Sponsor covenants that, so long as any amount
remains unpaid on the Note, it will review the adequacy of its rates and charges to comply with the
requirements of this Agreement promptly upon any material changes in circumstances, but not less
frequently than once in each fiscal year of the Project Sponsor. The Project Sponsor shall submit any
adjustments to its rates and charges to the Authority immediately upon adoption.

SECTION 3.11. Disclosure of Events to Authority. The Project Sponsor covenants that, so
long as any amount remains unpaid on the Note, it will submit to the Authority event specific information
within thirty (30) days of an event adversely affecting more than five 4 percent of revenues of the System
and any other information which is otherwise required to be r to a municipal bond information
repository service. Failure to timely submit such informatj e deemed an event of default
under the Bond Resolution or this Agreement.

SECTION 3.12. Procurement Requiremen
procurement requirements of law and, to the
provision of law applicable to the Project Spons
forth in Appendix "C" hereto.

Project Sponsor shall comply with all
nce therewith does not contravene any
ith the procurement requirements set

SECTION 3.13. Inspe
Department shall have for its own cG
or any third party, the right ig )

On reasonable notice, the Authority or the

. snefit, and without obligation to the Project Sponsor
oks and records of the Project Sponsor as they may pertain to
) enter upon the premises to inspect the Project. The Project
Prs, contractors, and auditors to cooperate during such inspections

the inspection. The Project SpoM#0r shall comply with all reasonable requests by the Authority or the
Department for information pertaining to the Project Sponsor's compliance with this Agreement.

SECTION 3.14. Consent to Changes. Without consent of the Authority and Department, the
Project Sponsor shall make no modifications or changes to the Project, or allow to continue any defect,
which would damage or reduce the value of the Project or the System. The Project Sponsor shall not
divide the Project into component projects in order or in effect, so as to defeat the provisions of this
Agreement. The Project Sponsor covenants that it shall remain the owner of the Project and agrees that it
will not convey, transfer, mortgage or otherwise encumber the Project, the System or the revenues derived
therefrom during the term of this Agreement, except as provided for herein or in the Bond Resolution,
without the express prior written approval of the Authority.

SECTION 3.15. Additional Covenants. The Project Sponsor further covenants and agrees

that:
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3.15.1. Neither the System, nor any part thereof, nor any of the revenues derived from the
System, have been or will be hypothecated, mortgaged, otherwise pledged or encumbered, save and except
as herein disclosed and provided for herein or in the Bond Resolution;

3.15.2. It will permit no free service to be rendered, or use to be made of the services and
facilities of the System and for the services and facilities of the System used by the Project Sponsor, the
reasonable cost and value of such services and facilities shall be paid as such services accrue. The revenue
so received from the Project Sponsor shall be deemed revenue derived from the operation of the System,
and shall be accounted for in the same manner as other revenues of the System;

3.15.3. It will permit no customer to be connected to the System, or to receive any service
afforded by the System, unless such customer shall become obligated to pay for the service rendered at
the appropriate rate according to the rate schedule then in force; an

3.15.4. So long as any amount due with respect to ks unpaid, it will perform all duties

hereby irrevocably covenants, binds and obligates itse age or otherwise encumber
the System or any part thereof, or any revenues therefr pt in the manner authorized herein or in
the Bond Resolution and, except as permitted b lution, it will not sell, lease or dispose of

any portion of the System, necessary or usefu Sponsor further obligates itself and
covenants and agrees with the Authority {gamainta ndition and to operate said System, and to
collect and charge such rates for the ties of the System so that the income and revenues

of the System will be sufficient at e equirements of this Agreement.
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ARTICLE IV
ESTABLISHMENT OF FUNDS AND

DISPOSITION OF REVENUES

SECTION 4.1. Establishment of Gross Revenue Fund, Debt Service Fund, and Operation and
Maintenance Fund. Beginning on the first day of the month following the delivery of the Note, except
with respect to the Debt Service Fund, and continuing until all amounts due with respect to the Note have
been paid in full, the following funds shall be established and maintained:

4.1.1. The Project Sponsor shall establish a Gross Revenue Fund, defined as the General
Revenue Fund in the Bond Resolution, into which shall be placed allgeceipts, income and revenue that
the Project Sponsor shall derive, directly or indirectly, from the o ship of the System. Moneys in the
Gross Revenue Fund may be withdrawn on order of the Projec but shall be made use of only in

of providing for the payment of the principal an
in the Debt Service Fund shall be used solely to
other purpose. The Debt Service Fun
defined in Section 4.4 herein and a

e complete custody and control of the Trustee, as
the Bond Resolution. Withdrawals from the Debt

413 shall establish an Operation and Maintenance Fund in order to
provide for the payment oS incurred in connection with the administration and operation of
the System, and such expenses SQud¥ be reasonably necessary to preserve the System in good repair and
working order.

4.1.4. In the event the Project Sponsor shall have established funds analogous to, or serving
the purpose of, the funds required to be established by this Article IV, such funds may be continued and
employed for the purposes of this Agreement, and the Project Sponsor shall not be required to establish
duplicate funds.

SECTION 4.2. Establishment and Funding of Debt Service Reserve Fund.

4.2.1. Based on the Project Sponsor's receipt of a long-term underlying rating on the System
and/or any Parity Debt in at least the "A" category from S&P or Moody's respectively, and from each, if
both S&P and Moody's issued ratings, and the submission of such with its Loan application to the
Authority, the Debt Service Reserve Fund requirement with respect to the Note (the *Reserve
Requirement™) shall initially equal zero and shall continue to be zero subject to provisions of the
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following Section 4.2.2. At such time as the Reserve Requirement is greater than zero as provided in
Section 4.2.2, the Project Sponsor shall fund a Series 2023D Debt Service Reserve Fund (the "*Debt
Service Reserve Fund') to provide a reserve for payment of principal of and interest on the Note.

4.2.2. (a) The Reserve Requirement shall continue to be zero if the Project Sponsor fully
complies with all requirements of Section 3.6 herein for submitting S&P/Moody's
ratings/affirmations/credit reports and for immediately providing any other rating agency actions related
to the System and/or any Parity Debt, and all such ratings are maintained in at least the "A" category.

(b) If there is no longer any current rating or if either the S&P or Moody's rating is
downgraded below the "A" category, the Reserve Requirement shall immediately increase to the
maximum annual amount due on the Note, and the Project Sponsor shall meet the new requirement within
one year through twelve (12) equal monthly deposits, beginnin the month following any such
downgrade or loss of the rating for the System and/or any Parit

(c) In the event the Reserve Requirement is e

established in Section 4.2.2 (a), then the Reserve Requi
in the Debt Service Reserve Fund shall be applj

all revert to zero and any excess money
in Section 4.4.3 hereof.

4.2.3. The Debt Service Reserve F
principal of and interest on the Note. 2V in

to insure the timely payment of the
ebt Service Reserve Fund shall be used only to
of the fact that money in the Debt Service Fund is

Debt Service Reserve Fund, if required to be funded pursuant to
estments permitted by Section 4.4.3 having a value, equal to the
Reserve Requirement. In the €¥ at the Reserve Requirement shall increase due to an increase in the
Loan Amount pursuant to Section'1.4.2(c), the Project Sponsor shall immediately deposit, or cause to be
deposited, in the Debt Service Reserve Fund, if required to be funded pursuant to Section 4.2.2, funds in
an amount equal to such increase in the Reserve Requirement.

SECTION 4.3. Disposition of Revenues. All revenues derived from the operation of the
System shall be deposited in the Gross Revenue Fund. Beginning in the month following the delivery of
this Agreement with respect to payments pursuant to Sections 4.3.1 and 4.3.3 to 4.3.6, inclusive, and
beginning in the month of the Payment Initiation Date with respect to payments pursuant to Section 4.3.2,
withdrawals from the Gross Revenue Fund shall be made each month in the following order of priority:

4.3.1. There shall be deposited into the Operation and Maintenance Fund that sum which has
been currently determined by the Project Sponsor to be the cost of operating and maintaining the System
for the next ensuing month and any amount required for an operational reserve.
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4.3.2. The monthly fraction of the next payment of principal and interest to become due on
the Note on the next succeeding payment date shall be deposited in the Debt Service Fund. Simultaneously
with making the monthly deposit in the Debt Service Fund required by this Section 4.3.2, the Project
Sponsor shall deposit (a) in a fund for the payment of amounts due with respect to the Project Sponsor's
Sewer System Refunding Revenue Bonds, Series 2015A (the ""2015A Revenue Bonds'), the monthly
fraction of the next payment of principal and interest to become due on the 2015A Revenue Bonds; (b) in
a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-175-16-370-67 from the Fund (the *'2016A Revenue Bond™), the
monthly fraction of the next payment of principal and interest to become due on the 2016A Revenue Bond;
(c) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-176-16-370-66 from the Fund (the **2016B Revenue Bond""),
the monthly fraction of the next payment of principal and interest tgé#fcome due on the 2016B Revenue
Bond; (d) in a fund for the payment of amounts due with respe e Project Sponsor's Sewer System

of amounts due with respect to the promissory note of t i ponsor to the Authority relating to loan
number X1-194-17-370-69 from the Fund (the nue Bond"), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr of the Project Sponsor to the Authority
und (the ""2017C Revenue Bond"), the monthly
become due on the 2017C Revenue Bond; (@) in
®Ct to the Project Sponsor's Sewer System Revenue
Bonds, Series 2018A (the . Aie Bonds™), the monthly fraction of the next payment of
018A Revenue Bonds; (h) in a fund for the payment of
amounts due with respect 4giae promiory note of the Project Sponsor to the Authority relating to loan
number X1-205-18-370-97 fr8 und (the ""2019A Revenue Bond'), the monthly fraction of the
next payment of principal and int®est to become due on the 2019A Revenue Bond; (i) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-206-18-370-84 from the Fund (the *2019B Revenue Bond'), the monthly
fraction of the next payment of principal and interest to become due on the 2019B Revenue Bond; (j) in a
fund for the payment of amounts due with respect to the promissory note of the Project Sponsor to the
Authority relating to loan number X1-211-18-370-99 from the Fund (the *2019C Revenue Bond"), the
monthly fraction of the next payment of principal and interest to become due on the 2019C Revenue Bond;
(k) in a fund for the payment of amounts due with respect to the promissory note of the Project Sponsor
to the Authority relating to loan number X1-226-20-370-98 from the Fund (the **2020B Revenue Bond"),
the monthly fraction of the next payment of principal and interest to become due on the 2020B Revenue
Bond; (1) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System
Refunding Revenue Bonds, Series 2020C (the *2020C Revenue Bonds'"), the monthly fraction of the next

payment of principal and interest to become due on the 2020C Revenue Bonds; (m) in a fund for the
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payment of amounts due with respect to the Project Sponsor's Federally Taxable Sewer System Refunding
Revenue Bonds, Series 2020D (the **2020D Revenue Bonds™), the monthly fraction of the next payment
of principal and interest to become due on the 2020D Revenue Bonds; (n) in a fund for the payment of
amounts due with respect to the promissory note of the Project Sponsor to the Authority relating to loan
number X1-236-20-370-107 from the Fund (the ""2021A Revenue Bond""), the monthly fraction of the
next payment of principal and interest to become due on the 2021A Revenue Bond; (0) in a fund for the
payment of amounts due with respect to the promissory note of the Project Sponsor to the Authority
relating to loan number X1-239-21-370-105 from the Fund (the *2021B Revenue Bond'"), the monthly
fraction of the next payment of principal and interest to become due on the 2021B Revenue Bond; and
(p) in a fund for the payment of amounts due with respect to the Project Sponsor's Sewer System Revenue
Bond, Series 2022A (the ""2022A Revenue Bond™), the monthly fraction of the next payment of principal
and interest to become due on the 2022A Revenue Bond; (q) in a for the payment of amounts due
with respect to the promissory note of the Project Sponsor to t ority relating to loan number X1-
257-22-370-113 from the Fund (the ""2023A Revenue Bon fraction of the next payment
a fund for the payment of
amounts due with respect to the promissory note of th j onsor to the Authority relating to loan
number X1-260-23-370-101 from the Fund (the enue Bond™), the monthly fraction of the
next payment of principal and interest to beco
payment of amounts due with respect to the pr

of the Project Sponsor to the Authority
relating to loan number X1-262-23-374#*S und (the ""2023C Revenue Bond"), the monthly
fraction of the next payment of pri @ become due on the 2023C Revenue Bond (t) into

iLe Wi espect to any obligations of the Project Sponsor (the
ues on a parity with the pledge securing the Note, the 2015A

Bonds, the 2020D Revenue Bon®s, the 2021A Revenue Bond, the 2021B Revenue Bond, the 2022A
Revenue Bond, the 2023A Revenue Bond, the 2023B Revenue Bond, and the 2023C Revenue Bond, the
monthly fraction or fractions of the next payment or payments due on any such Obligation or Obligations.
The 2012 Revenue Bonds, the 2015A Revenue Bonds, the 2016A Revenue Bond, the 2016B Revenue
Bond, the 2017A Revenue Bond, the 2017B Revenue Bond, the 2017C Revenue Bond, the 2018A
Revenue Bonds, the 2019A Revenue Bond, the 2019B Revenue Bond, the 2019C Revenue Bond, the
2020B Revenue Bond, the 2020C Revenue Bonds, the 2020D Revenue Bonds, the 2021A Revenue Bond,
the 2021B Revenue Bond, 2022A Revenue Bond, the 2023A Revenue Bond, the 2023B Revenue Bond,
the 2023C Revenue Bond, and the Obligations are hereinafter sometimes referred to as "'Parity Debt™. In
the event amounts available for payments into the funds with respect to the Note and all Parity Debt are
not sufficient to make all payments then required to be made, such available amounts shall be deposited
into such funds on a pro rata basis.
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4.3.3. (a) In the event any amounts shall be withdrawn from the Debt Service Reserve Fund
in order to provide for payment of any amounts due with respect to the Note, there shall be deposited in
the Debt Service Reserve Fund not less than one-twelfth (1/12) of the amount of any such withdrawal and
such deposits with respect to any such withdrawal shall begin in the month following such withdrawal
and shall continue in each month thereafter until the amount on deposit in the Debt Service Reserve Fund
shall equal at least the Reserve Requirement.

(b) In the event the Reserve Requirement for the Debt Service Reserve Fund is increased
pursuant to any provision of Section 4.2.2 herein, there shall be deposited in the Debt Service Reserve
Fund not less than one-twelfth (1/12) of the amount necessary to fully meet the Reserve Requirement, and
such deposits shall begin in the month following a ratings downgrade or loss and shall continue in each
month thereafter until the amount on deposit in the Debt Service Resegyge Fund shall equal such increased
Reserve Requirement.

(d) Nothing in this Sectio (c) shall preclude the Project Sponsor from fully

funding the Reserve Requirement i1 ofiae hion than so prescribed.

4.3.4. If inanyg reason, the Project Sponsor shall fail to pay all or any part of
the money it has herein id Debt Service Fund or Debt Service Reserve Fund, the
amount of any such defic shall b@dded to and shall become a part of the amount due and payable
into said Debt Service Fund G vice Reserve Fund in the next succeeding month.

4.3.5. Provision shall"then be made for payment of interest on amounts advanced by the
provider of any DSRF Funding Instrument, as defined in the Bond Resolution.

4.3.6. Provision shall then be made for the payment of any other indebtedness which is junior
and subordinate to the Note and all Parity Debt in the order of priority contemplated by the proceedings
authorizing their issuance.

4.3.7. Any revenues remaining after the foregoing deposits have been made shall be disposed
of for any lawful purpose in such manner as the Project Sponsor shall from time to time determine.

SECTION 4.4. Concerning the Debt Service Fund and the Debt Service Reserve Fund. The
Debt Service Fund created pursuant to Section 4.1.2 hereof and the Debt Service Reserve Fund created
pursuant to Section 4.2 hereof shall be established with a bank whose deposits are insured by the Federal
Deposit Insurance Corporation (the "*Trustee™) chosen by the Project Sponsor with the written approval
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of the Authority. The Debt Service Fund and the Debt Service Reserve Fund, if required to be funded,
shall be held and administered by the Trustee in accordance with the provisions of the Bond Resolution
and the following provisions of this Section 4.4. The Trustee shall acknowledge and accept its duties and
responsibilities with respect to the Debt Service Fund and the Debt Service Reserve Fund, if funded, in
one or more written instruments delivered to the Authority with this Agreement.

4.4.1. The Trustee shall notify the Authority in writing of the date of the initial amount
deposited into the Debt Service Fund for purposes of the Note, and the initial amount deposited for the
Debt Service Reserve Fund, if required to be funded. If the Project Sponsor fails to deposit the amount
required by this Agreement in either fund at the time required for such deposit, the Trustee, no later than
the fifth day after the date on which such deposit is to be made, shall provide written notification to the
Project Sponsor, with a copy to the Authority, of the amount requiregfor deposit into the Debt Service
Fund or the Debt Service Reserve Fund pursuant to the provisiogPof this Agreement. If the Reserve
Requirement is greater than zero, the Trustee shall also verify i the Debt Service Reserve Fund,

4.4.2. From sums deposited in the Debt Ser und by the Project Sponsor, the Trustee
shall transmit to the Authority an electronic fu ; heck made payable to "Office of Local

Trustee shall immediately notify th pf the amount to be transmitted to the Trustee for
the payment then due. If insufficielga e Debt Service Fund for any payment then due and
the Reserve Requirement is g ero, the Trustee shall transfer the amount needed for payment

from the Debt Service R Trustee shall notify the Project Sponsor of the amounts
required to be deposited vice Reserve Fund in order to replenish such a withdrawal and
have on deposit therein the quired by this Agreement. A copy of any such notice shall be

4.4.3. Pending disbursement pursuant to this Section 4.4, any money in the Debt Service
Reserve Fund shall be invested and reinvested by the Trustee at the direction of the Project Sponsor in
Authorized Investments, as defined in the Bond Resolution. Subject to the remaining provisions of this
Section 4.4.3, the earnings from such investments shall be added to and become a part of the Debt Service
Reserve Fund. Whenever, and as of any date of calculation, the value of the securities and money in the
Debt Service Reserve Fund shall exceed the Reserve Requirement, such excess shall, at the direction of
the Project Sponsor, either be used to effect partial prepayment of the Note, or shall be removed from the
Debt Service Reserve Fund and deposited into the Gross Revenue Fund.

4.4.4. Upon payment in full of all amounts due with respect to the Note, which payment shall
be evidenced to the Trustee in writing by the Authority, the Trustee shall pay over all amounts remaining
in the Debt Service Fund and the Debt Service Reserve Fund, if funded, to the Project Sponsor upon the

Loan # 1-262-23 18



receipt of written directions from the Project Sponsor and the Trustee shall thereafter have no further
responsibilities under this Agreement.

<<&
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ARTICLEV
EVENTS OF DEFAULT

SECTION 5.1. Events of Default. The following occurrences shall constitute Events of
Default hereunder:

(A) The Project Sponsor fails to comply with any of the covenants, terms and conditions made
in this Agreement;

(B) The Project Sponsor fails to pay any amount due on the Note at the time and in the manner
provided in the Note and this Agreement;

(C) Any representation, warranty or statement made by
or in connection with it or the Loan shall be or become untru
respect;

roject Sponsor in this Agreement
ect or misleading in any material

(D) The Project Sponsor makes an assig enefit of creditors, files a petition in
bankruptcy, is adjudicated insolvent or bankrupt, petition pointment of a receiver or trustee for any
substantial part of its property or is the subject o i r commences or has commenced against

the Project Sponsor, and folloW
reasonably satisfactory to the Aut

est by the Authority, the Project Sponsor fails to provide evidence
Ority that such default or Event of Default has not in fact occurred.
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ARTICLE VI
REMEDIES

SECTION 6.1. Acceleration. Upon the occurrence of an Event of Default, the principal
balance of the Note may be declared immediately due and payable in the manner prescribed by and in
accordance with the terms of the Bond Resolution. In such event, there shall be due and payable on the
Note an amount equal to the total principal amount outstanding on the Note, plus all interest accrued
thereon and which will accrue thereon to the date of payment.

SECTION 6.2. Additional Remedies and Enforcement of Remedies. Upon the occurrence
and continuance of any Event of Default, and subject to the limitagons of the Bond Resolution, the
Authority may proceed forthwith to protect and enforce its rights ch suits, actions or proceedings as
the Authority shall deem expedient, including but not limited t

(A) Requiring the Project Sponsor to carry oidfs duties an
this Agreement and under the Act;

ligations under the terms of

(C) Civil action to require the Project
trust for the Authority;

(D) Civil action to enjoj
of the Authority; and

upon or reserved to the Authority ®intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or
existing at law or in equity or by statute (including the Act) on or after the date hereof.

SECTION 6.4. Termination of Proceedings. In case any proceeding taken by the Authority
on account of any Event of Default shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Authority, the Authority and the Project Sponsor shall be restored
to their former positions and rights hereunder, and all rights, remedies and powers of the Authority shall
continue as if no such proceeding had been taken.
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ARTICLE VII
SECURITY

SECTION 7.1. Pledge of Revenues. For the payment of the Note and as security for its other
obligations under this Agreement, the Project Sponsor hereby grants to the Authority a pledge of, and lien
upon, that portion of the Gross Revenues of the System (as defined in the Bond Resolution) as shall remain
after payment of all Operation and Maintenance Expenses. Such pledge and lien upon the revenues shall
be on a parity in all respects to the pledge and lien securing any Parity Debt and shall at all times and in
all respects be and remain superior to any pledges made to secure any other obligations of the Project
Sponsor payable from the revenues of the System except to the extent otherwise agreed to in writing by
the Authority. Parity Debt may be issued only in compliance with le 1V of the Bond Resolution or,
if the Bond Resolution is no longer in effect, only with the prior n approval of the Authority.

SECTION 7.2. Additional Security. Upon an
payment to the Authority in accordance with the provisi
shall, without further action, require the State Treasurer
of the Act, the amount of state appropriations he Proj
delinquent payments under the Note have been

Project Sponsor to make any
s Agreement, the Authority
the Authority, subject to the provisions
ponsor may become entitled to until all
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ARTICLE VIII

SPECIAL REVOLVING FUND PROVISIONS

SECTION 8.1. Compliance. The Project Sponsor agrees that no date reflected in this
Agreement, or in the project completion schedule, or extension of any such date, shall modify any
compliance date established in a National Pollutant Discharge Elimination System permit (the ""NPDES
Permit™). It is the Project Sponsor's obligation to request any required modification of applicable permit
terms or other enforceable requirements.

SECTION 8.2. Standard Conditions. The Project Sponsor acknowledges and agrees to comply
with the following Federal and/or State requirements:

(A) The Project Sponsor shall provide access to the Pr,
or progress and provide proper facilities for access and inspe

t work whenever it is in preparation
Project Sponsor shall allow the

documents, plans, reports, papers, and other records of t tractor which are pertinent to the Project
for the purpose of making audit, examination, e I nd transcriptions.

(1) Positive eff8 e the Project Sponsor and its consultants to utilize
DBE firms as sourcg Mes, services and construction. Such efforts should allow these

(2) The Project Sponsor shall not be presently debarred for noncompliance with
Federal Law and shall not award contracts to any firm that is presently debarred for
noncompliance with Federal Law where the contract amount equals or exceeds the federal
small purchase procurement threshold.

(3) The Project Sponsor shall require all prime construction contractors to certify that
subcontracts have not and will not be awarded to any firm that is presently debarred for
noncompliance with Federal Law, where the subcontract amount is expected to equal or exceed
the Federal small purchase procurement threshold.

(4) The Project Sponsor agrees to comply with all the requirements of 41 CFR Part 60-
4 which implements Executive Order 11246 as amended (Equal Employment Opportunity).
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(5) The Project Sponsor agrees to require all construction contractors and their
subcontractors to comply with the Affirmative Action, Equal Opportunity Clause, Goals and
Timetables, if the amount of the contract or subcontract is in excess of $10,000.

(6) The Project Sponsor shall require all contractors on the Project to comply with the
Department of Labor's Safety and Health Regulations for construction promulgated under the
Occupational Safety and Health Act of 1970 (PL 91-956) and under Section 107 of the Contract
Work Hours and Safety Standards Act (PL 91-54).

(C) The Project Sponsor shall comply with all applicable provisions of the Uniform Relocation
and Real Property Acquisition Act of 1970 (PL 92-646) in regard to acquisition of real property (including
easements) for the Project and any resulting relocation of persons, business and farm operations.

(D) Pursuant to requirements of the Federal Water Pol n Control Act, as amended on June

of Section 603(d)(1)(E) of the Federal Act, the Project Sponsor

Fcement or expansion of a publicly owned treatment works shall

develop and implement a fiscaWp8ustainability plan (""FSP') or certify that it has developed and

implemented such a plan. Sponsors with an existing and implemented FSP shall certify to that effect

before the loan closing date. Sponsors developing an FSP must submit a certification that an FSP has been
developed, and will be implemented, by the date of the final loan disbursement.

(G) Pursuant to "EPA Memorandum of June 3, 2015; SUBJECT: Guidelines for Enhancing
Public Awareness of SRF Assistance Agreements”, the Project Sponsor shall publish the information
about the project and project funding (assistance made possible in whole or in part from EPA through the
State). A document entitled, "Signage to Increase Public Awareness of SRF Assistance Agreements" is
posted to the Department's SRF Guidance webpage that contains information on the options that may be
used to comply with the signage requirement.
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ARTICLE IX
GENERAL CONDITIONS

SECTION 9.1. No Waiver. No disbursements shall waive any provision of this Agreement
or the Note or preclude the Authority from declaring a default if the Project Sponsor is unable to satisfy
any such provisions or perform hereunder.

SECTION 9.2. Satisfactory Proceedings. All proceedings taken in connection with
transactions provided for in this Agreement shall be satisfactory to the Authority.

SECTION 9.3. Evidence. Any condition of this Agreement which requires a submission of
evidence of the existence or nonexistence of facts shall imply as a cong®ion the existence or nonexistence,
as the case may be, of such fact or facts, and the Authority sha all times, be free independently to

establish to its satisfaction and in its absolute discretion such nonexistence.
SECTION 9.4. No Beneficiaries. All condi s of the Authority to make
disbursements are imposed solely and exclusively for i its successors and assigns, and no other

SECTION 9.5. ) , of Work. Any audit or review of plans and
specifications and any inspection 0T YW W0 @01 the convenience of the Authority and Department
only in order to determine thgis 'W@ithin the approved scope of the Project. No such review and
inspection, approvals angdp
responsibility for design 8

onstructic

SECTION 9.6. No I notices hereunder shall be in writing and shall be deemed to have
been sufficiently given or served®tor all purposes when presented personally or sent by registered or
certified mail to the other party hereto, with instruction to show to whom delivered and return receipt
requested addressed as follows:

If to the Project Sponsor: If to the Authority:
Renewable Water Resources South Carolina Water Quality Revolving Fund
561 Mauldin Road Authority
Greenville, South Carolina 29607 c/o Office of Local Government - SRF

South Carolina Rural Infrastructure Authority
Attention: Chief Executive Officer 1201 Main Street

Suite 1600

Columbia, South Carolina 29201

Attention: Patricia A. Comp
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Each party may notify the other by the same process of any change of such address. Loan requests and
disbursements and other routine loan administration may be conducted by regular mail.

SECTION 9.7. No Joint Venture, Etc. The Authority is not a partner, joint venturer, or in any
other way a party to the Project or the operation of the System of the Project Sponsor. The Authority shall
not be in any way liable or responsible by reason of the provisions hereof, to the Project Sponsor or any
third party, for the payment of any claims in connection therewith.

SECTION 9.8. Assignment. This Agreement may not be assigned by the Project Sponsor
without the prior written consent of the Authority. The Authority may assign the Note and this Agreement,
and any such holder and assignee of same shall succeed to and be possessed of the same rights as the
Authority under both to the extent so transferred or assigned.

SECTION 9.9. Entire Agreement. This Agreement a e Note contain the entire terms of
this Agreement and transaction. They may not be changed, discharged in whole or in part,

Sponsor for any breach of the ter®gof this Agreement shall not exceed a sum equal to the amount which
the Authority shall have failed to disburse in consequence of a breach by the Authority of its obligations
under this Agreement. Upon the making of any such payment by the Authority to the Project Sponsor, it
shall be treated as a disbursement under this Agreement.

SECTION 9.13. Counterparts. This Agreement is executed in two counterparts, which are
separately numbered, but each of which is deemed an original of equal dignity with the other and which
is deemed one and the same instrument as the other.

SECTION 9.14. Appendices. The appendices attached to this Agreement are a part of it.

SECTION 9.15. Special Conditions. The Statements of Special Conditions in Appendix "D"
shall govern the matters they address.

SECTION 9.16. Time of Essence. Time is of the essence of this Agreement.
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SECTION 9.17. Severability. If any provision of this Agreement, or any portion thereof,
should be ruled void, invalid, unenforceable or contrary to public policy by any court of competent
jurisdiction, any remaining provisions of this Agreement shall survive and be applied, and together with
the invalid or unenforceable portion shall be construed or reformed to preserve as much of the original
words, terms, purpose and intent as shall be permitted by law.

<<&
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IN WITNESS WHEREOF, the Project Sponsor and the Authority have caused these presents
to be signed, sealed and delivered all as of the date hereof.

RENEWABLE WATER RESOURCES,
SOUTH CAROLINA

(SEAL) By:

Name:

rite Q&

Attest:

Its:

SOUTH CAROLINA WATER QUALITY REVOLVING FUND AUTHORITY

By:

Bonnie Ammons, Director,
Office of Local Government,
South Carolina Rural Infrastructure Authority
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APPENDIX"A"

Page 1 of 3

SCOPE OF WORK

Project Sponsor: Renewable Water Resources
Project Name:  FY22 Gravity Sewer and Manhole Rehabilitation

Loan Number: 1-262-23-370-111

-inch to 24-inch gravity sanitary
of 33 manholes.

Cured-in-place pipe lining of approximately 23,700 feet of exist]
sewers, point and service lateral repairs as necessary, and rehabyj



APPENDIX"A"

Page 2 of 3

PROJECT BUDGET

Project Sponsor: Renewable Water Resources
Project Name:  FY22 Gravity Sewer and Manhole Rehabilitation

Loan Number: 1-262-23-370-111

CWSRF TOTAL ELIGIBLE

ITEM LOAN COSTS

Planning and Design Engineering $ 2 $ 28,830

Construction 6, y 6,054,072
97,1

Construction Inspection and 197,142

Engineering

Total 280,044 $6,280,044

SUBJECT TO REVISION PRIOR TO CLOSING




PROJECT SCHEDULE

Project Sponsor: Renewable Water Resources
Project Name:  FY22 Gravity Sewer and Manhole Rehabilitation

Loan Number: 1-262-23-370-111

ACTION DATE

Bid Opening March 8,
Contract Execution Marg@?0, 20
Notice to Proceed May 1,
Start of Construction

Construction Completion e 1,2024

APPENDIX"A"

Page 3 of 3

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 1 of 2
REPAYMENT SCHEDULE
Project Sponsor: Renewable Water Resources
Project Name:  FY22 Gravity Sewer and Manhole Rehabilitation
Loan Number:  1-262-23-370-111
Loan Amount:  $6,280,044 Payment | tion Date: June 1, 2024
Interest Rate:  1.40% per annum i e Date: September 1, 2024
(1) Prior to the Payment Initiation Date, amounts g4 terest from the date of the
Authority's check or electronic funds transfer for goursement and accrued interest only shall
be due on the Payment Initiation Date.
(2) Repayment of the principal and interest s i installments, commencing on the first
day of the third month after the m entTnitiation Date and continuing quarterly on

(3) Repayment shall be in 79 e
Thirty-Nine and 23/10Qgaadl

in the amount of Ninety Thousand One Hundred
,139.23) each, followed by one final installment in the amount
kty-Nine and 46/100 Dollars ($90,139.46).

SUBJECT TO REVISION PRIOR TO CLOSING
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APPENDIX "B"

Page 2 of 2
LOAN CLOSING FEE
Project Sponsor: Renewable Water Resources
Project Name:  FY22 Gravity Sewer and Manhole Rehabilitation
Loan Number:  1-262-23-370-111
Loan Amount: $6,280,044
.35% Loan Closing Fee: $21,980
The Loan Closing Fee identified abovegahall b and Paid at the time of delivery of the Loan

Agreement, Note and other required uments. Such fee is not reimbursable through the

Loan.

SUBJECT TO REVISION PRIOR TO CLOSING




APPENDIX"C"

Page 1 of 2

Project Sponsor: Renewable Water Resources

Loan Number: 1-262-23-370-111

PROCUREMENT REQUIREMENTS

I. Prior to construction contract award, the Project Sponsor shall:

A

ETMOOW

(&)

Advertise the Project for a minimum of thirty (30) days in advance of bid opening using at least
one of the following methods:

1. Local newspapers of general circulation.

2. MBE/WBE publications.

3. Statewide or regional newspapers of general circul

4. The South Carolina Business Opportunities (SC
Modify bid documents only by written addenda,
Hold a public bid opening.
Utilize competitive sealed construction bids.

require PN Department approval.

: of the insured property.
Follow, and require the primeg#nira low, Davis-Bacon and Related Acts provisions.

Follow, and require the pri
Disadvantaged Busingss
Create and maintgg

. ollow, the "Good Faith Efforts” to aid in meeting
DBE) requirements.
RS that bid or quote on prime contracts and/or subcontracts

(Bidders List) i i radvantaged business enterprises and non-disadvantaged business
enterprises. The EYga i st be kept until Project completion.
If other funding sours cluded which have stricter bidding requirements or if applicable

Federal, State or local I3

govern.

After bid opening, provide the Department with the following:

Project Construction Summary Form (DHEC Form #3589).

A certified copy of the advertisement with date(s) of publication.

A copy of the Project Sponsor's Bidders List.

Detailed bid tabulation certified by Project Sponsor's engineer.

Proposal of successful bidder(s).

Bid Bond with associated Power of Attorney.

Engineer's award recommendation of low bidder(s) to Project Sponsor. If the award is

recommended to other than the low bidder(s), provide justification for decision.

8. Certified copy of Project Sponsor's tentative award resolution listing the proposed
contractor(s) and contract amount(s).

9. Davis-Bacon wage rate(s) used in bidding the project.

or ordinances have stricter requirements, these stricter requirements

NogakrwnpE
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. Evidence of compliance

APPENDIX"C"

Page 2 of 2

10. A copy of the proposed prime contractor's Bidders American Iron and Steel Certification
(DHEC Form 2556).

11. Evidence that the low bidder(s) complied with the Disadvantaged Business Enterprise (DBE)
requirements listed in the bid documents. DBE approval must precede bid package approval.

12. A copy of the prime contractor's Bidders List.

13. Prime Contractor's Subagreement Certification (DHEC Form #3591).

14. DBE Program Subcontractor Utilization Form (EPA Form 6100-4) from the prime
contractor(s).

15. DBE Subcontractor Performance Form (EPA Form 6100-3) from all DBE firms.

16. EEO Documentation Form (DHEC Form #2323), with g@ll required attachments, including
Certification by Proposed Prime or Subcontra Regarding Equal Employment
Opportunity (DHEC Form #3592) from the ed prime contractor(s) and all
subcontractors whose contract amount is expec

17. Certification Regarding Debarment, Suspengs
Form #3590) from the proposed prime ¢ and all s¥ocontractors whose contract
amount is expected to exceed $25,000.

18. PrOJect Inspection Designation Form (DHE

Notice to Proceed.
Semi-annual MB

Amerlcan Iron and SN cation (DHEC Form #0962) with each draw request.
the EPA "Signage Requirement" (i.e. picture of or printed sample).

Subsequent to contract award, the Project Sponsor shall submit the following, for Department review
and approval, on any proposed change orders:

moow»

. Need for the change.

Clear description of the change.
Cost and pricing data.

. Documentation of negotiation.

For claims, information showing the claim did not result from the Project Sponsor's or contractor's
mismanagement.
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SPECIAL CONDITIONS

Project Sponsor: Renewable Water Resources

Project Name:  FY22 Gravity Sewer and Manhole Rehabilitation

Loan Number: 1-262-23-370-111
None. Q



APPENDIX"E"

STATE OF SOUTH CAROLINA
COUNTIES OF GREENVILLE, ANDERSON,
LAURENS, AND SPARTANBURG

PROMISSORY NOTE TO SOUTH CAROLINA
WATER QUALITY REVOLVING FUND AUTHORITY FOR
SOUTH CAROLINA WATER POLLUTION CONTROL
REVOLVING FUND LOAN

y the Project Sponsor pursuant to, and in
accordance with, the Loan Agreement (the ""Ag ms of which are incorporated herein by
reference, between the Project Sponsor and the
FY?22 Gravity Sewer and Manhole Rehgggili Ipal sum, rate of interest and amount and due date
R" to the Agreement. The records of the Authority
with respect to the date and amoul e
Interest shall be computed oy @dred sixty-five-day year basis and compounded annually; the

principal of this Note ang
Time is of the esse

The Project Sponsor ma¥g@repay the outstanding principal balance of this Note in whole or in
part, together with any accrued interest thereon, at any time without penalty or premium; all such
prepayments shall be applied against principal installments due on this Note in the inverse order of the
maturity dates thereof.

All payments of principal and interest shall be made in money of the United States at the office
of the Authority in Columbia, South Carolina, or at such place as the Authority may designate in writing,
and shall be made in funds immediately available in Columbia, South Carolina.

The Project Sponsor agrees to pay at the time any such late payment hereunder is made a late
charge of three percent (3%) of any payment not made on or before the tenth day of the month in which
such payment is due. Interest which accrues after maturity of this Note or after its earlier acceleration
shall be due and payable upon demand.

E-1



Payments shall be applied first to any late charge, then to interest, then to principal. There is no
intent for any payment to exceed any legal limit on interest, if any such legal limit applies. If an excess
sum occurs, it shall be applied to principal unless the Project Sponsor elects its return in writing.

If the Project Sponsor fails to make any payment of principal or interest within thirty (30) days of
the date when due, or if the Project Sponsor defaults in the performance of any of the terms, covenants or
conditions of any agreement or other documents concerning this Note, including without limitation the
Agreement, the Authority may declare the principal of this Note and all unpaid interest accrued on it to be
due and payable immediately, without prior notice or demand to the Project Sponsor.

The failure of the Project Sponsor to make any payment of principal or interest or both shall not
constitute a default until thirty (30) days following the due date but the Authority shall have no obligation
to give the Project Sponsor notice of any failure to make such paymeg¥. Upon any such payment default,
the Authority shall immediately avail itself of the provisions of n 7.2 of the Agreement relating to
additional security for payment of amounts due on this Note

The Project Sponsor waives presentment for rotest, and notice of non-
payment. Neither a failure to accelerate for default no nce of a past due installment shall be a
novation of this Note or constitute a waiver of §St upon strict compliance with it and any
related agreements and documents.

The Project Sponsor shall pa

attorney's fees if the Authority endeg w

The rights and remedies of the Autl .
other rights and remedies affg Qority by law or by any other document.

llection, including but not limited to reasonable
Note in any manner through an attorney at law.

This Note shall ¥ and Construed and interpreted in accordance with the laws of the
State of South Carolina.
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IN WITNESS WHEREOF, the Project Sponsor has caused this Note to be executed under its seal
and to be registered in the name of the South Carolina Water Quality Revolving Fund Authority as of this

day of , 2023.
RENEWABLE WATER RESOURCES,
SOUTH CAROLINA
[SEAL]

By:

Typed Name:

Title: &

Attest: Q

Its:

CATE OF AUTHENTICATION

This Promissory Note is the obligation issued pursuant to the Project Sponsor's Bond Resolution adopted

on June 14, 2010, as authorized by the Project Sponsor's Series Resolution adopted on
2023.

U. S. BANK NATIONAL ASSOCIATION, REGISTRAR

By: , Authorized Officer

Typed Name:




ATTACHMENT #1
Page 1 of 2

Davis-Bacon Wage Rates Required Under Federal Clean Water Act

For Subrecipients (Project Sponsors)

1. Applicability of the Davis-Bacon (DB) Prevailing Wage Requirements

Under the Federal Clean Water Act, as amended on June 10, 2014, DB prevailing wage requirements were
permanently applied to the construction, alteration, and repair of treatment works carried out in whole or in
part with assistance made available by a State water pollution control revolving fund. If a subrecipient
encounters a unique situation at a site that presents uncertainties regarding DB applicability, the subrecipient
must discuss the situation with the recipient State before authorizing work on that site.

2. Obtaining Wage Determinations

(a) Subrecipients shall obtain the wage determination for the locality 4
DB will take place prior to issuing requests for bids, proposa

hich a covered activity subject to
tes or other methods for soliciting

solicitations and any subsequent contracts. Prime con in a provision requiring that
subcontractors follow the wage determination incorpor

onitor http://sam.gov/ weekly to ensure
that the wage determination contained inghe solicit remains current. The subrecipients shall

amend the solicitation if DOL issues a MY on Mo an 10 days prior to the closing date (i.e.
bid opening) for the solicitation. If DOL ‘W perSedes the applicable wage determination

Ubreci®ients may request a finding from the State

(ii) If the subrecipient does not a™gsg ract within 90 days of the closure of the solicitation, any
modifications or supg Aakes to the wage determination contained in the solicitation shall

be effective unlesg i a the request of the subrecipient, obtains an extension of the 90
day period from 29 CFR 1.6(c)(3)(iv). The subrecipient shall monitor http://sam.gov/

ard the contract within 90 days of closure of the solicitation to ensure
that wage determinati ed in the solicitation remain current.

(b) If the subrecipient carries out dctivity subject to DB by issuing a task order, work assignment or similar
instrument to an existing contractor (ordering instrument) rather than by publishing a solicitation, the
subrecipient shall insert the appropriate DOL wage determination from http://sam.gov/ into the ordering
instrument.

(c) Subrecipients shall review all subcontracts subject to DB entered into by prime contractors to verify that
the prime contractor has required its subcontractors to include the applicable wage determinations.

(d) As provided in 29 CFR 1.6(f), DOL may issue a revised wage determination applicable to a subrecipient’s
contract after the award of a contract or the issuance of an ordering instrument if DOL determines that the
subrecipient has failed to incorporate a wage determination or has used a wage determination that clearly
does not apply to the contract or ordering instrument. If this occurs, the subrecipient shall either terminate
the contract or ordering instrument and issue a revised solicitation or ordering instrument or incorporate
DOL’s wage determination retroactive to the beginning of the contract or ordering instrument by change
order. The subrecipient’s contractor must be compensated for any increases in wages resulting from the
use of DOL’s revised wage determination.


http://sam.gov/
http://sam.gov/
http://sam.gov/

ATTACHMENT #1
Page 2 of 2

3. Contract and Subcontract Provisions

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State
Revolving Fund Program that must be included in all bid documents and contracts over $2,000.
Available from the Department.

4. Contract Provisions for Contracts in Excess of $100,000

Refer to Appendix A: Mandatory Supplemental General Conditions For The South Carolina State Revolving
Fund Program that must be included in all bid documents and contracts over $100,000. Available from the
Department.

5. Compliance Verification

(a) The subrecipient shall periodically interview a sufficient number of
wages (covered employees) to verify that contractors or subcontr
rates. As provided in 29 CFR 5.6(a)(6), all interviews must be
must use Standard Form 1445 (SF 1445) or equivalent do

ployees entitled to DB prevailing
rs are paying the appropriate wage
ted in confidence. The subrecipient
to memorialize the interviews.

tors and the duration of the contract or
interviews with a representative group of

payroll data and two weeks prior to the est gloti®n date for the contract or subcontract.
Subrecipients must conduct more freq i g [
tor is not complying with DB. Subrecipients shall
se to an alleged violation of the prevailing wage

(c) The subrecipient shall pgé ct spot checks of a representative sample of weekly payroll data

pdule’based on its assessment of the risks of noncompliance with DB
s and the duration of the contract or subcontract. At a minimum, if
practicable, the subrecip 0 spot check payroll data within two weeks of each contractor or
subcontractor’s submission 8 initial payroll data and two weeks prior to the completion date the
contract or subcontract . Subrecipients must conduct more frequent spot checks if the initial spot check or
other information indicates that there is a risk that the contractor or subcontractor is not complying with
DB. In addition, during the examinations the subrecipient shall verify evidence of fringe benefit plans and
payments thereunder by contractors and subcontractors who claim credit for fringe benefit contributions.

(d) The subrecipient shall periodically review contractors and subcontractor’s use of apprentices and trainees
to verify registration and certification with respect to apprenticeship and training programs approved by
either the U.S Department of Labor or a state, as appropriate, and that contractors and subcontractors are
not using disproportionate numbers of, laborers, trainees and apprentices. These reviews shall be
conducted in accordance with the schedules for spot checks and interviews described in Item 5(b) and (c)
above.

(e) Subrecipients must immediately report potential violations of the DB prevailing wage requirements to the
EPA DB contact listed above and to the appropriate DOL Wage and Hour District Office listed at
http://www.dol.gov/whd/america2.htm.



http://www.dol.gov/whd/america2.htm
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